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BOWATER CANADA FINANCE CORPORATION

7.95% NOTES DUE 2011
UNCONDITIONALLY GUARANTEED AS TO PAYMENT OF PRINCIPAL, PREMIUM,
IF ANY, AND INTEREST, BY

BOWATER INCORPORATED

October 31, 2001

ldman, Sachs & Co.,

P. Morgan Securities Inc.

As Representatives of the several Purchasers
named in Schedule I hereto,

5> Goldman, Sachs & Co.,

Broad Street,

w York, New York 10004.

dies and Gentlemen:

Bowater Canada Finance Corporation, an unlimited liability company
ganized under the laws of Nova Scotia, Canada (the "Company") and a wholly
ned subsidiary of Bowater Incorporated, a Delaware corporation (the
uarantor"), proposes, subject to the terms and conditions stated herein, to
sue and sell to the Purchasers named in Schedule I hereto (the "Purchasers")

aggregate of $600,000,000 principal amount of the Notes specified above (the
otes") of the Company.

The Notes are to be issued under an indenture to be dated as of
vember 6, 2001 among the Company, the Guarantor and The Bank of New York, as
ustee (the "Trustee") (the "Indenture"). The Securities will be fully and
conditionally guaranteed as to the payment of principal, premium, if any, and
terest (the "Guarantees") by the Guarantor. The Notes and the Guarantees are
reinafter collectively called the "Securities".

The Purchasers and other holders (including subsequent transferees) of
e Securities will be entitled to the benefits of an Exchange and Registration
ghts Agreement (the "Registration Rights Agreement"), to be dated the Time of
livery {(as defined below) in the form attached hereto as Exhibit A. Pursuant

the Registration Rights Agreement, the Company and the Guarantor have jointly

d severally agreed to file with the Securities and Exchange Commission (the
ommission"), under the circumstances set forth therein, (i)} a registration
atement under the Securities Act of 1933,
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. amended (the "Exchange Offer Registration Statement"), relating to the



hange Securities (as defined in the Registration Rights Agreement) to be
‘ered in exchange for the Securities (the "Exchange Offer") and, (ii) under
ctain circumstances, a shelf registration statement pursuant to Rule 415 under
> Securities Act of 1933, as amended (the "Shelf Registration Statement" and,
jether with the Exchange Offer Registration Statement, the "Registration
itements, ") relating to the resale by certain holders of the Securities.

1. Each of the Company and the Guarantor, jointly and severally,
sresents and warrants to, and agrees with, each of the Purchasers that:

(a) A preliminary offering circular, dated October 26,
2001 (the "Preliminary Offering Circular") and an offering circular,
dated October 31, 2001 (the "Offering Circular") have been prepared in
connection with the offering of the Securities. Any reference to the
Preliminary Offering Circular or the Offering Circular shall be deemed
to refer to and include the Guarantor's Annual Report on Form 10-K for
the year ended December 31, 2000 as amended by the Guarantor's Annual
Report on Form 10-K/A for the year ended December 31, 2000 and all
subsequent documents filed with the Commission pursuant to Section
13(a), 13{(c) or 15(d) of the United States Securities Exchange Act of
1934, as amended (the "Exchange Act") on or prior to the date of the
Preliminary Offering Circular or the Offering Circular, as the case may
be, and any reference to the Preliminary Offering Circular or the
Offering Circular, as the case may be, as amended or supplemented, as
of any specified date, shall be deemed to include (i) any documents
filed with the Commission pursuant to Section 13(a), 13(c) or 15(d) of
the Exchange Act after the date of the Preliminary Offering Circular or
the Offering Circular, as the case may be, and prior to such specified
date and (ii) any Additional Issuer Information (as defined in Section
5(f)) furnished by the Guarantor prior to the completion of the
distribution of the Securities; and all documents filed under the
Exchange Act and so deemed to be included in the Preliminary Offering
Circular or the Offering Circular, as the case may be, and any
amendment or supplement thereto are hereinafter called the "Exchange
Act Reports". The Exchange Act Reports, when they were filed or are
filed with the Commission, conformed or will conform in all material
respects to the applicable requirements of the Exchange Act and the
applicable rules and regulations of the Commission thereunder. The
Preliminary Offering Circular or the Offering Circular and any
amendments or supplements thereto and the Exchange Act Reports did not
and will not, as of their respective dates, contain an untrue statement
of a material fact or omit to state a material fact necessary in order
to make the statements therein, in the light of the circumstances under
which they were made, not misleading; provided, however, that this
representation and warranty shall not apply to any statements or
omissions made in reliance upon and in conformity with information
furnished in writing to the Company by a Purchaser through Goldman,
Sachs & Co. and J.P. Morgan Securities Inc. expressly for use therein;

(b) The documents incorporated by reference in the
Offering Circular, when they became effective or were filed with the
Commission, as the case may be, conformed in all material respects to
the requirements of the Securities Act of 1933 (the "Act") or the
Exchange Act, as applicable, and the rules and regulations of the
Commission thereunder, and none of such documents contained an untrue
statement of a material fact or omitted to state a material fact
required to be stated therein or necessary to make the statements
therein not misleading; and any further documents so filed and
incorporated by reference in the Offering Circular or any further
amendment or supplement thereto, when such documents become effective
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or are

filed with the Commission, as the case may be, will conform in

all material respects to the requirements of the Act or the Exchange
Act, as applicable, and the rules and regulations of the Commission
thereunder and will not contain an untrue statement of a material fact
or omit to state a material fact required to be stated therein or
necessary to make the statements therein not misleading;

() Neither the Company, the Guarantor nor any of their
subsidiaries has sustained since the date of the latest audited
financial statements included or incorporated by reference in the
Offering Circular any material loss or interference with its business
from fire, explosion, flood or other calamity, whether or not covered
by insurance, or from any labor dispute or court or governmental
action, order or decree, in each case otherwise than as set forth or
contemplated in the Offering Circular; and, since the respective dates
as of which information is given in the Offering Circular, there has
not been any change in the capital stock or long-term debt of the
Company, the Guarantor or any of their subsidiaries or any material
adverse change, or any development involving a prospective material
adverse change, that has or could reasonably be expected, individually
or in the aggregate, to have a material adverse effect on the general
affairs, management, financial position, stockholders' equity or
results of operations of the Guarantor and its subsidiaries taken as a
whole (a "Material Adverse Effect"), otherwise than as set forth or
contemplated in the Offering Circular;

(d) The Company, the Guarantor and their subsidiaries
have good and marketable title in fee simple to all real property and
good and marketable title to all personal property owned by them, in
each case free and clear of all liens, encumbrances and defects except
such as are described in the Offering Circular or such as do not have a
Material Adverse Effect; and any real property and buildings held under
lease by the Company or the Guarantor and their subsidiaries are held
by them under valid, subsisting and enforceable leases with such
exceptions as do not have a Material Adverse Effect;

(e) The Company has been duly incorporated and is validly
existing as an unlimited liability company in good standing under the
laws of the Canadian province of Nova Scotia, with power and authority
to own its properties and conduct itg business as described in the
Offering Circular, and has been duly qualified as a foreign corporation
for the transaction of business and is in good standing under the laws
of each other jurisdiction in which it owns or leases properties or
conducts any business so as to require such qualification, except where
the failure to be so qualified or to be in good standing would not have
a Material Adverse Effect;

(£) The Guarantor has been duly incorporated and is
validly existing as a corporation in good standing under the laws of
the State of Delaware, with power and authority to own its properties
and conduct its business as described in the Offering Circular, and has
been duly qualified as a foreign corporation for the transaction of
business and is in good standing under the laws of each other
jurisdiction in which it owns or leases properties or conducts any
business so as to require such qualification, except where the failure
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to be so qualified or to be in good standing would not have a Material
Adverse Effect; and each subsidiary of the Guarantor has been duly
incorporated or organized, as the case may be, and is validly existing
as a corporation (to the extent applicable) in good standing under the
laws of its jurisdiction of incorporation or organization, as the case
may be, and has been duly qualified as a foreign corporation (to the
extent applicable) for the transaction of business and is in good
standing

under the laws of each other jurisdiction in which it owns or leases
properties or conducts any business so as to require such
qualification, except such jurisdictions where the failure to be so
qualified would not, individually or in the aggregate, have a Material
Adverse Effect, or is subject to no material liability or disability by
reason of the failure to be so qualified in any such jurisdiction;

(g9) Each of the Company and the Guarantor has an
authorized capitalization as set forth in the Offering Circular, and
all of the issued and outstanding shares of capital stock of the
Company and the Guarantor have been duly and validly authorized and
issued and are fully paid and non-assessable; and, except as disclosed
in the Offering Circular, all of the issued and outstanding shares of
capital stock of each subsidiary of the Company and the Guarantor have
been duly and validly authorized and issued, are fully paid and
non-assessable and are owned directly or indirectly by the Company or
the Guarantor, as the case may be, free and clear of all liens,
encumbrances, equities or claims, other than the rights relating to
Calhoun Newsprint Company held by the minority shareholder of that
subsidiary;

(h) This Purchase Agreement has been duly authorized,
executed and delivered by each of the Company and the Guarantor;

(i) The Registration Rights Agreement has been duly
authorized by each of the Company and the Guarantor and when executed
and delivered by the Company and the Guarantor (assuming due
authorization, execution and delivery by the Purchasers), the
Registration Rights Agreement will constitute a valid and legally
binding instrument, enforceable against each of them in accordance with
its terms, subject, as to enforcement, to bankruptcy, insolvency,
reorganization and other laws of general applicability relating to or
affecting creditors' rights and to general equity principles and,
except as rights to indemnity and contribution may be limited by
applicable law; the Registration Rights Agreement will conform to the
description thereof in the Offering Circular and will be substantially
in the form previously delivered to you;

(3) The Securities have been duly authorized by the
Company and, when issued and delivered by the Company and delivered
against payment therefor pursuant to this Agreement, will have been
duly executed, authenticated, issued and delivered and will constitute
valid and legally binding obligations of the Company (assuming due
authentication by the Trustee), enforceable in accordance with their
terms and entitled to the benefits provided by the Indenture, subject,
as to enforcement, to bankruptcy, insolvency, reorganization and other
laws of general applicability relating to or affecting creditors'
rights and to general equity principles; the Indenture has been duly
authorized by each of the Company and the Guarantor and, when executed
and delivered by the Company, the Guarantor and the Trustee, the
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Indenture will constitute a valid and legally binding instrument,
enforceable in accordance with its terms, subject, as to enforcement,
to bankruptcy, insolvency, reorganization and other laws of general
applicability relating to or affecting creditors' rights and to general
equity principles; the Securities and the Indenture will conform to the
descriptions thereof in the Offering Circular and will be substantially
in the form previously delivered to you;

(k) The Guarantees have been duly authorized by the
Guarantor and, when executed and delivered in accordance with the terms
of the Indenture and when the Notes have been duly executed,
authenticated, issued and delivered in accordance with the terms of the

Indenture and delivered against payment therefor in accordance with the
terms hereof and thereof, will constitute valid and legally binding
obligations of the Guarantor, enforceable in accordance with their
terms and entitled to the benefits of the Indenture, subject, as to
enforcement, to bankruptcy, insolvency, reorganization and other laws
of general applicability relating to or affecting creditors' rights and
to general equity principles; the Guarantees will conform to the
description thereof in the Offering Circular and will be substantially
in the form previously delivered to you;

(1) The Exchange Securities have been duly authorized by
the Company and, when issued and delivered pursuant to the Registration
Rights Agreement, will have been duly executed, authenticated, issued
and delivered and will constitute valid and legally binding obligations
of the Company (assuming due authentication by the Trustee) entitled to
the benefits of the Indenture under which they are to be issued; the
Exchange Securities will conform to the description thereof in the
Offering Circular;

(m) The Guarantees with respect to the Exchange
Securities have been duly authorized by the Guarantor and, when
executed and delivered in accordance with the terms of the Indenture
and when the Exchange Securities have been issued duly executed,
authenticated, issued and delivered in accordance with the terms of the
Exchange Offer and the Indenture, will constitute valid and legally
binding obligations of the Guarantor, enforceable in accordance with
their terms and entitled to the benefits of the Indenture, subject, as
to enforcement, to bankruptcy, insolvency, reorganization and other
laws of general applicability relating to or affecting creditors'
rights and to general equity principles; the Guarantees with respect to
the Exchange Securities will conform to the description thereof in the
Offering Circular;

(m) None of the transactions contemplated by this
Agreement (including, without limitation, the use of the proceeds from
the sale of the Securities) will violate or result in a violation of
Section 7 of the Exchange Act, or any regulation promulgated
thereunder, including, without limitation, Regulations T, U, and X of
the Board of Governors of the Federal Reserve System;

(o) Prior to the date hereof, none of the Company, the
Guarantor or any of their affiliates has taken any action which is
designed to or which has constituted or which might have been expected
to cause or result in stabilization or manipulation of the price of any
security of the Company or the Guarantor in connection with the
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offering of the Securities;

(p) The issue and sale of the Securities and the
compliance by the Company and the Guarantor with all of the provisions
of the Securities, the Indenture, this Agreement and the Registration
Rights Agreement and the consummation of the transactions herein and
therein contemplated will not (i) conflict with or result in a breach
or violation of any of the terms or provisions of, or constitute a
default under, (A) any indenture, mortgage, deed of trust, loan
agreement or (B) other agreement or instrument, in each case, to which
the Company, the Guarantor or any of their subsidiaries is a party or
by which the Company, the Guarantor or any of their subsidiaries is
bound or to which any of the property or assets of the Company, the
Guarantor or any of their subsidiaries are subject, except, in the case
of clause (i) (B), for any such conflict, breach, violation or default
that would not, individually or in the aggregate, have a Material
Adverse Effect, or (ii) result in any violation of the provisions of
the Certificate of Incorporation or By-laws (or similar organizational
documents) of the Company or the

Guarantor or any of their subsidiaries or any statute or any order,
rule or regulation of any court or governmental agency or body having
jurisdiction over the Company, the Guarantor or any of their
subsidiaries or any of their properties; no consent, approval,
authorization, order, registration or qualification of, or with any
such court or governmental agency or body is required for the issue and
sale of, the Securities or the consummation by the Company or the
Guarantor of the transactions contemplated by this Agreement, the
Registration Rights Agreement or the Indenture, except for the filing
of a registration statement by the Company and the Guarantor with the
Commission pursuant to the Act pursuant to the Registration Rights
Agreement and such consents, approvals, authorizations, registrations
or qualifications as may be required under state securities or Blue Sky
laws in connection with the purchase and distribution of the Securities
by the Purchasers;

(q) Neither the Company nor the Guarantor or any of their
subsidiaries is in violation of its Certificate of Incorporation or
By-laws (or similar organizational documents) or in default in the
performance or observance of any material obligation, covenant or
condition contained in any indenture, mortgage, deed of trust, loan
agreement, lease or other agreement or instrument to which it is a
party or by which it or any of its properties may be bound;

(x) The statements set forth in the Offering Circular
under the caption "Description of Notes", insofar as they purport to
constitute a summary of the terms of the Securities, Guarantees and the
Exchange Securities, under the caption "Certain Income Tax
Considerations" and under the caption "Plan of Distribution", insofar
as they purport to describe the provisions of the laws and documents
referred to therein, fairly summarize in all material respects the
matters referred to therein;

(s) Other than as set forth in the Offering Circular,
there are no legal or governmental proceedings pending to which the
Company or the Guarantor or any of their subsidiaries is a party or of
which any property of the Company or the Guarantor or any of their
subsidiaries is the subject which, if determined adversely to the
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Company or the Guarantor or any of their subsidiaries, would,
individually or in the aggregate, have a Material Adverse Effect; and,
to the best knowledge of the Company and the Guarantor, no such
proceedings are threatened or contemplated by governmental authorities
or threatened by others;

(t) When the Securities are issued and delivered pursuant
to this Agreement, the Securities will not be of the same class (within
the meaning of Rule 144A under the Securities Act) as securities which
are listed on a national securities exchange registered under Section 6
of the Exchange Act or quoted in a U.S. automated inter-dealer
quotation system;

(u) The Guarantor is subject to Section 13 or 15(d) of
the Exchange Act;

(v) Neither the Company, the Guarantor or any of their
subsidiaries is and, after giving effect to the offering and sale of
the Securities and the transactions described in the Offering Circular,
will be an "investment company", as such term is defined in the United
States Investment Company Act of 1940, as amended (the "Investment
Company Act") ;

(w) None of the Company, the Guarantor or any person
acting on its or their behalf (except the Purchasers, as to whom no
such representation or warranty is made) has offered or sold the
Securities by means of any general solicitation or general advertising
within the

meaning of Rule 502(c) under the Act or, with respect to Securities
sold outside the United States to non-U.S. persons (as defined in Rule
902 under the Act), by means of any directed selling efforts within the
meaning of Rule 902 under the Act and the Company and the Guarantor,
any of their affiliates and any person acting on their behalf (except
the Purchasers, as to whom no such representation or warranty is made)
have complied with and will implement the "offering restriction" within
the meaning of such Rule 902;

(x) Within the preceding six months, none of the Company,
the Guarantor or any other person acting on their behalf has offered or
sold to any person any Securities, or any securities of the same or a
similar class as the Securities, other than Securities offered or sold
to the Purchasers hereunder. The Company and the Guarantor will take
reasonable precautions designed to insure that any offer or sale,
direct or indirect, in the United States or to any U.S. person (as
defined in Rule 902 under the Act) of any Securities or any
substantially similar security issued by either the Company or the
Guarantor, within six months subsequent to the date on which the
distribution of the Securities has been completed (as notified to the
Company by Goldman, Sachs & Co.), is made under restrictions and other
circumstances reasonably designed not to affect the status of the offer
and sale of the Securities in the United States and to U.S. persons
contemplated by this Agreement as transactions exempt from the
registration provisions of the Act;

(y) KPMG LLP, who have certified certain consolidated
financial statements of the Company, the Guarantor and their
subsidiaries, are independent public accountants as required by the Act
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and the rules and regulations of the Commission thereunder; such
consolidated financial statements incorporated by reference into the
Offering Circular, together with related schedules and notes thereto,
comply as to form in all material respects with the applicable
requirements of Regulation S-X under the Exchange Act and present
fairly in all material respects the financial position and results of
operations of the Company, the Guarantor and their subsidiaries at the
dates and for the periods indicated; such consolidated financial
statements have been prepared in accordance with generally accepted
accounting principles applied on a consistent basis throughout the
periods presented; the pro forma financial statements incorporated by
reference into the Offering Circular have been prepared on a basis
consistent with such historical statements of the Company and the
Guarantor except for the pro forma adjustments specified therein, and
give effect to assumptions made on a reasonable basis; and such pro
forma financial statements comply as to form in all material respects
with the requirements applicable to pro forma financial statements
under Regulation S-X, except as expressly stated therein;

(z) Raymond Chabot Grant Thornton General Partnership,
who have audited certain consolidated financial statements of Alliance
Forest Products Inc., are independent public accountants as required by
the Act and the rules and regulations of the Commission thereunder;
such consolidated financial statements incorporated by reference into
the Offering Circular, together with related schedules and notes
thereto, comply as to form in all material respects with the applicable
requirements of Regulation S-X under the Exchange Act and present
fairly in all material respects the financial position and results of
operations of Alliance Forest Products Inc. and its subsidiaries at the
dates and for the periods indicated; such consolidated financial
statements have been prepared in accordance with generally accepted
accounting principles in Canada applied on a consistent basis
throughout the periods presented;

(aa) The Guarantor and each of its subsidiaries, including
the Company, owns or possesses such permits, licenses, approvals,
consents and other authorizations (collectively, "Governmental
Licenses") of the appropriate federal, state, local or foreign
regulatory and quasi-regulatory agencies or bodies necessary to conduct
any business now conducted by them and as contemplated to be conducted
by them upon consummation of the transactions contemplated under this
Agreement. The Guarantor and each of its subsidiaries, including the
Company, is in compliance in all material respects with the terms and
conditions of all such Governmental Licenses; all of the Governmental
Licenses are, and upon consummation of the transactions contemplated
under this Agreement will be, valid and in full force and effect;
neither the Company, the Guarantor or any of their subsidiaries has
received any notice of proceedings relating to the revocation or
modification of any such Governmental Licenses which, individually or
in the aggregate, would have a Material Adverse Effect on the current
or future financial position, stockholders' equity or results of
operations of the Company, the Guarantor and their subsidiaries; and

(bb) Except as described in the Offering Circular and
except as would not, individually or in the aggregate, have a Material
Adverse Effect, (A) neither the Guarantor or any of its subsidiaries,
including the Company, is in violation of any federal, state, local or



AGE>

foreign statute, law, rule, regulation, ordinance or code, or rule of
common law or any judicial or administrative interpretation thereof,
including any applicable judicial or administrative order, consent,
decree or judgment, regulating, or imposing liability concerning,
pollution, the protection of human health or the environment
(including, without limitation, ambient air, surface water,
groundwater, land surface or subsurface strata) or wildlife, including,
without limitation, laws and regulations relating to the release or
threatened release of chemicals, pollutants, contaminants, wastes,
toxic substances, hazardous substances, petroleum or petroleum products
(collectively, "Hazardous Materials") or to the manufacture,
processing, distribution, use, treatment, storage, disposal, transport
or handling of Hazardous Materials (collectively, "Environmental
Laws"), (B) there is no action, suit, proceeding or investigation
(including, without limitation, a claim for remediation) now pending
or, to the knowledge of the Company or the Guarantor, threatened, under
any Environmental Laws to which the Company, the Guarantor ox any of
their subsidiaries is a party, (C) the Guarantor and its subsidiaries,
including the Company, have all permits, authorizations and approvals
required under any applicable Environmental Laws and are in compliance
with such requirements, (D) there are no administrative, regulatory or
judicial actions, suits, demands, demand letters, claims, liens,
notices of noncompliance or violation, investigations or proceedings
relating in any way to Environmental Laws pending or threatened against
the Company, the Guarantor or any of their subsidiaries and (E) neither
the Company, the Guarantor or any of their subsidiaries has any
knowledge of any events or circumstances that could reasonably be
expected to form the basis of an order for clean-up or remediation, or
an action, suit or proceeding by any private party or governmental body
or agency, against or affecting any of the Company, the Guarantor or
any of their subsidiaries relating to Hazardous Materials or any
Environmental Lawsg. In the ordinary course of its business, the
Guarantor conducts a periodic review of the effect of Environmental
Laws on the business, operations and properties of the Guarantor and
its subsidiaries. On the basis of such review, the Guarantor has
reasonably concluded that, with respect to those Environmental Laws in
effect as of the date hereof or as to which a future effective date has
been established and publicly announced, the cost of complying
therewith or any liabilities thereunder which may be incurred by the
Guarantor or any of its subsidiaries (including, without limitation,
any liabilities to third parties), except as

disclosed in the Offering Circular, would not, individually or in the
aggregate, have a Material Adverse Effect;

(cc) The Company, the Guarantor and each of their
subsidiaries have filed all necessary federal, state and foreign income
and franchise tax returns, and have paid all taxes shown as due
thereon; and there is no tax deficiency that has been asserted against
the Company, the Guarantor or any of their subsidiaries;

(ad) No strike, labor problem, dispute, slowdown, work
stoppage or disturbance with the employees of the Guarantor or any of
its subsidiaries exists or, to the knowledge of the Company or the
Guarantor, is threatened.

(ee) The Guarantor and each of its subsidiaries, including



the Company, maintains insurance covering its properties, operations,
personnel and businesses, insuring against such losses and risks as are
consistent with industry practice to protect the Guarantor and its
subsidiaries and their respective businesses; and neither the Guarantor
nor any of its subsidiaries is currently negotiating the renewal of any
insurance coverages which contemplate terms that are materially
different from those insurance coverages presently in force, including
existing exclusions from such insurance coverages.

2. Subject to the terms and conditions herein set forth, the
npany and the Guarantor agrees to issue and the Company agrees to sell to each
the Purchasers, and each of the Purchasers agrees, severally and not jointly,
purchase from the Company, at a purchase price of 99.033% of the principal
>unt thereof, plus accrued interest, if any, from November 6, 2001 to the Time
Delivery hereunder, the principal amount of Securities set forth opposite the
ne of such Purchaser in Schedule I hereto.

3. Upon the authorization by you of the release of the
surities, the several Purchasers propose to offer the Securities for sale upon
a terms and conditions set forth in this Agreement and the Offering Circular
i each Purchaser hereby represents and warrants to, and agrees with the
npany that:

(a) It will offer and sell the Securities only to: (i)
persons who it reasonably believes are "qualified institutional buyers"
("QIBs") within the meaning of Rule 144A under the Act in transactions

meeting the requirements of Rule 144A, or (ii) upon the terms and
conditions set forth in Annex I to this Agreement;

(b) It is an Institutional Accredited Investor within the
meaning of Rule 501 under the Act; and

(c) It will not offer or sell the Securities by any form
of general solicitation or general advertising, including but not
limited to the methods described in Rule 502(c) under the Act.

4. (a) The Securities to be purchased by each Purchaser hereunder
11 be represented by one or more definitive global Securities in book-entry
rm which will be deposited by or on behalf of the Company with The Depository
ust Company ({("DTC") or its designated custodian. The Company will deliver the
surities to Goldman, Sachs & Co., for the account of each Purchaser, against
yment by or on behalf of such Purchaser of the purchase price therefor by wire
ansfer to the Company in Federal (same day) funds, by causing DTC to credit
e Securities to the account of
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ldman, Sachs & Co. at DTC. The Company will cause the certificates

presenting the Securities to be made available to Goldman, Sachs & Co. for
ecking at least twenty-four hours prior to the Time of Delivery at the office
DTC or its designated custodian (the "Designated Office”). The time and date
such delivery and payment shall be 9:30 a.m., New York City time, on November
2001 or such other time and date as Goldman, Sachs & Co. and the Company may
ree upon in writing. Such time and date are herein called the "Time of
livery".

(b) The documents to be delivered at the Time of Delivery
or on behalf of the parties hereto pursuant to Section 7 hereof, including
e cross-receipt for the Securities and any additional documents requested by



: Purchasers pursuant to Section 7(g) hereof, will be delivered at such time

1 date at the offices of King & Spalding, 1185 Avenue of the Americas, New

-k, NY 10036 (the "Closing Location"), and the Securities will be delivered at
Designated Office, all at the Time of Delivery. A meeting will be held at
Closing Location at 2:00 p.m., New York City time, on the New York Business
next preceding the Time of Delivery, at which meeting the final drafts of
documents to be delivered pursuant to the preceding sentence will be

iilable for review by the parties hereto. For the purposes of this Section 4,
:w York Business Day" shall mean each Monday, Tuesday, Wednesday, Thursday and
lday which is not a day on which banking institutions in New York are

1erally authorized or obligated by law or executive order to close.

WwooNww

5. Each of the Company and the Guarantor, jointly and severally,
cees with each of the Purchasers:

(a) To prepare the Offering Circular in a form approved
by you; to make no amendment or any supplement to the Offering Circular
which shall be disapproved by you promptly after reasonable notice
thereof; and to furnish you with copies thereof;

(b) Promptly from time to time to take such action as you
may reasonably request to gualify the Securities for offering and sale
under the securities laws of such jurisdictions as you may request and
to comply with such laws so as to permit the continuance of sales and
dealings therein in such jurisdictions for as long as may be necessary
to complete the distribution of the Securities, provided that in
connection therewith neither the Guarantor nor the Company shall be
required to qualify as a foreign corporation, to file a general consent
to service of process in any jurisdiction or to take any action that
would subject it to taxation in any jurisdiction solely by reason of
such action;

(c) To furnish the Purchasers with copies of the Offering
Circular and each amendment or supplement thereto signed by an
authorized officer of the Company and the Guarantor with the
independent accountants' report(s) in the Offering Circular, and any
amendment or supplement containing amendments to the financial
statements covered by such report(s), signed by the accountants, and
additional written and electronic copies thereof in such quantities as
you may from time to time reasonably request, and if, at any time prior
to the expiration of nine months after the date of the Offering
Circular, any event shall have occurred as a result of which the
Offering Circular as then amended or supplemented would include an
untrue statement of a material fact or omit to state any material fact
necessary in order to make the statements therein, in the light of the
circumstances under which they were made when such Offering Circular is
delivered, not misleading, ox, if for any other reason it shall be
necessary or desirable during such same period to amend or supplement
the Offering Circular or to file under the Exchange Act any document
incorporated by reference into the Offering
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Circular, to notify you and upon your request to file such document and
prepare and furnish without charge to each Purchaser and to any dealer
in securities as many written and electronic copies as you may from
time to time reasonably request of an amended Offering Circular or a
supplement to the Offering Circular which will correct such statement
or omission or effect such compliance;



(d) During the period beginning from the date herecf and
continuing until the date six months after the Time of Delivery, not to
offer, sell, contract to sell or otherwise dispose of, except as
provided hereunder any securities of the Company or the Guarantor that
are substantially similar to the Securities;

(e) Not to be or become, at any time prior to the
expiration of three years after the Time of Delivery, an open-end
investment company, unit investment trust, closed-end investment
company or face-amount certificate company that is or is required to be
registered under Section 8 of the Investment Company Act;

(£) Until the Exchange Offer has been completed, at any
time when the Guarantor is not subject to Section 13 or 15(d) of the
Exchange Act, for the benefit of holders from time to time of
Securities, to furnish at its expense, upon request, to holders of
Securities and prospective purchasers of securities information (the
"Additional Issuer Information") satisfying the requirements of
subsection (d) (4) (i) of Rule 144A under the Act;

(g) During a period of five years from the date of the
Offering Circular, to furnish to you copies of all reports or other
communications (financial or other) furnished to the stockholders of
the Guarantor, and to deliver to you (i) as soon as they are available,
copies of any reports and financial statements furnished to or filed
with the Commission or any securities exchange on which the Securities
or any .class of securities of the Company or the Guarantor are listed;
and (ii) such additional information concerning the business and
financial condition of the Company or the Guarantor as you may from
time to time reasonably request (such financial statements to be on a
consolidated basis to the extent the accounts of the Company or the
Guarantor and its subsidiaries are consolidated in reports furnished to
its stockholders, generally or to ‘the Commlss1on),

(h) During the period of two years after the Time of
Delivery, the Company and the Guarantor will not, and will not permit
any of their respective "affiliates" (as defined in Rule 144 under the
Act) to, resell any of the Securities which constitute "restricted
securities" under Rule 144 that have been reacquired by any of them;
and

(i) To use the net proceeds received by the Company from
the sale of the Securities pursuant to this Agreement in the manner
specified in the Offering Circular under the caption "Use of Proceeds".

6. Each of the Company and the Guarantor, jointly and severally,
venants and agrees with the several Purchasers that the Company and the
arantor will pay or cause to be paid the following: (i) the fees,
sbursements and expenses of counsel and accountants of the Company and the
arantor in connection with the issue of the Securities and all other expenses
connection with the preparation, printing and filing of the Preliminary
fering Circular and the Offering Circular and any amendments and supplements
sreto and the mailing and delivering of copies thereof to the
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rchasers and dealers; (ii) the cost of printing or producing any Agreement

ong Purchasers, this Agreement, the Indenture, the Registration Rights
reement, the Blue Sky Memorandum, if any, closing documents (including any



pilations thereof) and any other documents in connection with the offering,
-chase, sale and delivery of the Securities; (iii) all expenses in connection
:h the qualification of the Securities for offering and sale under state
‘urities laws as provided in Section 5(b) hereof, including the fees and
sbursements of counsel for the Purchasers in connection with such

1lification and in connection with the Blue Sky Memorandum; (iv) any fees
iwrged by securities rating services for rating the Securities; (v) the cost of
sparing the Securities and the Exchange Securities; (vi) the fees and expenses
the Trustee and any agent of the Trustee and the fees and disbursements of
mnsel for the Trustee in connection with the Indenture, the Securities and the
thange Securities; and (vii) all other costs and expenses incident to the
-formance of its obligations hereunder which are not otherwise specifically
yvided for in this Section. It is understood, however, that, except as

»vided in this Section, and Sections 8 and 11 hereof, the Purchasers will pay
l of their own costs and expenses, including the fees of their counsel,

insfer taxes on resale of any of the Securities by them, and any advertising
enses connected with any offers they may make.

7. The obligations of the Purchasers hereunder shall be subject,
their discretion, to the condition that all representations and warranties
i other statements of the Company and the Guarantor herein are, at and as of
» Time of Delivery, true and correct, the condition that each of the Company
i the Guarantor shall have performed all of their respective obligations
reunder theretofore to be performed, and the following additional conditions:

(a) King & Spalding, counsel for the Purchasers, shall
have furnished to you such opinion or opinions, dated the Time of
Delivery, with respect to certain of the matters covered in paragraphs
(1), (vi), (wvii), (viid), (ix), (xii), (xiii), (xvii), (xviii) and
(xx1) of subsection (b) below as well as such other related matters as
you may reasonably request, and such counsel shall have received such
papers and information as they may reasonably request to enable them to
pass upon such matters;

(b) Wendy C. Shiba, Vice President, Secretary and
Assistant General Counsel of the Guarantor, shall have furnished to you
a written opinion, dated the Time of Delivery, in form and substance
satisfactory to you, to the effect that:

(i) The Guarantor has been duly incorporated and
is validly existing as a corporation in good standing under
the laws of the State of Delaware, with power and authority to
own its properties and conduct its business as described in
the Offering Circular;

(idi) The Guarantor has an authorized
capitalization as set forth in the Offering Circular, and all
of the outstanding shares of capital stock of the Guarantor
issued since July 24, 1998, have been duly and validly
authorized and issued and are fully paid and non-assessable;

(iii) The Guarantor and each of its subsidiaries
has been duly qualified as a foreign corporation for the
transaction of business and is in good standing under the laws
of each other jurisdiction in which it owns or leases
properties or conducts any business
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so as to require such qualification, except where the failure
to be so qualified or in good standing would not, individually



or in the aggregate, have a Material Adverse Effect;

(iv) Each "significant subsidiary" of the
Guarantor (as defined in Rule 1-02(w) of Regulation S-X) that
is incorporated under the laws of any State in the United
States is validly existing as a corporation under the laws of
its jurisdiction of incorporation; and, except as disclosed in
the Offering Circular, all of the issued shares of capital
stock of each such subsidiary of the Guarantor have been duly
and validly authorized and issued, are fully paid and
non-assessable, and are owned directly or indirectly by the
Guarantor, free and clear of all liens, encumbrances, equities
or claims, other than the rights relating to Calhoun Newsprint
Company held by the minority shareholder of that subsidiary;

(v) To the best of such counsel's knowledge and
other than as set forth in the Offering Circular, there are no
legal or governmental proceedings pending to which the
Guarantor or any of its subsidiaries is a party or of which
any property of the Guarantor or any of its subsidiaries is
the subject which, if determined adversely to the Guarantor or
any of its subsidiaries, would individually or in the
aggregate have a Material Adverse Effect and, to the best of
such counsel's knowledge, no such proceedings are threatened
or contemplated by governmental authorities or threatened by
others;

(vi) This Agreement has been duly authorized,
executed and delivered by the Guarantor;

(vii) The Registration Rights Agreement has been
duly authorized, executed and delivered by the Guarantor and
has been delivered by the Company and constitutes a valid and
legally binding instrument of the Company and the Guarantor,
enforceable in accordance with its terms, subject, as to
enforcement, to bankruptcy, insolvency, reorganization and
other laws of general applicability relating to or affecting
creditors' rights, to general equity principles and to the
exercise of the discretionary authority of any court before
which a proceeding may be brought, and except as rights to
indemnity and contribution may be limited by applicable law;

(viii) The Securities have been duly authenticated
under the Indenture, and the Securities constitute valid and
legally binding obligations of the Company, enforceable in
accordance with their terms and entitled to the benefits
provided by the Indenture, subject, as to enforcement, to
bankruptcy, insolvency, reorganization and other laws of
general applicability relating to or affecting creditors'
rights, to general equity principles and to the exercise of
the discretionary authority of any court before which a
proceeding may be brought;

(ix) The Guarantees have been duly authorized,
executed and delivered in accordance with the terms of the
Indenture and constitute valid and legally binding obligations
of the Guarantor, enforceable in accordance with their terms
and entitled to the benefits of the Indenture, subject, as to
enforcement, to bankruptcy, insolvency, reorganization and
other laws of general applicability relating to or affecting
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creditors' rights, to general equity principles and to the
exercise of the discretionary authority of any court before
which a proceeding may be brought;

(x) When issued and delivered in the manner
provided for in the Indenture in exchange for the Securities,
the Exchange Securities will constitute valid and legally
binding obligations of the Company, enforceable in accordance
with their terms and entitled to the benefits provided by the
Indenture, subject, as to enforcement, to bankruptcy,
insolvency, reorganization and other laws of general
applicability relating to or affecting creditors' rights, to
general equity principles and to the exercise of the
discretionary authority of any court before which a proceeding
may be brought;

(xi) The guarantees of the Exchange Securities
have been duly authorized by the Guarantor and, when executed
and delivered in accordance with the terms of the Indenture
and when the Exchange Securities have been duly executed,
issued and authenticated in accordance with the terms of the
Exchange Offer and the Indenture, will constitute valid and
legally binding obligations of the Guarantor, enforceable in
accordance with their terms and entitled to the benefits of
the Indenture, subject, as to enforcement, to bankruptcy,
insolvency, reorganization and other laws of general
applicability relating to or affecting creditors' rights, to
general equity principles and to the exercise of the
discretionary authority of any court before which a proceeding
may be brought;

(xii) The Indenture has been duly authorized,
executed and delivered by the Guarantor and has been delivered
by the Company and, assuming due authorization, execution and
delivery by the Trustee, constitutes a valid and legally
binding instrument of the Company and the Guarantor,
enforceable in accordance with its terms, subject, as to
enforcement, to bankruptcy, insolvency, reorganization and
other laws of general applicability relating to or affecting
creditors' rights, to general equity principles and to the
exercise of the discretionary authority of any court before
which a proceeding may be brought;

(xiii) The Securities, the Indenture and the
Registration Rights Agreement conform in all material respects
with the descriptions thereof in the Offering Circular;

(xiv) The issue and sale of the Securities and the
compliance by the Company and the Guarantor with all of the
provisions of the Securities, the Indenture, the Registration
Rights Agreement and this Agreement and the consummation of
the transactions herein and therein contemplated will not (i)
conflict with or result in a breach or violation of any of the
terms or provisions of, or constitute a default under, any (A)
indenture, mortgage, deed of trust, loan agreement or (B)
other agreement or instrument, in each case, known to such
counsel, to which the Company, the Guarantor or any of their
subsidiaries is a party or by which the Company, the Guarantor
or any of their subsidiaries is bound or to which any of the
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property or assets of the Guarantor or any of their
subsidiaries is subject, except, in the case of clause (i) (B},
for any such conflict, breach, violation or default that would
not, individually or in the aggregate, have a Material Adverse
Effect, or (ii) result in any violation of (A) the provisions
of the Certificate of Incorporation or By-laws (or similar
organizational documents) of the Company, the Guarantor or any
of their subsidiaries or (B) any statute, rule or regulation
(other than state securities or Blue Sky laws, as to which no
opinion need be expressed), or any order known to such counsel
(after due inquiry), of any court or governmental agency or
body having jurisdiction over the Company, the Guarantor or
any of their subsidiaries or any of their properties,

except, in the case of clause (ii) (B), for any such violation
that would not, individually or in the aggregate, have a
Material Adverse Effect;

(xv) No consent, approval, authorization, order,
registration or qualification of or with any such court or
governmental agency or body is required for the issue and sale
of the Securities or the consummation by the Company and the
Guarantor of the transactions contemplated by this Agreement,
the Indenture or the Registration Rights Agreement, except
such consents, approvals, authorizations, registrations or
qualifications as may be required under state securities or
Blue Sky laws in connection with the purchase and distribution
of the Securities by the Purchasers;

(xvi) Neither the Company, the Guarantor or any of
their subsidiaries is in violation of its Certificate of
Incorporation or By-laws (or similar organizational
documents), or in default in the performance or observance of
any obligation, covenant or condition contained in any
indenture, mortgage, deed of trust or loan agreement to which
it is a party or by which it or any of its properties may be
bound, except for such defaults that do not, individually or
in the aggregate, have a Material Adverse Effect;

(xvii) The statements set forth in the Offering
Circular under the caption "Description of Notes", insofar as
they purport to constitute a summary of the terms of the
Securities and the Exchange Securities, under the caption
"United States Federal and Canadian Income Tax Considerations
- United States Federal Income Tax Consequences" and under the
caption "Underwriting", insofar as they purport to describe
the provisions of the laws and documents referred to therein,
fairly summarize in all material respects the matters referred
to therein;

(xviii) Neither the Company, the Guarantor or any of
their subsidiaries is an "investment company", as such term is
defined in the Investment Company Act;

(xix) The Exchange Act Reports (other than the
financial statements and related schedules and other financial
information therein, as to which such counsel need express no
opinion), when they were filed with the Commission, complied
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as to form in all material respects with the requirements of
the Exchange Act, and the rules and regulations of the
Commission thereunder; and such counsel has no reason to
believe that any of such documents, when they were so filed,
contained an untrue statement of a material fact or omitted to
state a material fact necessary in order to make the
statements therein, in the light of the circumstances under
which they were made when such documents were so filed, not
misleading;

(xx) No registration of the Securities under the
Act, and no qualification of an indenture under the United
States Trust Indenture Act of 1939 with respect thereto, is
required for the offer, sale and initial resale of the
Securities by the Purchasers in the manner contemplated by
this Agreement; and

(xxi) Such counsel has no reason to believe that
the Offering Circular and any further amendments or
supplements thereto made by the Company prior to the Time of
Delivery (other than the financial statements and related
schedules and other financial information therein, as to which
such counsel need express no opinion) contained as of

its date or contains as of the Time of Delivery an untrue
statement of a material fact or omitted or omits, as the case
may be, to state a material fact necessary to make the
statements therein, in the light of the circumstances under
which they were made, not misleading.

(c) Cox Hanson O'Rellly Matheson, Canadian counsel for

the Company, shall have furnished to you a written opinion, dated the
Time of Delivery, in form and substance satisfactory to you, to the
effect that:

(i) The Company has been duly incorporated and
is validly existing as an unlimited liability company under
the laws of its incorporation and has not been dissclved, with
power and authority to conduct its business as described in
the Offering Circular;

(id) Each of Bowater Maritimes Inc., Bowater
Canadian Holdings Incorporated, Bowater Canada Inc., Bowater
Canadian Limited, Bowater Mersey Paper Company Limited,
Bowater Pulp and Paper Canada Inc. and Bowater Canadian Forest
Products Inc. has been incorporated and is validly existing
under the laws of its jurisdiction of incorporation and has
not been dissolved;

(iii) This Agreement, the Registration Rights
Agreement and the Indenture have been duly authorized,

executed and delivered by the Company;

(iv) The Securities have been duly authorized,
executed, issued and delivered by the Company;

(v) The Exchange Securities have been duly
authorized for issuance by the Company;

(vi) The issue and sale of the Securities and the
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compliance by the Company with all of the provisions of the
Securities, the Indenture, the Registration Rights Agreement
and this Agreement and the consummation of the transactions
herein and therein contemplated will not (i) conflict with or
result in a breach or violation of any statute or any order,
rule or regulation of any federal or provincial court or
governmental agency or body in Nova Scotia having jurisdiction
over the Company or any of its subsidiaries or any of its
properties or (ii) result in any violation of the provisions
of the Memorandum of Association and Articles of Association
of the Company;

(vii) No consent, approval, authorization, order,
registration or qualification of or with any such federal ox
provincial court or governmental agency or body having
jurisdiction in the province of Nova Scotia is required for
the issue and sale of the Securities or the consummation by
the Company of the transactions contemplated by this
Agreement, the Indenture or the Registration Rights Agreement;

(viii) The choice of New York law as the governing
law of the Notes, the Indenture, the Registration Rights
Agreement and this Agreement will be upheld as a valid choice
of law by the courts of the Province of Nova Scotia (a "Nova
Scotia Court"), provided that such choice of law is bona fide
(in the sense that it was not made solely with a view to

avoiding the consequences of the law of any other
jurisdiction) and provided that such choice of law is not
contrary to public policy, as that term is understood under
the laws of the Province of Nova Scotia and the federal laws
of Canada applicable therein ("Nova Scotia Laws");

(ix) The submission by the Company to the
non-exclusive jurisdiction of the Federal and state courts in
the state of New York is a valid submission to the
jurisdiction of such court and would be upheld by a Nova
Scotia court;

(x) In any proceeding undertaken in a Nova
Scotia Court to enforce and interpret the Notes, the
Indenture, the Registration Rights Agreement and this
Agreement, a Nova Scotia Court would, subject to the
provisions of Section 7(c) (viii), to the extent pleaded and
proved, recognize the choice of law and apply the laws of the
State of New York upon appropriate evidence as to such laws
being adduced, except that: (i) a court of the Province of
Nova Scotia will only apply Nova Scotia procedural laws; (ii)
a court of the Province of Nova Scotia may not enforce an
obligation enforceable under the laws of the State of New York
where performance of the obligations would be illegal by the
law of the place of performance; (iii) a court of the Province
of Nova Scotia may apply laws of mandatory application which
could impair the enforceability of agreements governed by
foreign laws; and (iv) a court of the Province of Nova Scotia
may, however, reserve to itself an inherent power to decline
to hear such an action if it is contrary to public policy, as
such term is understood under the laws of the Province of Nova
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Scotia, for it to do so, or if it is not the proper forum to
hear such action, or if concurrent proceedings are being
brought elsewhere;

(x1i) The laws of the Province of Nova Scotia
permit an action to be brought in a court of competent
jurisdiction in Nova Scotia to enforce any final, conclusive
and subsisting judgment in personam of the courts of the State
of New York, which is not impeachable as void or voidable
under the internal laws of New York, enforcing the rights of
the parties to the Notes, the Indenture, the Registration
Rights Agreement and this Agreement as against the Company, if
the judgment was for a sum certain in money and if: (i) the
courts of the State of New York had jurisdiction over the
Jjudgment debtor, as recognized by Nova Scotia Courts and the
courts of the State of New York; (ii) the judgment was not
obtained by fraud or in a manner contrary to natural justice
and the enforcement thereof would not be inconsistent with
public policy, as that term is understood under the laws of
the Province of Nova Scotia; (iii) the enforcement of the
judgment would be consistent with Nova Scotia Laws of
mandatory application; (iv) the enforcement of such judgment
does not constitute, directly or indirectly, the enforcement
of foreign revenue, expropriatory or penal laws; (v) no new
admissible evidence, right or defense relevant to the action
accrues or is discovered prior to the rendering of judgments
by a Nova Scotia Court; and (vi) there has been compliance
with the limitations (if any) of Nova Scotia Laws requiring
that an action be commenced within a specified period of the
date of such New York judgment;

(xii) The attornment to the jurisdiction of the
courts of the State of New York in Section 16 of this
Agreement would be recognized by the Courts of the Province of
Nova Scotia as conferring jurisdiction on the courts of the
State of New York;

(xiii) The courts of the Province of Nova Scotia
will consider that service of process in the courts of the
State of New York may be effected in the manner set forth in
Section 16 of this Agreement;

(xiv) To ensure the legality, validity,
enforcement or admissibility into evidence in a legal or
administrative proceeding in the Province of Nova Scotia of
the Notes, the Indenture, the Registration Rights Agreement
and this Agreement, it is not necessary that the Notes, the
Indenture, the Registration Rights Agreement and this
Agreement be, as of the Time of Delivery, filed or recorded
with any court or other authority in Nova Scotia or that any
registration tax, stamp duty or similar tax be paid in Nova
Scotia on or in respect of any of the Notes, the Indenture,
the Registration Rights Agreement and this Agreement other
than court costs, including (without limitation) filing fees
and deposits to guarantee judgment required by a Nova Scotia
court of law;

(xv) The Company can sue and be sued in its own
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name under the laws of Nova Scotia; in any proceeding
undertaken in a Nova Scotia Court to enforce and interpret the
Notes, the Indenture, the Registration Rights Agreement and
this Agreement, a Nova Scotia Court would, subject to the
provisions of the Judicature Act (Nova Scotia) and the
discretion of a Nova Scotia Court to determine the method by
which issues coming before it are tried, uphold the Company's
waiver to a right to a trial by jury.

(d) Ernst & Young, LLP, Canadian tax advisor for the
Company, shall have furnished to you a written opinion, dated the Time
of Delivery, in form and substance satisfactory to you, to the effect
that the statements set forth in the Offering Circular under the
caption "United States Federal and Canadian Income Tax Considerations -
Canadian Federal Income Tax Considerations" insofar as they purport to
describe the provisions of the laws and documents referred to therein,
fairly summarize in all material respects the matters referred to
therein;

(e) On the date of the Offering Circular prior to the
execution of this Agreement and, with respect to KPMG LLP, also at the
Time of Delivery, KPMG LLP and Raymond Chabot Grant Thornton General
Partnership shall have furnished to you a letter or letters, dated the
respective dates of delivery thereof, in form and substance
satisfactory to you, to the effect set forth in Annex II hereto;

(£) (i) Neither the Company, the Guarantor or any of
their subsidiaries shall have sustained since the date of the latest
audited financial statements included in the Offering Circular any loss
or interference with its business from fire, explosion, flood or other
calamity, whether or not covered by insurance, or from any labor
dispute or court or governmental action, order or decree, in each case
otherwise than as set forth or contemplated in the Offering Circular,
and (ii) since the respective dates as of which information is given in
the Offering Circular there shall not have been any change in the
capital stock or long-term debt of the Company, the Guarantor or any of
their subsidiaries or any change, or any development involving a
prospective change, in or affecting the general affairs, management,
financial position, or stockholders' equity or results of operations of
the Company, the Guarantor and their subsidiaries, otherwise than as
set forth or contemplated in the Offering Circular, the effect of
which, in any such case described in clause (i) or (ii), is in the
judgment of the Representatives so material and adverse as to make it
impracticable or inadvisable to proceed

with the public offering or the delivery of the Securities on the terms
and in the manner contemplated in this Agreement and in the Offering
Circular;

(g} On or after the date hereof (i) no downgrading shall
have occurred in the rating accorded the Guarantor's or the Company's
debt securities by any "nationally recognized statistical rating
organization", as that term is defined by the Commission for purposes
of Rule 436(g) (2) under the Act, and (ii) no such organization shall
have publicly announced that it has under surveillance or review, with
possible negative implications, its rating of any of the Guarantor's or
the Company's debt securities;

(h) On or after the date hereof there shall not have



occurred any of the following: (i) a suspension or material limitation
in trading in securities generally on the New York Stock Exchange; (ii)
a suspension or material limitation in trading in the Guarantor's
securities on the New York Stock Exchange or the London Stock Exchange;
(1ii) a general moratorium on commercial banking activities declared by
either Federal or New York State authorities or a material disruption
in commercial banking or securities settlement or clearance services in
the United States; (iv) the outbreak or escalation of hostilities
involving the United States or the declaration by the United States of
a national emergency or war or (v) the occurrence of any other calamity
or crisis or any change in national or international financial,
political or economic conditions in the United States or elsewhere, if
the effect of any such event specified in clause (iv) or (v) in the
judgment of the Representatives makes it impracticable or inadvisable
to proceed with the offering or the delivery of the Securities on the
terms and in the manner contemplated in the Offering Circular;

(1) The Company and the Guarantor shall have furnished or
caused to be furnished to you at the Time of Delivery certificates of
officers of each of the Company and the Guarantor satisfactory to you
as to the accuracy of the representations and warranties of each of the
Company and the Guarantor herein at and as of such Time of Delivery, as
to the performance by each of the Company and the Guarantor of all of
their respective obligations hereunder to be performed at or prior to
such Time of Delivery, as to the matters set forth in subsections (f)
and (g) of this Section and as to such other matters as you may
reasonably request;

(3) The Company and the Guarantor shall have furnished or
caused to be furnished to you at the Time of Delivery the Registration
Rights Agreement executed by the Company and the Guarantor and such
agreement shall be in full force and effect at all time from and after
the Time of Delivery.

All such documents, opiniong, certificates, letters, schedules or
struments delivered pursuant to this Agreement will comply with the provisions
reof only if they are reasonably satisfactory in all material respects to the
rchasers and counsel of the Purchasers. The Company and the Guarantor shall
rnish to the Purchasers such conformed copies of such documents, opinions,
rtificates, letters, schedules and instruments in such quantities as the
rchasers shall reasonably regquest.

8. (a) The Company and the Guarantor, jointly and severally, will
jemnify and hold harmless each Purchaser against any losses, claims, damages
liabilities, joint or several, to which such Purchaser may become subject,
jer the Act or otherwise, insofar as such losses, claims, damages or
abilities (or actions in respect thereof) arise out of or are based upon an
true statement or alleged untrue statement of a material fact contained in any
2liminary Offering Circular

AGE>

the Offering Circular, or any amendment or supplement thereto, or arise out
or are based upon the omission or alleged omission to state therein a

terial fact necessary to make the statements therein not misleading, and will
imburse each Purchaser for any legal or other expenses reasonably incurred by
ch Purchaser in connection with investigating or defending any such action or
aim as such expenses are incurred; provided, however, that neither the Company
r the Guarantor shall be liable in any such case to the extent that any such
ss, claim, damage or liability arises out of or is based upon an untrue



itement or alleged untrue statement or omission or alleged omission made in

7 Preliminary Offering Circular or the Offering Circular or any such amendment
supplement in reliance upon and in conformity with written information
nished to the Company by any Purchaser through Goldman, Sachs & Co. expressly
- use therein.

(b) Each Purchaser will indemnify and hold harmless the
pany and the Guarantor against any losses, claims, damages or liabilities to
lch the Company or the Guarantor may become subject, under the Act or
ierwise, insofar as such losses, claims, damages or liabilities (or actions in
spect thereof) arise out of or are based upon an untrue statement or alleged
:rue statement of a material fact contained in any Preliminary Offering
rcular or the Offering Circular, or any amendment or supplement thereto, or
lse out of or are based upon the omission or alleged omission to state therein
laterial fact or necessary to make the statements therein not misleading, in
th case to the extent, but only to the extent, that such untrue statement or
leged untrue statement or omission or alleged omission was made in any
:liminary Offering Circular or the Offering Circular or any such amendment or
>plement in reliance upon and in conformity with written information furnished
the Company by such Purchaser through Goldman, Sachs & Co. expressly for use
sarein; and will reimburse the Company and the Guarantor for any legal or other
yenses reasonably incurred by the Company and the Guarantor in connection with
restigating or defending any such action or claim as such expenses are
rurred.

(c) Promptly after receipt by an indemnified party under
’>section (a) or (b) above of notice of the commencement of any action, such
jemnified party shall, if a claim in respect thereof is to be made against the
jemnifying party under such subsection, notify the indemnifying party in
tting of the commencement thereof; but the omission so to notify the
ljemnifying party shall not relieve it from any liability which it may have to
7/ indemnified party otherwise than under such subsection, unless it is found
it the indemnifying party has suffered actual and material loss as a result of
: failure to provide notice. In case any such action shall be brought against
/ indemnified party and it shall notify the indemnifying party of the
mencement thereof, the indemnifying party shall be entitled to participate
srein and, to the extent that it shall wish, Jjointly with any other
jemnifying party similarly notified, to assume the defense thereof, with
msel satisfactory to such indemnified party (who shall not, except with the
1sent of the indemnified party, be counsel to the indemnifying party), and,
-er notice from the indemnifying party to such indemnified party of its
sction so to assume the defense thereof, the indemnifying party shall not be
ible to such indemnified party under such subsection for any legal expenses of
1er counsel or any other expenses, in each case subsequently incurred by such
jemnified party, in connection with the defense thereof other than reasonable
sts of investigation; provided, however, that the indemnifying party shall
-, in connection with any one such action or separate but substantially
nilar actions arising out of the same general allegations, be liable for the
:s and expenses of more than one separate firm of attorneys at any time for
L indemnified parties, except to the extent that local counsel, in addition to
5 regular counsel, is required in order to effectively defend against such
:ion. No indemnifying party shall, without the written consent of the
jemnified party, effect the settlement or compromise of, or consent to the
:ry of any judgment with respect to, any pending or threatened action or claim

AGE>

respect of which indemnification or contribution may be sought hereunder
lether or not the indemnified party is an actual or potential party to such
-ion or claim) unless such settlement, compromise or judgment (i) includes an



onditional release of the indemnified party from all liability arising out of
h action or claim and (ii) does not include a statement as to, or an

nission of, fault, culpability or a failure to act, by or on behalf of any
lemnified party.

(d) If the indemnification provided for in this Section 8
unavailable to or insufficient to hold harmless an indemnified party under
>section (a) or (b) above in respect of any losses, claims, damages or
ibilities (or actions in respect thereof) referred to therein, then each
jemnifying party shall contribute to the amount paid or payable by such
jemnified party as a result of such losses, claims, damages or liabilities (or
:ions in respect thereof) in such proportion as is appropriate to reflect the
lative benefits received by the Company and the Guarantor on the one hand and
> Purchasers on the other from the offering of the Securities. If, however,
> allocation provided by the immediately preceding sentence is not permitted
applicable law or if the indemnified party failed to give the notice required
jer subsection (c) above, then each indemnifying party shall contribute to
ch amount paid or payable by such indemnified party in such proportion as is
>ropriate to reflect not only such relative benefits but also the relative
11t of the Company and the Guarantor on the one hand and the Purchasers on the
r1er in connection with the statements or omissions which resulted in such
sses, claims, damages or liabilities (or actions in respect thereof), as well
any other relevant equitable considerations. The relative benefits received
the Company and the Guarantor on the one hand and the Purchasers on the other
111 be deemed to be in the same proportion as the total net proceeds from the
fering (before deducting expenses) received by the Company and the Guarantor
ir to the total underwriting discounts and commissions received by the
rchasers, in each case as set forth in the Offering Circular. The relative
11t shall be determined by reference to, among other things, whether the
:rue or alleged untrue statement of a material fact or the omission or alleged
igsion to state a material fact relates to information supplied by the Company
i the Guarantor on the one hand or the Purchasers on the other and the
rties' relative intent, knowledge, access to information and opportunity to
rrect or prevent such statement or omission. The Company, the Guarantor and
= Purchasers agree that it would not be just and equitable if contribution
rsuant to this subsection (d) were determined by pro rata allocation (even if
> Purchasers were treated as one entity for such purpose) or by any other
-hod of allocation which does not take account of the equitable considerations
Eerred to above in this subsection (d). The amount paid or payable by an
jemnified party as a result of the losses, claims, damages or liabilities (or
sions in respect thereof) referred to above in this subsection (d) shall be
smed to include any legal or other expenses reasonably incurred by such
jemnified party in connection with investigating or defending any such action
claim. Notwithstanding the provisions of this subsection (d), no Purchaser
1ll be required to contribute any amount in excess of the amount by which the
tal price at which the Securities underwritten by it and distributed to
vestors were offered to investors exceeds the amount of any damages which such
rchaser has otherwise been required to pay by reason of such untrue or alleged
true statement or omission or alleged omission. The Purchasers' obligations in
is subsection (d) to contribute are several in proportion to their respective
derwriting obligations and not joint.

(e) The obligations of the Company and the Guarantor
der this Section 8 shall be in addition to any liability which the Company and
2 Guarantor may otherwise have and shall extend, upon the same terms and
nditions, to each person, if any, who controls any Purchaser within the
aning of the Act; and the obligations of the Purchasers under this Section 8
all be in addition to any liability which the respective Purchasers may

herwise have and shall extend, upon the same
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ms and conditions, to each cfficer and director of the Company and the
irantor and to each person, if any, who controls the Company and the Guarantor
:hin the meaning of the Act.

9. (a) If any Purchaser shall default in its obligation to
:chase the Securities which it has agreed to purchase hereunder, you may in
1ir discretion arrange for you or another party or other parties to purchase
:h Securities on the terms contained herein. If within thirty-six hours after
:h default by any Purchaser you do not arrange for the purchase of such
rurities, then the Company shall be entitled to a further period of thirty-six
1irs within which to procure another party or other parties satisfactory to you
purchase such Securities on such terms. In the event that, within the
spective prescribed periods, you notify the Company that you have so arranged
- the purchase of such Securities, or the Company notifies you that it has so
-anged for the purchase of such Securities, you or the Company shall have the
jht to postpone the Time of Delivery for a period of not more than seven days,
order to effect whatever changes may thereby be made necessary in the
‘ering Circular, or in any other documents or arrangements, and the Company
rees to prepare promptly any amendments to the Offering Circular which in your
.nion may thereby be made necessary. The term "Purchaser" as used in this
eement shall include any person substituted under this Section with like
‘ect as if such person had originally been a party to this Agreement with
spect to such Securities.

(b) If, after giving effect to any arrangements for the
-chase of the Securities of a defaulting Purchaser or Purchasers by you and
: Company as provided in subsection (a) above, the aggregate principal amount
such Securities which remains unpurchased does not exceed one-eleventh of the
jregate principal amount of all the Securities, then the Company shall have
: right to require each non-defaulting Purchaser to purchase the principal
sunt of Securities which such Purchaser agreed to purchase hereunder and, in
iition, to require each non-defaulting Purchaser to purchase its pro rata
ire (based on the principal amount of Securities which such Purchaser agreed
purchase hereunder) of the Securities of such defaulting Purchaser or
-chasers for which such arrangements have not been made; but nothing herein
111 relieve a defaulting Purchaser from liability for its default.

(c) If, after giving effect to any arrangements for the
-chase of the Securities of a defaulting Purchaser or Purchasers by you and
: Company as provided in subsection (a) above, the aggregate principal amount
Securities which remains unpurchased exceeds one-eleventh of the aggregate
incipal amount of all the Securities, or if the Company shall not exercise the
tht described in subsection (b) above to require non-defaulting Purchasers to
-chase Securities of a defaulting Purchaser or Purchasers, then this Agreement
111 thereupon terminate, without liability on the part of any non-defaulting
-chaser or the Company or the Guarantor, except for the expenses to be borne
the Company, the Guarantor and the Purchasers as provided in Section 6 hereof
] the indemnity and contribution agreements in Section 8 hereof; but nothing
rein shall relieve a defaulting Purchaser from liability for its default.

10. The respective indemnities, agreements, representations,
rranties and other statements of the Company, the Guarantor and the several
~chasers, as set forth in this Agreement or made by or on behalf of them,
spectively, pursuant to this Agreement, shall remain in full force and effect,
jardless of any investigation (or any statement as to the results thereof)
je by or on behalf of any Purchaser or any controlling person of any
~chaser, or the Company or the Guarantor, or any officer or director or
1trolling person of the Company or the Guarantor, and shall survive delivery



and payment for the Securities.
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11. If this Agreement shall be terminated pursuant to Section 9
-eof, neither the Company nor the Guarantor shall be under any liability to
r Purchaser except as provided in Sections 6 and 8 hereof; but, if for any
ler reason, the Securities are not delivered by or on behalf of the Company as
vided herein, the Company and the Guarantor, jointly and severally, will
.mburse the Purchasers through you for all out-of-pocket expenses approved in
.ting by you, including fees and disbursements of counsel, reasonably incurred
the Purchasers in making preparations for the purchase, sale and delivery of
» Securities, but neither the Company nor the Guarantor shall then be under
r further liability to any Purchaser except as provided in Sections 6 and 8
ceof.

12. In all dealings hereunder, you shall act on behalf of each of
» Purchasers, and the parties hereto shall be entitled to act and rely upon
r statement, request, notice or agreement on behalf of any Purchaser made or
ren by you jointly or by Goldman, Sachs & Co. on behalf of you as the
resentatives.

All statements, requests, notices and agreements hereunder shall be in
.ting, and if to the Purchasers shall be delivered or sent by mail, telex or
:simile transmission to you as the Representatives in care of Goldman, Sachs &
, 32 0ld Slip, 21st Floor, New York, New York 10005, Attention: Registration
rartment; and if to the Company or the Guarantor shall be delivered or sent by
.1, telex or facsimile transmission to Bowater Incorporated, 55 East
wperdown Way, P.O. Box 1028, Greenville, South Carolina 29602, Attention:
.ef Financial Officer; provided, however, that any notice to a Purchaser
-suant to Section 8{(c) hereof shall be delivered or sent by mail, telex or
'simile transmission to such Purchaser at its address set forth in its
-chasers' Questionnaire, or telex constituting such Questionnaire, which
iress will be supplied to the Company by you upon request. Any such
itements, requests, notices or agreements shall take effect upon receipt
areof.

13. This Agreement shall be binding upon, and inure solely to the
1efit of, the Purchasers, the Company and the Guarantor and, to the extent
>vided in Sections 8 and 10 hereof, the officers and directors of the Company
1 the Guarantor and each person who controls the Company, the Guarantor or any
-chaser, and their respective heirs, executors, administrators, successors and
signs, and no other person shall acquire or have any right under or by virtue
this Agreement. No purchaser of any of the Securities from any Purchaser
111 be deemed a successor or assign by reason merely of such purchase.

14. Time shall be of the essence of this Agreement.

15. This Agreement shall be governed by and construed in
sordance with the laws of the State of New York.

16. The Company hereby irrevocably submits to the non-exclusive
cisdiction of the Federal and state courts in the State of New York in any
it or proceeding arising out of or relating to this Agreement or the
insactions contemplated hereby. The Company irrevocably appoints Corporation
cvices Company as its authorized agent in the State of New York upon which
>cess may be served in any such suit or proceeding, and agrees that service of
>cess upon such agent, and written notice of said service to the Company by
: person serving the same to the address provided in Section 12, shall be
smed in every respect effective service of process upon the Company in any
h suit or proceeding. The Company further agrees to take any and all action



may be necessary to maintain such designation and appointment of such agent
full force and effect for a
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iod of ten years from the date of this Agreement. If for any reason
poration Services Company shall cease to be available to act as such
-horized agent for the Company, the Company agrees to designate a new agent in
: State of New York on the terms and for the purpose of this Section 16
1sonably satisfactory to Goldman, Sachs & Co. and J.P. Morgan Securities Inc.
» Company irrevocably and unconditionally waives, to the fullest extent
‘mitted by law, any objection that it may have to laying of venue in respect
any action, suit or proceeding arising out of or in connection with this
-eement or the transactions contemplated hereby to which it is a party brought
any Federal or state court located in the State of New York and hereby agrees
to plead or claim in any such court that any such action, suit or proceeding
3 been brought in an inconvenient forum. The Company also waives, to the
_lest extent permitted by law, all right to trial by jury in any claim or
mmterclaim (whether based upon contract, tort or otherwise) in any way arising
: of or relating to this Agreement.

17. This Agreement may be executed by any one or more of the
-ties hereto in any number of counterparts, each of which shall be deemed to
an original, but all such respective counterparts shall together constitute
: and the same instrument.

18. The Company and the Guarantor are authorized, subject to
>licable law, to disclose any and all aspects of this potential transaction
it are necessary to support any U.S. federal income tax benefits expected to
claimed with respect to such transaction, without the Purchasers imposing any
nitation of any kind.

[The remainder of this page intentionally left blank]
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If the foregoing is in accordance with your understanding, please sign
i return to us five counterparts hereof, and upon the acceptance hereof by
1, on behalf of each of the Purchasers, this letter and such acceptance hereof
111 constitute a binding agreement among each of the Purchasers, the Company
i the Guarantor. It is understood that your acceptance of this letter on
1alf of each of the Purchasers is pursuant to the authority set forth in a
cm of Agreement among Purchasers, the form of which shall be submitted to the
npany for examination upon request, but without warranty on your part as to
2 authority of the signers thereof.

Very truly yours,
BOWATER CANADA FINANCE CORPORATION

By: /s/ William G. Harvey

Name: William G. Harvey
Title: Vice President and Treasurer

BOWATER INCORPORATED



By: /s/ David G. Maffucci

Name: David G. Maffucci
Title: Senior Vice President and Chief
Financial Officer

repted as of the date hereof:

JDMAN, SACHS & CO.

/s/ Goldman, Sachs & Co.

(Goldman, Sachs & Co.)

2. MORGAN SECURITIES INC.

/s/ J.P. Morgan Securities Inc.

Name: J.P. Morgan Securities Inc.

Title:
AGE>
{EDULE I
PRINCIPAL AMOUNT
OF SECURITIES TO
PURCHASER BE PURCHASED
ldman, Sachs & CoO. .. u i ittt it it ittt it e it et ii i $180,000,000
2. Morgan Securities INC........... .ttt mnenannenneneans 180,000,000
1c of America Securities LLC. . ... ..ttt ienens 60,000,000
1Trust Capital Markets, INC........ ... iiiiiinnnnnnen.s 60,000,000
Y Capital Markets, INC.........i ittt nnnnnnaenansnenn. 24,000,000
D) Nesbitt BUXNS CoOrP . « i it ittt ittt ittt i e ettt e ean e 24,000,000
rst Union Securities, InC. ... ..t u ot teenaneannennenes 24,000,000
>tia Capital (USA) INC. ...ttt trieananeneanennaeeenens 24,000,000
Securities (USA) IIC. ..t ittt it te e oneneeeaessssonneenneas 24,000,000
1 o= T it
$600,000,000
AGE>
ANNEX T
(1) The Securities have not been and will not be registered under

2 Act and may not be offered or sold within the United States or to, or for

> account or benefit of, U.S. persons except in accordance with Regulation S
der the Act or pursuant to an exemption from the registration requirements of
2 Act. Each Purchaser represents that it has offered and sold the Securities,
i will offer and sell the Securities (i) as part of their distribution at any
ne and (ii) otherwise until 40 days after the later of the commencement of the
fering and the Time of Delivery, only in accordance with Rule 903 of

gulation S, Rule 144A or pursuant to Paragraph 2 of this Annex I under the



:. Accordingly, each Purchaser agrees that neither it, its affiliates nor any
ssons acting on its or their behalf has engaged or will engage in any directed
lling efforts with respect to the Securities, and it and they have complied

] will comply with the offering restrictions requirement of Regulation S. Each
cchaser agrees that, at or prior to confirmation of sale of Securities (other
in a sale pursuant to Rule 144A) or pursuant to Paragraph 2 of this Annex T,
will have sent to each distributor, dealer or person receiving a selling
icession, fee or other remuneration that purchases Securities from it during

» restricted period a confirmation or notice to substantially the following
tect:

"The Securities covered hereby have not been registered under
the U.S. Securities Act of 1933 (the "Securities Act") and may not be
offered and sold within the United States or to, or for the account or
benefit of, U.S. persons (i) as part of their distribution at any time
or (ii) otherwise until 40 days after the later of the commencement of
the offering and the closing date, except in either case in accordance
with Regulation S (or Rule 1447 if available) under the Securities Act.
Terms used above have the meaning given to them by Regulation S."

ms used in this paragraph have the meanings given to them by Regulation S.

Each Purchaser further agrees that it has not entered and will not
cer into any contractual arrangement with respect to the distribution or
livery of the Securities, except with its affiliates or with the prior written
1sent of the Company.

(2) Notwithstanding the foregoing, Securities in registered form
; be offered, sold and delivered by the Purchasers in the United States and to
3. persons pursuant to Section 3 of this Agreement without delivery of the
itten statement required by paragraph (1) above.

(3) Each Purchaser further represents and agrees that (i) it has
offered or sold and prior to the date six months after the date of issue of
= Securities will not offer or sell any Securities to persons in the United
a1gdom except to persons whose ordinary activities involve them in acquiring,
lding, managing or disposing of investments (as principal or agent) for the
rposes of their businesses or otherwise in circumstances which have not
sulted and will not result in an offer to the public in the United Kingdom
chin the meaning of the Public Offers of Securities Regulations 1995, (b) it
5 complied, and will comply, with all applicable provisions of the Financial
rvices Act of 1986 of Great Britain with respect to anything done by it in
lation to the Securities in, from or otherwise involving the United Kingdom,
i (c¢) it has only issued or passed on and will only issue or pass on in the
ited Kingdom any document received by it in connection with the issuance of
= Securities to a person who is of a kind described in Article 11(3) of the
1ancial Services Act 1986 (Investment Advertisements) (Exemptions) Order 1996
Great Britain or is a person to whom the document may otherwise lawfully be
sued or passed on.

AGE>

voul

(4) Each Purchaser agrees that it will not offer, sell or deliver
y of the Securities in any jurisdiction outside the United States except under
rcumstances that will result in compliance with the applicable laws thereof,
3 that it will take at its own expense whatever action is required to permit
s purchase and resale of the Securities in such jurisdictions. Each Purchaser
derstands that no action has been taken to permit a public offering in any
risdiction outside the United States where action would be required for such
rpose. Each Purchaser agrees not to cause any advertisement of the Securities
be published in any newspaper or periodical or posted in any public place and



: to issue any circular relating to the Securities, except in any such case
:h Goldman, Sachs & Co.'s express written consent and then only at its own
sk and expense.

AGE>
ANNEX IT
(a) Pursuant to Section 7(e) of the Purchase Agreement, KPMG LLP
111 furnish letters to the Purchasers to the effect that:
(i)~ They are independent certified public accountants

with respect to the Company and its subsidiaries within the meaning of
the Securities Exchange Act of 1934 (the "Exchange Act") and the
applicable published rules and regulations thereunder;

(ii) In their opinion, the consolidated financial
statements and financial statement schedules audited by them and
included in the Offering Circular comply as to form in all material
respects with the applicable requirements of the Exchange Act and the
related published rules and regulations;

(iii) The unaudited selected financial information with
respect to the consolidated results of operations and financial
position of the Guarantor for the five most recent fiscal years
included in the Offering Circular agrees with the corresponding amounts
(after restatements where applicable) in the audited consolidated
financial statements for such five fiscal years;

(iv) On the basis of limited procedures not constituting
an audit in accordance with generally accepted auditing standards,
consisting of a reading of the unaudited financial statements and other
information referred to below, a reading of the latest available
interim financial statements of the Guarantor and its subsidiaries,
inspection of the minute books of the Guarantor and its subsidiaries
since the date of the latest audited financial statements included in
the Offering Circular, inquiries of officials of the Guarantor and its
subsidiaries responsible for financial and accounting matters and such
other inquiries and procedures as may be specified in such letter,
nothing came to their attention that caused them to believe that:

(n) the unaudited consolidated statements of
income, consolidated balance sheets and consolidated
statements of cash flows included in the Offering Circular are
not in conformity with generally accepted accounting
principles applied on the basis substantially consistent with
the basis for the unaudited condensed consolidated statements
of income, consolidated balance sheets and consolidated
statements of cash flows included in the Offering Circular;

(B) any other unaudited income statement data
and balance sheet items included in the Offering Circular do
not agree with the corresponding items in the unaudited
consolidated financial statements from which such data and
items were derived, and any such unaudited data and items were
not determined on a basis substantially consistent with the
basis for the corresponding amounts in the audited
consolidated financial statements included in the Offering
Circular;

(C) the unaudited financial statements which
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were not included in the Offering Circular but from which were
derived any unaudited condensed financial statements referred
to in clause (A) and any unaudited income statement data and
balance sheet items included in the Offering Circular and
referred to in clause (B) were not determined on a basis
substantially consistent with the basis for the audited
consolidated financial statements included in the Offering
Circular;

(D) the unaudited pro forma consolidated
condensed financial statements included in the Offering
Circular do not comply as to form in all material respects
with the applicable accounting requirements or the pro forma
adjustments have not been properly applied to the historical
amounts in the compilation of those statements;

(E) as of a specified date not more than five
days prior to the date of such letter, there have been any
changes in the consolidated capital stock (other than
issuances of capital stock upon exercise of options and stock
appreciation rights, upon earn-outs of performance shares and
upon conversions of convertible securities, in each case which
were outstanding on the date of the latest financial
statements included in the Offering Circular) or any increase
in the consolidated long-term debt of the Guarantor and its
subsidiaries, or any decreases in consolidated net current
assets or stockholders' equity or other items specified by the
Representatives, or any increases in any items specified by
the Representatives, in each case as compared with amounts
shown in the latest balance sheet included in the Offering
Circular except in each case for changes, increases or
decreases which the Offering Circular discloses have occurred
or may occur or which are described in such letter; and

(F) for the period from the date of the latest
financial statements included in the Offering Circular to the
specified date referred to in clause (E) there were any
decreases in consolidated net revenues or operating profit or
the total or per share amounts of consolidated net income or
other items specified by the Representatives, or any increases
in any items specified by the Representatives, in each case as
compared with the comparable period of the preceding year and
with any other period of corresponding length specified by the
Representatives, except in each case for decreases or
increases which the Offering Circular discloses have occurred
or may occur or which are described in such letter; and

(v) In addition to the examination referred to in their
report (s) included in the Offering Circular and the limited procedures,
inspection of minute books, inquiries and other procedures referred to
in paragraphs (iii) and (iv) above, they have carried out certain
specified procedures, not constituting an audit in accordance with
generally accepted auditing standards, with respect to certain amounts,
percentages and financial information specified by the Representatives,
which are derived from the general accounting records of the Guarantor
and its subsidiaries, which appear in the Offering Circular, and have
compared certain of such amounts, percentages and financial information
with the accounting records of the Guarantor and its subsidiaries and



have found them to be in agreement.

(b) Pursuant to Section 7(e) of the Purchase Agreement, Raymond

Jbot Grant Thornton General Partnership shall furnish letters to the
‘chasers to the effect that:

GE>
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(1) They are independent public accountants with respect
to Alliance Forest Products Inc. and its subsidiaries within the
meaning of the Securities Exchange Act of 1934 (the "Exchange Act") and
the applicable published rules and regulations thereunder;

(i1) In their opinion, the consolidated financial
statements and financial statement schedules audited by them and
incorporated by reference in the Offering Circular comply

as to form in all material respects with the applicable requirements of
the Exchange Act and the related published rules and regulations; and

(iii) On the basis of limited procedures not constituting
an audit in accordance with generally accepted auditing standards in
Canada, consisting of a reading of the unaudited consolidated financial
statements, a reading of the latest available interim consolidated
financial statements of Alliance Forest Products Inc., inspection of
the minute books of Alliance Forest Products Inc. and its subsidiaries
since the date of the latest audited financial statements included in
the Offering Circular, inquiries of officials of Alliance Forest
Products Inc. and its subsidiaries responsible for financial and
accounting matters and such other inquiries and procedures as may be
specified in such letter, nothing came to their attention that caused
them to believe that:

(a) the unaudited consolidated statements of
income, consolidated balance sheets and consolidated
statements of cash flows incorporated by reference in the
Offering Circular are not in conformity with generally
accepted accounting principles applied on the basis
substantially consistent with the basis for the unaudited
condensed consolidated statements of income, consolidated
balance sheets and consolidated statements of cash flows
incorporated by reference in the Offering Circular.

(iv) In addition to the examination referred to in their
report (s) included in the Offering Circular and the limited procedures,
inspection of minute books, inquiries and other procedures referred to
in paragraph (iii) above, they have carried out certain specified
procedures, not constituting an audit in accordance with generally
accepted auditing standards in Canada, with respect to certain amounts,
percentages and financial information specified by the Representatives,
which are derived from the general accounting records of the Company,
which appear in the Offering Circular, and have compared certain of
such amounts, percentages and financial information with the accounting
records of the Company and have found them to be in agreement.
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INDENTURE, dated as of October 31, 2001, among Bowater Canada Finance
>rporation, an unlimited liability company organized under the laws of Nova
sotia (the "COMPANY"), Bowater Incorporated, a Delaware corporation (the
JUARANTOR"), and The Bank of New York, a New York banking corporation, as
rustee (herein called the "TRUSTEE").

RECITALS

The Company has duly authorized the execution and delivery of this
adenture to provide for the issuance from time to time of unsecured debentures,
stes or other evidences of indebtedness (herein called the "SECURITIES"), to be
ssued in one or more series as provided in this Indenture.

The Guarantor has duly authorized the execution and delivery of this
ndenture to provide for the issuance of guarantees of the Securities as
rovided in this Indenture.

All things necessary to make this Indenture a valid and legally binding
greement of the Company and the Guarantor, in accordance with its terms, have
een done.

NOW, THEREFORE, WITNESSETH:

Each party agrees as follows for the benefit of each other and for the
qual and proportionate benefit of all Holders of the Securities or of any
erieg thereof:

ARTICLE I

DEFINITIONS AND OTHER PROVISIONS
OF GENERAL APPLICATION

SECTION 101.DEFINITIONS.

For all purposes of this Indenture, except as otherwise expressly
rovided or unless the context otherwise requires:

(1) the terms defined in this Article have the meanings assigned to
them in this Article and include the plural as well as the singular;



(2) all other terms used herein which are defined in the Trust
Indenture Act, either directly or by reference therein, have the meanings
assigned to them therein;

(3) unless the context otherwise requires, any reference to an
"Article" or a "Section" refers to an Article or a Section, as the case
may be, of this Indenture; and

(4) the words "herein", "hereof" and "hereunder" and other words of
similar import refer to this Indenture as a whole and not to any
particular Article, Section or other subdivision.

?AGE>
"ACT", when used with respect to any Holder, has the meaning specified

1 Section 104.
"ADDITIONAL INTEREST" has the meaning specified in Section 202.

"AFFILIATE" of any specified Person means any other Person directly or
adirectly controlling or controlled by or under direct or indirect common
sntrol with such specified Person. For the purposes of this definition,
sontrol"™ when used with respect to any specified Person means the power to
irect the management and policies of such Pexson, directly or indirectly,
1ether through the ownership of voting securities, by contract or otherwise;
1d the terms "controlling" and "controlled" have meanings correlative to the
>regoing.

"AGENT MEMBER" means any member of, or participant in, the Depositary.

"APPLICABLE PROCEDURES" means, with respect to any transfer or
ransaction involving a Global Security or beneficial interest therein, the
ules and procedures of the Depositary for such Security, Euroclear and
learstream, in each case to the extent applicable to such transaction and as in
ffect from time to time.

"ATTRIBUTABLE DEBT" means, at the time any determination thereof is to
= made, with respect to any lease under which the Guarantor or any of its
ubsidiaries is liable, the total net amount of rent the Guarantor or its
ubsidiary must pay under such lease during its remaining term using a discount
ate equal to the weighted average Yield to Maturity of the Securities then
utstanding hereunder, such average being weighted by the principal amount of
he Securities of each series. The net amount of rent required to be paid under
uch lease for any such period shall be the aggregate amount of rent payable by
he lessee with respect to such period, after excluding amounts required to be
aid on account of maintenance and repairs, insurance, taxes, assessments, water
ates and similar charges. In the case of any lease that is terminable upon the
ayment of a penalty, such net amount of rent shall also include the amount of
uch penalty but shall exclude any rent attributable to periods subsequent to
he first date upon which the lease may be terminated.

"AUTHENTICATING AGENT" means any Person authorized by the Trustee
ursuant to Section 614 to act on behalf of the Trustee to authenticate
ecurities of one or more series.

"BOARD OF DIRECTORS" means, as to any Person, either the board of
irectors of such Person or any duly authorized committee of that board.

"BOARD RESOLUTION" means, as to any Person, a copy of a resolution
ertified by the Secretary or an Assistant Secretary of such Person to have been



1ly adopted by the Board of Directors and to be in full force and effect on the
ite of such certification, and delivered to the Trustee.

"BUSINESS DAY", when used with respect to any Place of Payment, means
ich Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on which

2
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inking institutions in that Place of Payment are authorized or obligated by law
- executive order to close.

"CLEARSTREAM" means Clearstream Banking, societe anonyme, Luxembourg
>r any successor securities clearing agency).

"COMMISSION" means the Securities and Exchange Commission, from time to
ime constituted, created under the Exchange Act, or, if at any time after the
tecution of this Indenture such Commission is not existing and performing the
ities now assigned to it under the Trust Indenture Act, then the body
srforming such duties at such time.

"COMPANY" means the Person named as the "Company" in the first
aragraph of this Indenture until a successor Person shall have become such
irsuant to the applicable provisions of this Indenture, and thereafter
Jompany" shall mean such successor Person.

"COMPANY REQUEST", "COMPANY ORDER", "GUARANTOR REQUEST" and "GUARANTOR
DER" mean a written request or order signed in the name of the Company or the
iarantor by their respective Chairman of the Board, Chief Executive Officer,
resident, a Senior Vice President, Executive Vice President, or Vice President
ad by their respective Treasurer, Assistant Treasurer, Secretary or Assistant
acretary, and delivered to the Trustee.

"CONSOLIDATED NET TANGIBLE ASSETS" means, at the time any determination
hereof is to be made, the aggregate amount of assets appearing on the most
scent quarterly consolidated balance sheet of the Guarantor and its
ubsidiaries, as determined in accordance with Generally Accepted Accounting
rinciples, less applicable reserves and other properly deductible items, after
aducting the following:

(1) current liabilities; and

(2) all goodwill, trademarks, trade names, patents,
unamortized debt discount and expenses and other like intangibles.

"CORPORATE TRUST OFFICE" means the principal office of the Trustee or
he Security Registrar, as the case may be, at which at any particular time its
orporate trust business will be administered, which office as of the date

ereof is located at 5 Penn Plaza, 13th Floor, New York, New York 10001,
ttention: Corporate Trust Administration.

"CORPORATION" means a corporation, association, company, joint-stock
ompany or business trust.

"COVENANT DEFEASANCE" has the meaning specified in Section 1403.
"DEFAULTED INTEREST" has the meaning specified in Section 307.

"DEFEASANCE" has the meaning specified in Section 1402.
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"DEPOSITARY" means, with respect to Securities of any series issuable
1 whole or in part in the form of one or more Global Securities, a clearing
jency registered under the Exchange Act that is designated to act as Depositary
>r such Securities as contemplated by Section 301.

"DTC" means The Depository Trust Company.

"EUROCLEAR" means the Euroclear Clearance System (or any successor
scurities clearing agency).

"EVENT OF DEFAULT" has the meaning specified in Section 501.

"EXCHANGE ACT" means the Securities Exchange Act of 1934 and any
-atute successor thereto, in each case as amended from time to time.

"EXCHANGE OFFER" has the meaning set forth in the form of the
acurities contained in Section 202.

"EXCHANGE REGISTRATION STATEMENT" has the meaning set forth in the form
E the Securities contained in Section 202.

"EXCHANGE SECURITY" means any Security issued in exchange for an
riginal Security or Original Securities, as new evidence of the same
adebtedness, pursuant to the Exchange Offer or otherwise registered under the
acurities Act and any Security with respect to which the next preceding
redecessor Security of such Security was an Exchange Security.

"EXPIRATION DATE" has the meaning specified in Section 104.

"FUNDED DEBT" means, at the time any determination thereof is to be
ade, (1) all Indebtedness having a maturity of more than 12 months from such
ate or having a maturity of 12 months or less but which by its terms is
snewable or extendible beyond 12 months from such date at the option of the
srrower (excluding any amount thereof included in current liabilities) and (2)
eantal obligations payable more than 12 months from such date under leases which
re capitalized in accordance with Generally Accepted Accounting Principles
such rental obligations to be included as Funded Debt at the amount so
apitalized and to be included for the purposes of the definition of
onsolidated Net Tangible Assets both as an asset and as Funded Debt at the
nount so capitalized.).

"GENERALLY ACCEPTED ACCOUNTING PRINCIPLES" means generally accepted
ccounting principles in the United States, consistently applied.

"GLOBAL SECURITY" means a Security that evidences all or part of the
ecurities and bears the legend set forth in Section 204 (or such legend as may
e specified as contemplated by Section 301 for such Securities) .

"GUARANTEES" has the meaning specified in Section 1301.
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"GUARANTOR" means the Person named as the "Guarantor" in the first
aragraph of this Indenture until a successor Person shall have become such
ursuant to the applicable provisions of this Indenture, and thereafter
Guarantor" shall mean such successor Person.



"HOLDER" means a Person in whose name a Security is registered in the
:curity Register.

"INDEBTEDNESS" means with respect to any Person, at any time, without
plication, (1) all Obligations of such Person for borrowed money, (2) all
yligations of such Person evidenced by bonds, debentures, notes or other
milar instruments, and (3) all Obligations of such Person in respect of any
stters of credit supporting any Indebtedness of others, and guarantees by such
:rson of Indebtedness of others.

"INDENTURE" means this Indenture as originally executed and as it may
com time to time be supplemented or amended by one or more indentures
ipplemental hereto entered into pursuant to the applicable provisions hereof,
1cluding, for all purposes of this Indenture and any such supplemental
identure, the provisions of the Trust Indenture Act that are deemed to be a
irt of and govern this Indenture and any such supplemental indenture,
sspectively. The term "Indenture" shall also include the terms of a particular
:ries of Securities established as contemplated by Section 301.

"INTEREST PAYMENT DATE", when used with respect to any Security, means
1e Stated Maturity of an installment of interest on such Security.

"INVESTMENT COMPANY ACT" means the Investment Company Act of 1940 and
1y statute successor thereto, in each case as amended from time to time.

"LIEN" means any mortgage, pledge, hypothecation, encumbrance, security
iterest, lien (statutory or other), or preference, priority or other security
- similar agreement or preferential arrangement of any kind or nature
ratsoever (including, without limitation, any conditional sale or other title
stention agreement having substantially the same economic effect as any of the

>regoing) .

"MATURITY", when used with respect to any Security, means the date on
1ich the principal of such Security or an installment of principal becomes due
2d payable as therein or herein provided, whether at the Stated Maturity or by
aclaration of acceleration, call for redemption or otherwise.

"NOTICE OF DEFAULT" means a written notice of the kind specified in
action 501(3).

"TOBLIGATIONS" means all obligations for principal, premium, interest,
snalties, fees, indemnifications, reimbursements, damages and other liabilities
ayable under the documentation governing any Indebtedness or otherwise.

"OFFICERS' CERTIFICATE" means, as to any Person, a certificate signed
¢y the Chairman of the Board, the Chief Executive Officer, the President, a
anior Vice
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resident, Executive Vice President, or Vice President, and by the Treasurer,
ssistant Treasurer, the Secretary or an Assistant Secretary, of such Person and
elivered to the Trustee. As to any Person, one of the officers signing an
fficers' Certificate given pursuant to Section 1004 shall be the principal
xecutive, financial or accounting officer of such Person.

"OPINION OF COUNSEL" means a written opinion of counsel (or a certified
ublic accountant in the case of an opinion of counsel delivered pursuant to



sction 1404 (4)), who may be counsel for the Company or the Guarantor, as
plicable.

"ORIGINAIL SECURITIES" means all Securities other than Exchange
:curities.

"OUTSTANDING", when used with respect to Securities, means, as of the
ite of determination, all Securities theretofore authenticated and delivered
ider this Indenture except:

(1) Securities theretofore canceled by the Trustee or
delivered to the Trustee for cancellation;

(2) Securities for whose payment or redemption money in the
necessary amount has been theretofore deposited with the Trustee or any
Paying Agent (other than the Company) in trust or set aside and
segregated in trust by the Company (if the Company shall act as its own
Paying Agent) for the Holders of such Securities, provided that, if
such Securities are to be redeemed, notice of such redemption has been
duly given pursuant to this Indenture or provision therefor
satisfactory to the Trustee has been made;

(3) Securities as to which Defeasance has been effected
pursuant to Section 1402; and

(4) Securities which have been paid pursuant to Section 306 or
in exchange for or in lieu of which other Securities have been
authenticated and delivered pursuant to this Indenture, other than any
such Securities in respect of which there shall have been presented to
the Trustee proof satisfactory to it that such Securities are held by a
bona fide purchaser in whose hands such Securities are valid
obligations of the Company;

rovided, however, that in determining whether the Holders of the requisite
rincipal amount of the Outstanding Securities have given, made or taken any
aquest, demand, authorization, direction, notice, consent, walver or other
stion hereunder as of any date, (A) the principal amount of a Security
snominated in one or more foreign currencies or currency units which shall be
zemed to be Outstanding shall be the U.S. dollar equivalent, determined as of
ich date in the manner provided as contemplated by Section 301, of the

rincipal amount of such Security, and (B) Securities owned by the Company or

1y other obligor upon the Securities or any Affiliate of the Company or of such
ther obligor shall be disregarded and deemed not to be Outstanding, except

aat, in determining whether the Trustee shall be protected in relying upon any
ich request, demand, authorization, direction, notice, consent, waiver or other
ction, only Securities
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hich a Responsible Officer of the Trustee actually knows to be so owned shall
2 so disregarded. Securities so owned which have been pledged in good faith may
= regarded as Outstanding if the pledgee establishes to the satisfaction of the
rustee the pledgee's right so to act with respect to such Securities and that
he pledgee is not the Company or any other obligor upon the Securities or any
ffiliate of the Company or of such other obligor.

"PAYING AGENT" means any Person authorized by the Company to pay the
rincipal of or any premium or interest on any Securities on behalf of the
ompany .



"PERSON" means any individual, any corporation, partnership, joint
snture, trust, unincorporated organization or other legal entity or government
r any agency or political subdivision thereof.

"PLACE OF PAYMENT'" means, when used with respect to the Securities of
1y series, the place or places where the principal of and any premium and
1terest on the Securities of that series are payable as specified as
»ntemplated by Section 301.

"PREDECESSOR SECURITY" of any particular Security means every previous
scurity evidencing all or a portion of the same debt as that evidenced by such
iarticular Security; and, for the purposes of this definition, any Security
ithenticated and delivered under Section 306 in exchange for or in lieu of a
itilated, destroyed, lost or stolen Security shall be deemed to evidence the
ame debt as the mutilated, destroyed, lost or stolen Security.

"PRINCIPAL PROPERTY" means:

(1) any mill, converting plant, manufacturing plant or other facility
sned on the date hereof or hereafter acquired by the Guarantor or any
sstricted Subsidiary that is located within the continental United States and
1e gross book value (including related land and improvements thereon and all
achinery and equipment included therein without deduction of any depreciation
sserves) of which, on the date of determination, exceeds 1% of Consolidated Net
angible Assets, and (2) Timberlands, in each case other than:

(A) any property which in the opinion of the Board of
Directors of the Guarantor as evidenced by a Board Resolution
of the Guarantor is not of material importance to the business
conducted by the Guarantor and its Restricted Subsidiaries as
an entirety,

(B) a portion of any property which in the opinion of
the Board of Directors of the Guarantor as evidenced by a
Board Resolution of the Guarantor, is not of material
importance to the use or operation of such property, or

(C) any o0il, gas or other minerals or mineral rights.

"OQIB" means a "qualified institutional buyer" as defined in Rule 144A.
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"REALTY SUBSIDIARY" means a Subsidiary engaged primarily in the
evelopment and sale or financing of real property.

"REDEMPTION DATE" when used with respect to any Security to be
edeemed, means the date fixed for such redemption by or pursuant to this
ndenture.

"REDEMPTION PRICE" when used with respect to any Security to be
edeemed, means the price at which it is to be redeemed pursuant to this
ndenture.

"REGISTERED SECURITIES" means the Exchange Securities and all other
ecurities sold or otherwise disposed of pursuant to an effective registration
tatement under the Securities Act, together with their respective Successor
ecurities.



"REGISTRATION RIGHTS AGREEMENT" means the Exchange and Registration
ights Agreement dated as of the date herecf entered into by and among the
>mpany, the Guarantor and the initial purchasers named therein.

"REGULAR RECORD DATE" for the interest payable on any Interest Payment
ate on the Securities of any series means the date specified for that purpose
5 contemplated by Section 301.

"REGULATION S" means Regulation S under the Securities Act (or any
iccessor provision), as it may be amended from time to time.

"REGULATION S CERTIFICATE" means a certificate substantially in the
>rm set forth in Annex A.

"REGULATION S GLOBAL SECURITY" has the meaning specified in Section
1.

"REGULATION S LEGEND" means a legend substantially in the form of the
agend required in the form of Security set forth in accordance with Section 204
> be placed upon each Regulation $§ Security.

"REGULATION S SECURITIES" means all Securities originally issued and
51d (or, in the case of Securities initially sold pursuant to a firm commitment
nderwriting agreement, originally resold by the initial purchasers thereof)
utside of the United States in accordance with Regulation S, and all Successor
acurities thereof, until the Regulation S Legend thereon may be removed in
ccordance with Section 305. Such term includes the Regulation S Global
ecurity.

"RESPONSIBLE OFFICER" when used with respect to the Trustee, means any
fficer within the corporate trust department of the Trustee, including any vice
resident, any assistant secretary, any assistant treasurer, any trust officer
r assistant trust officer or any other officer of the Trustee customarily
erforming functions similar to those performed by any of the above designated
fficers and also means, with respect to a particular corporate trust matter,
ny other officer to whom such matter is referred because of his knowledge of
nd familiarity with the particular subject and who shall have direct
esponsibility for the administration of this Indenture.
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"RESTRICTED GLOBAL SECURITY" has the meaning specified in Section 201.

"RESTRICTED PERIOD" means the period of 41 consecutive days beginning
n and including the later of (1) the day on which Securities are first offered
o persons other than distributors (as defined in Regulation S) in reliance on
egulation S and (2) the original issuance date of the Securities.

"RESTRICTED SECURITIES" means all Securities other than Regulation S
nd Registered Securities, and all Successor Securities thereof, until the
estricted Securities Legend thereon may be removed in accordance with Section
05. Such term includes the Restricted Global Security.

"RESTRICTED SECURITIES CERTIFICATE" means a certificate substantially
n the form set forth in Annex B.

"RESTRICTED SECURITIES LEGEND" means, collectively, the legends
ubstantially in the forms of the legends required in the form of Security set



yrth in accordance with Section 204 to be placed upon each Restricted Security.

"RESTRICTED SUBSIDIARY" means a Subsidiary of the Guarantor (1)
lbstantially all the property of which is located, or substantially all the
1siness of which is carried on, within the continental United States and (2)
l1ich owns one or more Principal Properties, but shall not include a Realty

bsidiary.

Y"RULE 144" means Rule 144 under the Securities Act (or any successor
-ovision), as it may be amended from time to time.

"RULE 144A" means Rule 144A under the Securities Act (or any successor
-ovision), as it may be amended from time to time.

"RULE 144A SECURITIES" means the Securities purchased from the Company
r a dealer for resale to investors pursuant to Rule 144A.

"SALE AND LEASE-BACK TRANSACTION" means any arrangement whereby the
iarantor or one of its Restricted Subsidiaries has sold or transferred, or will
211 or transfer, property to any Person and has or will take back a lease
wrsuant to which the rental payments are calculated to amortize the purchase
rice of the property substantially over the useful life of such property.

"SECURITIES" has the meaning set forth in the first recital of this
1denture and more particularly means any Securities authenticated and delivered
1der this Indenture.

"SECURITIES ACT" means the Securities Act of 1933 and any statute
jccessor thereto. in each case as amended from time to time.

"SECURITIES ACT LEGEND" means a Restricted Securities Legend or a
agulation S Legend.
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"SECURITY REGISTER" and "SECURITY REGISTRAR" have the respective
sanings specified in Section 305.

"SPECIAL RECORD DATE" for the payment of any Defaulted Interest means a
ate fixed by the Trustee pursuant to Section 307.

"STATED MATURITY", when used with respect to any Security or any
nstallment of principal thereof or interest thereon, means the date specified
n such Security as the fixed date on which the principal of such Security or
uch installment of principal or interest is due and payable.

"SUBSIDIARY" means, as to any Person, a corporation, partnership or
ther legal entity of which, in the case of a corporation, more than 50% of the
utstanding voting stock is owned, directly or indirectly, by such Person or by
ne or more other Subsidiaries of such Person, or by such Person and one or more
ther Subsidiaries of such Person or, in the case of any partnership or other
egal entity, more than 50% of the ordinary equity capital interests is, owned
r controlled, directly or indirectly by such Person and one or more
ubsidiaries of such Person or by such Person and one or more Subsidiaries of
uch Person. For the purposes of this definition, "voting stock" means stock
hich ordinarily has voting power for the election of directors, whether at all
imes or only so long as no senior class of stock has such voting power by
eason of any contingency.



"SUCCESSOR SECURITY" of any particular Security means every Security
ssued after, and evidencing all or a portion of the same debt as that evidenced
r, such particular Security; and, for the purposes of this definition, any
sjcurity authenticated and delivered under Section 306 in exchange for or in
eu of a mutilated, destroyed, lost or stolen Security shall be deemed to
ridence the same debt as the mutilated, destroyed, lost or stolen Security.

©TIMBERLANDS" means any real property of the Guarantor or any
sstricted Subsidiary located within the continental United States that contains
»r upon completion of a growth cycle then in process is expected to contain)
-anding timber of a commercial quantity and of merchantable quality, excluding,
swever, any such real property which at the time of determination is held
-imarily for development or sale and not primarily for the production of any
mber or other timber products.

"TREASURY DEALER" has the meaning specified in Section 203.
"TREASURY PRICE" has the meaning specified in Section 203.
"TREASURY RATE" has the meaning specified in Section 203.
"TREASURY SECURITY" has the meaning specified in Section 203.

"PRUST INDENTURE ACT" means the Trust Indenture Act of 1939 (15 U.S.C.
3. 77aaa-77bbbb) as in force at the date as of which this Indenture was
cecuted; provided, however, that in the event the Trust Indenture Act of 1939
5 amended after
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such date, "Trust Indenture Act" means, to the extent required by any
such amendment, the Trust Indenture Act of 1939 as so amended.

"TRUSTEE" means the Person named as the "Trustee" in the first
paragraph of this Indenture until a successor Trustee shall have become
such pursuant to the applicable provisions of this Indenture, and
thereafter "Trustee" shall mean or include each Person who is then a
Trustee hereunder.

"J.S. GOVERNMENT OBLIGATION" has the meaning specified in
Section 1404.

"YTELD TO MATURITY" means the yield to maturity on a series of
Securities, calculated at the time of issuance of such series, or, if
applicable, at the most recent redetermination of interest on such
series, and calculated in accordance with accepted financial practice.

SECTION 102. COMPLIANCE CERTIFICATES AND OPINIONS.

Upon any application or request by the Company or the Guarantor to the
rustee to take any action under any provision of this Indenture, the Company or
he Guarantor, as the case may be, shall furnish to the Trustee such
ertificates and opinions as may be required under the Trust Indenture Act. Each
uch certificate or opinion shall be given in the form of an Officers'’
ertificate, if to be given by an officer of the Company or the Guarantor, or an
pinion of Counsel, if to be given by counsel, and shall comply with the
equirements of the Trust Indenture Act and any other requirements set forth in
his Indenture.



Every certificate or opinion with respect to compliance with a
ymdition or covenant provided for in this Indenture shall (except for
srtificates provided in Section 1004) include,

(1) a statement that each individual signing such certificate
or opinion has read such covenant or condition and the definitions
herein relating thereto;

(2) a brief 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 each such individual,
he has made such examination or investigation as is necessary to enable
him to express an informed opinion as to whether or not such covenant
or condition has been complied with; and

(4) a statement as to whether, in the opinion of each such
individual, such condition or covenant has been complied with.

SECTION 103. FORM OF DOCUMENTS DELIVERED TO TRUSTEE.

In any case where several matters are required to be certified by, or
svered by an opinion of, any specified Person, it is not necessary that all
ich matters be certified by, or covered by the opinion of, only one such
srson, or that they be so certified or covered by only one document, but one
ich Person may certify or give an opinion with respect to some matters
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1d one or more other such Persons as to other matters, and any such Person may
srtify or give an opinion as to such matters in one or several documents.

Any certificate or opinion of an officer of the Company or the
larantor, as the case may be, may be based, insofar as it relates to legal
stters, upon a certificate or opinion of, or representations by, counsel,
1less such officer knows, or in the exercise of reasonable care should know,
rat the certificate or opinion or representations with respect to the matters
son which his certificate or opinion is based are erroneous. Any such
artificate or opinion of counsel may be based, insofar as it relates to factual
atters, upon a certificate or opinion of, or representations by, an officer or
Eficers of the Company or the Guarantor, as the case may be, stating that the
1formation with respect to such factual matters is in the possession of the
smpany or the Guarantor, as the case may be, unless such counsel knows, or in
1e exercise of reasonable care should know, that the certificate or opinion or
spresentations with respect to such matters are erroneous.

Where the Company or the Guarantor, as the case may be, is required to
ake, give or execute two or more applications, requests, consents,
artificates, statements, opinions or other instruments under this Indenture,
ney may, but need not, be consolidated and form one instrument.

SECTION 104. ACTS OF HOLDERS; RECORD DATES.

Any request, demand, authorization, direction, notice, consent, waiver
r other action provided or permitted by this Indenture to be given, made or
aken by Holders may be embodied in and evidenced by one or more instruments of
ubstantially similar tenor signed by such Holders in person or by agent duly
ppointed in writing; and, except as herein otherwise expressly provided, such



‘tion shall become effective when such instrument or instruments are delivered
» the Trustee and, where it is hereby expressly required, to the Company. Such
1strument or instruments (and the action embodied therein and evidenced
iereby) are herein sometimes referred to as the "Act" of the Holders signing
1ch instrument or instruments. Proof of execution of any such instrument or of
writing appointing any such agent shall be sufficient for any purpose of this
identure and (subject to Section 601) conclusive in favor of the Trustee and
1e Company, if made in the manner provided in this Section.

The fact and date of the execution by any Person of any such instrument
: writing may be proved by the affidavit of a witness of such execution or by a
srtificate of a notary public or other officer authorized by law to take
sknowledgments of deeds, certifying that the individual signing such instrument
r writing acknowledged to him the execution thereof. Where such execution is by
signer acting in a capacity other than his individual capacity, such
srtificate or affidavit shall also constitute sufficient proof of his
ithority. The fact and date of the execution of any such instrument or writing,
r the authority of the Person executing the same, may also be proved in any
her manner which the Trustee deems sufficient.

The ownership of Securities shall be proved by the Security Register.

Any request, demand, authorization, direction, notice, consent, waiver
¢ other Act of the Holder of any Security shall bind every future Holder of the
ame Security and the Holder of
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very Security issued upon the registration of transfer thereof or in exchange
herefor or in lieu thereof in respect of anything done, omitted or suffered to
e done by the Trustee or the Company in reliance thereon, whether or not
otation of such action is made upon such Security.

The Company may set any day as a record date for the purpose of
etermining the Holders of Outstanding Securities of any series entitled to
ive, make or take any request, demand, authorization, direction, notice,
onsent, waiver or other action provided or permitted by this Indenture to be
iven, made or taken by Holders of Securities of such series; provided that the
ompany may not set a record date for, and the provisions of this paragraph
hall not apply with respect to, the giving or making of any notice,
eclaration, request or direction referred to in the next paragraph. If any
ecord date is set pursuant to this paragraph, the Holders of Outstanding
ecurities of the relevant series on such record date, and no other Holders,
hall be entitled to take the relevant action, whether or not such Holders
emain Holders after such record date; provided that no such action shall be
ffective hereunder unless taken on or prior to the applicable Expiration Date
as defined below) by Holders of the requisite principal amount of Outstanding
ecurities of such series on such record date. Nothing in this paragraph shall
e construed to prevent the Company from setting a new record date for any
ction for which a record date has previously been set pursuant to this
aragraph (whereupon the record date previously set shall automatically and with
o action by any Person be canceled and of no effect), and nothing in this
aragraph shall be construed to render ineffective any action taken by Holders
f the requisite principal amount of Outstanding Securities of the relevant
leries on the date such action is taken. Promptly after any record date is set
ursuant to this paragraph, the Company, at its own expense, shall cause notice
f such record date, the proposed action by Holders and the applicable
xpiration Date to be given to the Trustee in writing and to each Holder of
lecurities of the relevant series in the manner set forth in Section 106.



The Trustee may set any day as a record date for the purpose of
stermining the Holders of Outstanding Securities of any series entitled to join
1 the giving or making of (i) any Notice of Default, (ii) any declaration of
sceleration referred to in Section 502, (iii) any request to institute
roceedings referred to in Section 507(2) or (iv) any direction referred to in
:ction 512, in each case with respect to Securities of such series. If any
:cord date is set pursuant to this paragraph, the Holders of Outstanding
scurities of such series on such record date, and no other Holders, shall be
1titled to join in such notice, declaration, request or direction, whether or
>t such Holders remain Holders after such record date; provided that no such
stion shall be effective hereunder unless taken on or prior to the applicable
<piration Date by Holders of the requisite principal amount of Outstanding
scurities of such series on such record date. Nothing in this paragraph shall
s construed to prevent the Trustee from setting a new record date for any
stion for which a record date has previously been set pursuant to this
aragraph (whereupon the record date previously set shall automatically and with
> action by any Person be canceled and of no effect), and nothing in this
aragraph shall be construed to render ineffective any action taken by Holders
E the requisite principal amount of Outstanding Securities of the relevant
sries on the date such action is taken. Promptly after any record date is set
irsuant to this paragraph, the Trustee, at the Company's expense, shall cause
s>tice of such record date, the proposed action by Holders and the applicable
xpiration Date to be given to the Company in writing and to each Holder of
acurities of the relevant series in the manner set forth in Section 106.
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With respect to any record date set pursuant to this Section, the party
sreto which sets such record dates may designate any day as the "Expiration
ate" and from time to time may change the Expiration Date to any earlier or
ater day; provided that no such change shall be effective unless notice of the
roposed new Expiration Date is given to the other party hereto in writing, and
5 each Holder of Securities in the manner set forth in Section 106, on or prior
> the existing Expiration Date. If an Expiration Date is not designated with
sspect to any record date set pursuant to this Section, the party hereto which
st such record date shall be deemed to have initially designated the 180th day
fter such record date as the Expiration Date with respect thereto, subject to
ts right to change the Expiration Date as provided in this paragraph.
otwithstanding the foregoing, no Expiration Date shall be later than the 180th
ay after the applicable record date.

Without limiting the foregoing, a Holder entitled hereunder to take any
ction hereunder with regard to any particular Security may do so with regard to
11 or any part of the principal amount of such Security or by one or more duly
ppointed agents each of which may do so pursuant to such appointment with
egard to all or any part of such principal amount.

SECTION 105. NOTICES, ETC. TO TRUSTEE AND COMPANY.

Any request, demand, authorization, direction, notice, consent, waiver
r Act of Holders or other document provided or permitted by this Indenture to
e made upon, given or furnished to, or filed with:

(1) the Trustee by any Holder, the Company or the Guarantor
shall be sufficient for every purpose hereunder if made, given,
furnished or filed in writing (which may be via facsimile to (212)
896-7298) to or with the Trustee at its Corporate Trust Office,
Attention: Corporate Trust Trustee Administration, or



(2) the Company by the Trustee or any Holder shall be
sufficient for every purpose hereunder (unless otherwise herein
expressly provided) if in writing and mailed, first-class postage
prepaid, to 55 East Camperdown Way, P.O. Box 1028, Greenville, South
Carolina 29602 Attention: Treasurer, or at any other address previously
furnished in writing to the Trustee by the Company.

SECTION 106. NOTICE TO HOLDERS; WAIVER.

Where this Indenture provides for notice to Holders of any event, such
stice shall be sufficiently given (unless otherwise herein expressly provided)
F in writing and mailed, first-class postage prepaid, to each Holder affected
;/ such event, at his address as it appears in the Security Register, not later
ran the latest date (if any), and not earlier than the earliest date (if any),
rescribed for the giving of such notice. In any case where notice to Holders is
iven by mail, neither the failure to mail such notice, nor any defect in any
>tice so mailed, to any particular Holder shall affect the sufficiency of such
stice with respect to other Holders. Where this Indenture provides for notice
1 any manner, such notice may be waived in writing by the Person entitled to
sceive such notice, either before or after the event, and such waiver shall be
re equivalent of such notice. Waivers of notice by Holders shall be filed with
1e Trustee, but
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ach filing shall not be a condition precedent to the validity of any action
aken in reliance upon such waiver.

In case by reason of the suspension of regular mail service or by
sason of any other cause it shall be impracticable to give such notice by mail,
hen such notification as shall be made with the approval of the Trustee shall
onstitute a sufficient notification for every purpose hereunder.

SECTION 107. CONFLICT WITH TRUST INDENTURE ACT.

If any provision hereof limits, qualifies or conflicts with a provision
f the Trust Indenture Act which is required under such Act to be a part of and
overn this Indenture, the latter provision shall control. If any provision of
his Indenture modifies or excludes any provision of the Trust Indenture Act
hich may be so modified or excluded, the latter provision shall be deemed to
pply to this Indenture as so modified or to be excluded, as the case may be.

SECTION 108. EFFECT OF HEADINGS AND TABLE OF CONTENTS.

The Article and Section headings herein and the Table of Contents are
or convenience only and shall not affect the construction hereof.

SECTION 109. SUCCESSORS AND ASSIGNS.

All covenants and agreements in this Indenture by the Company and the
uarantor shall bind their respective successors and assigns, whether so
xpressed or not.

SECTION 110. SEPARABILITY CLAUSE.

In case any provision in this Indenture, in the Securities or in the
uarantees shall be invalid, illegal or unenforceable, the validity, legality



1d enforceability of the remaining provisions shall not in any way be affected
- impaired thereby.

SECTION 111. BENEFITS OF INDENTURE.

Nothing in this Indenture, in the Securities or in the Guarantees,
tpress or implied, shall give to any Person, other than the parties hereto and
1eir successors hereunder and the Holders, any benefit or any legal or
juitable right, remedy or claim under this Indenture.

SECTION 112. GOVERNING LAW.

The Indenture, the Securities and the Guarantees shall be governed by
1d construed in accordance with the law of the State of New York.

SECTION 113. LEGAL HOLIDAYS.

In any case where any Interest Payment Date, Redemption Date or Stated
iturity of any Security shall not be a Business Day at any Place of Payment,
jen (notwithstanding any other provision of this Indenture or of the Securities
>ther than a provision of any Security which
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>ecifically states that such provision shall apply in lieu of this Section))
iyment of interest or principal (and premium, if any) need not be made at such
lace of Payment on such date, but may be made on the next succeeding Business
1y at such Place of Payment with the same force and effect as if made on the
1terest Payment Date or Redemption Date, or at the Stated Maturity.

SECTION 114. SUBMISSION TO JURISDICTION; APPOINTMENT OF AGENT.

The Company hereby irrevocably submits to the non-exclusive
irisdiction of the Federal and state courts in the State of New York in any
1it or proceeding arising out of or relating to this Indenture, the Securities
r the transactions contemplated hereby. The Company irrevocably appoints
>rporation Services Company as its authorized agent in the State of New York
>on which process may be served in any such suit or proceeding, and agrees that
srvice of process upon such agent, and written notice of said service to the
>mpany by the person serving the same to the address provided in Section 105,
1all be deemed in every respect effective service of process upon the Company
1 any such suit or proceeding. The Company further agrees to take any and all
stion as may be necessary to maintain such designation and appointment of such
jent in full force and effect for a period of ten years from the date of this
yjreement. If for any reason Corporation Services Company shall cease to be
vailable to act as such authorized agent for the Company, the Company agrees to
ssignate a new agent in the State of New York on the terms and for the purpose
F this Section 114. The Company irrevocably and unconditionally waives, to the
1llest extent permitted by law, any objection that it may have to laying of
anue in respect to any action, suit or proceeding arising out of or in
snnection with this Indenture, the Securities or the transactions contemplated
sreby to which it is a party brought in any Federal or state court located in
ne State of New York and hereby agrees not to plead or claim in any such court
nat any such action, suit or proceeding has been brought in an inconvenient
srum. The Company also waives, to the fullest extent permitted by law, all
ight to trial by jury in any claim or counterclaim (whether based upon
ontract, tort or otherwise) in any way arising out of or relating to this
ndenture or the Securities.



ARTICLE II
SECURITY FORMS
SECTION 201. FORMS GENERALLY.

The Securities of each series and the Guarantees shall be in
bstantially the form set forth in this Article, or in such other form as shall
. established by or pursuant to a Board Resolution of the Company or the
larantor, as the case may be or in one or more indentures supplemental hereto,
. each case with such appropriate insertions, omissions, substitutions and
‘her variations as are required or permitted by this Indenture, and may have
ich letters, numbers or other marks of identification and such legends or
\dorsements placed thereon as may be required to comply with the rules of any
scurities exchange or Depositary therefor or as may, consistently herewith, be
stermined by the officers executing such Securities, as evidenced by their
recution thereof. If the form of Securities of any series or Guarantees is
stablished by action taken pursuant to a Board Resolution of the Company or the
larantor, as the case may be, a copy of an appropriate record of such action
1all be certified by the Secretary
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- an Assistant Secretary of the Company or the Guarantor, as the case may be,
1d delivered to the Trustee at or prior to the delivery of the Company Order
sntemplated by Section 303 for the authentication and delivery of such
scurities. Each of the Securities shall have an executed Guarantee from the
sarantor endorsed thereon substantially in the form set forth in this Article,
- in such other form as shall be established by or pursuant to a Board
agolution of the Guarantor.

The definitive Securities shall be printed, lithographed or engraved on
-eel engraved borders or may be produced in any other manner, all as determined
y the officers executing such Securities, as evidenced by their execution of

ich Securities.

Upon their original issuance, Rule 144A Securities shall initially be
ssued in the form of one or more Global Securities registered in the name of
TC, or its nominee, and deposited with the Security Registrar, as custodian for
rc, for credit by DTC to the respective accounts of beneficial owners of the
ecurities represented thereby (or such other accounts as they may direct). Such
lobal Securities, together with their Successor Securities which are Global
ecurities other than the Regulation S Global Security, are collectively herein
alled the "RESTRICTED GLOBAL SECURITY".

Upon their original issuance, Regulation S Securities shall initially
e issued in the form of one or more Global Securities registered in the name of
TC, or its nominee, for credit by DTC to the respective accounts of beneficial
wners of the Securities represented thereby (or such other accounts as they may
irect) provided, however, that upon such deposit all such Securities shall be
redited to or through accounts maintained at DTC by or on behalf of Euroclear
r Clearstream. Such Global Securities, together with their Successor Securities
hich are Global Securities other than the Restricted Global Security, are
ollectively herein called the "REGULATION S GLOBAL SECURITY". The Company, the
rustee and any of their Agents shall not be responsible for any acts or
missions of a Depositary, for any depository records of beneficial ownership
nterests or for any transactions between the Depositary and beneficial owners.



SECTION 202. FORM OF FACE OF SECURITY.
[Insert any legend as required by Section 204.]

[Insert any legend required by the Internal Revenue Code and the
:gulations thereunder.]
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CUSIP No.

No.

Bowater Canada Finance Corporation, an unlimited liability company
cganized under the laws of Nova Scotia (herein called the "COMPANY", which term
acludes any successor Person under the Indenture hereinafter referred to), for
ilue received, hereby promises to pay to Cede & Co., or registered assigns, the
rincipal sum of Dollars on and to pay interest
1ereon from or from the most recent Interest Payment Date to which
aterest has been paid or duly provided for, on and
1 each vyear, commencing at the rate of % per annum,
1til the principal hereof is paid or made available for payment. [If applicable
1en insert; provided that any principal and premium, and any such installment
f interest, which is overdue shall bear interest at the rate of % per
anum (to the extent that the payment of such interest shall be legally
nforceable), from the date such amounts are due until they are paid or made
vailable for payment, and such interest shall be payable on demand.] [(If
riginal Securities that are not also Registered Securities, then insert;
rovided, however, that if (i) the Company has not filed a registration
tatement (the "EXCHANGE REGISTRATION STATEMENT") under the Securities Act of
933, as amended (the "SECURITIES ACT"), registering a security substantially
dentical to this Security (except that such Security will not contain terms
ith respect to the Additional Interest payments described below or transfer
estrictions) pursuant to an exchange offer (the "EXCHANGE OFFER") registered
ith the Securities and Exchange Commission (the "COMMISSION"), or, in lieu
hereof, if such obligation arises pursuant to the Exchange and Registration
ights Agreement dated as of (the "EXCHANGE AND REGISTRATION RIGHTS
GREEMENT"), by and among the Company, the Guarantor and the Purchasers (as
efined therein), a registration statement registering this Security for resale
the "SHELF REGISTRATION STATEMENT"), in either case on or before the date on
hich such registration statement is required to be filed pursuant to Section/(s]

of such Exchange and Registration Rights Agreement, or (ii) such
xchange Registration Statement or Shelf Registration Statement has not become
ffective or been declared effective by the Commission on or before the date on
hich such registration statement is required to become or be declared effective
ursuant to Section|[s] of such Exchange and Registration Rights
greement, or (iii) the Exchange Offer has not been completed within days
fter the initial effective date of the Exchange Registration Statement relating
o the Exchange Offer (if the Exchange Offer is then required to be made) or
iv) any Exchange Registration Statement or Shelf Registration Statement
equired by Sectionl(s] of such Exchange and Registration Rights Agreement




;3 filed and declared effective but shall thereafter either be withdrawn by the
smpany or shall become subject to an effective stop order issued pursuant to
sction 8(d) of the Securities Act suspending the effectiveness of such
:gistration statement (except as specifically permitted in such Agreement)
.thout being succeeded as promptly as practicable by an additicnal registration
:atement filed
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1d declared effective (each such event referred to in clauses (i) through (iv),
"Registration Default" and each period during which a Registration Default has
:curred and is continuing, a "REGISTRATION DEFAULT PERIOD"), then additional
iterest (in addition to the stated interest on this Security), shall accrue
'ADDITIONAIL INTEREST") on the Restricted Securities at a per annum rate of

% for the Registration Default Period. Any accrued and unpaid interest
including Additional Interest) on this Security upon the issuance of an
cchange Security (as defined in the Indenture) in exchange for this Security
1all cease to be payable to the Holder hereof but such accrued and unpaid
iterest (including Additional Interest) shall be payable on the next Interest
iyment Date for such Exchange Security to the Holder thereof on the related
sgular Record Date. Interest on this Security shall be computed on the basis of
360-day year of twelve 30-day months.]

The interest so payable, and punctually paid or duly provided for, on
1y Interest Payment Date will, as provided in such Indenture, be paid to the
sTson in whose name this Security (or one or more Predecessor Securities) is
sgistered at the close of business on the Regular Record Date for such
i1terest, which shall be the or (whether or not a
isiness Day), as the case may be, next preceding such Interest Payment Date.
1y such interest not so punctually paid or duly provided for will forthwith
sase to be payable to the Holder on such Regular Record Date and may either be
3id to the Person in whose name this Security (or one or more Predecessor
acurities) is registered at the close of business on a Special Record Date for
1e payment of such Defaulted Interest to be fixed by the Trustee, notice
rereof shall be given to Holders of Securities of this series not less than 10
1ys prior to such Special Record Date, or be paid at any time in any other
awful manner not inconsistent with the requirements of any securities exchange
1 which the Securities of this series may be listed, and upon such notice as
ay be required by such exchange, all as more fully provided in said Indenture.

Payment of the principal of (and premium, if any) and [if applicable,
asert -- any such] interest on this Security will be made at the office or
jency of the Company maintained for that purpose in New York, New York, in such
5in or currency of the United States of America as at the time of payment is
=gal tender for payment of public and private debts [1f applicable, insert __ ;
rovided, however, that at the option of the Company payment of interest may be
ade by check mailed to the address of the Person entitled thereto as such
ddress shall appear in the Security Register].

Reference is hereby made to the further provisions of this Security set
srth on the reverse hereof, which further provisions shall for all purposes
ave the same effect as if set forth at this place.

Unless the certificate of authentication hereon has been executed by
he Trustee referred to on the reverse hereof by manual signature, this Security
hall not be entitled to any benefit under the Indenture or be valid or
bligatory for any purpose.
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IN WITNESS WHEREOF, the Company has caused this Security to be duly
cecuted.

BOWATER CANADA FINANCE CORPORATION

SECTION 203. FORM OF REVERSE OF SECURITY.

This Security is one of a duly authorized issue of securities of the
smpany (herein called the "SECURITIES"), issued and to be issued in one or more
sries under an Indenture, dated as of October 31, 2001 (herein called the
INDENTURE", which term shall have the meaning assigned to it in such
astrument), among the Company, the Guarantor and The Bank of New York, as
rustee (herein called the "TRUSTEE", which term includes any successor trustee
nder the Indenture), and reference is hereby made to the Indenture for a
tatement of the respective rights, limitations of rights, duties and immunities
hereunder of the Company, the Guarantor, the Trustee and the Holders of the
scurities and of the terms upon which the Securities are, and are to be,
uthenticated and delivered. This Security is one of the series designated on
he face hereof, initially limited in aggregate principal amount to

The Company may at any time issue additional securities under the
ndenture in unlimited amounts having the same terms as the Securities.

[If applicable, insert -- The Securities of this series are subject to
edemption, as a whole or from time to time in part, upon not less than 30 nor
ore than 60 days' notice mailed to each Holder of Securities to be redeemed at
is address as it appears in the Securities Register, on any date prior to their
tated Maturity at a Redemption Price equal to the greater of (i) 100% of the
rincipal amount of such Securities to be redeemed, plus accrued interest
hereon to the Redemption Date and (ii) as determined by a Treasury Dealer (as
efined below), the sum of the present values of the remaining scheduled
ayments of principal [and premium (if any)] and interest thereon [, (assuming
or this purpose that the Securities remain outstanding until maturity)] (not
ncluding any portion of such payments of interest accrued as of the Redemption
ate) discounted to the Redemption Date on a semiannual basis (assuming a
60-day year consisting of twelve 30-day months) at the Treasury Rate (as
efined below), plus basis points; provided, however, that unless the
ompany defaults in payment of the Redemption Price, on or after the Redemption
ate, interest will cease to accrue on the Securities or portions thereof called
or redemption.

"TREASURY RATE" means the semiannual equivalent yield to maturity of
he Treasury Security that corresponds to the Treasury Price, calculated in
ccordance with standard market practice and computed as of the second trading
ay preceding the Redemption Date.

"TREASURY SECURITY" means the United States Treasury Security that the
reasury Dealer determines would be appropriate to use, at the time of
etermination and in accordance with standard market practice, in pricing the
ecurities being redeemed in a tender offer based on a spread to United States
'reasury yields.
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"TREASURY PRICE" means the bid-side price for the Treasury Security as
E the third trading day preceding the Redemption Date, as set forth in the
1ily statistical release (or any successor release) published by the Federal
agerve Bank of New York on that trading day and designated "Composite 3:30 p.m.
ijotations for U. S. Government Securities," except that: (i) if such release
>r any successor release) is not published or does not contain such price
1formation on such trading day; or (ii) if the Treasury Dealer determines that
rice information is not reasonably reflective of the actual bid-side price for
1e Treasury Security prevailing at 3:30 p.m., New York City time, on such
rading day, then Treasury Price will instead mean the bid-gide price for the
reasury Security at or around 3:30 p.m., New York City time, on that trading
ay (expressed on a next trading day settlement basis) as determined by the
reasury Dealer through such alternative means as the Treasury Dealer considers
> be appropriate under the circumstances.

"TREASURY DEALER" means (or its successor)
r, if (or its successor) refuses to act as Treasury Dealer for

hese purposes or ceases to be a primary government securities dealer, another
ationally recognized investment banking firm that is a primary U.S. government
ecurities dealers specified by the Company for these purposes.

[If applicable, insert -- Notwithstanding the foregoing, the Company
ay not, prior to , redeem any Securities of this series as
ontemplated by [if applicable, insert -- Clause (2) of] the preceding paragraph

s a part of, or in anticipation of, any refunding operation by the application,
irectly or indirectly, of moneys borrowed having an interest cost to the
ompany (calculated in accordance with generally accepted financial practice) of

ess than % per annum.]

[If the Security is subject to redemption of any kind, insert -- In the
vent of redemption of this Security in part only, a new Security or Securities
f this series and of like tenor for the unredeemed portion hereof will be
ssued in the name of the Holder hereof upon the cancellation hereof.]

[If applicable, insert paragraph regarding subordination of the
ecurity.]

[If applicable, insert -- The Indenture contains provisions for
efeasance at any time of [the entire indebtedness of this Security] [or]
certain restrictive covenants and Events of Default with respect to this
ecurity] [, in each case] upon compliance with certain conditions set forth in

he Indenture.]

If an Event of Default with respect to Securities of this series shall
ccur and be continuing, the principal of the Securities of this series may be
leclared due and payable in the manner and with the effect provided in the

ndenture.

The Indenture permits, with certain exceptions as therein provided, the
mendment thereof and the modification of the rights and obligations of the
‘ompany and the Guarantor and the rights of the Holders of the Securities of
.ach series to be affected under the Indenture at any time by the Company, the
muarantor and the Trustee with the consent of the Holders of 50% in principal
mount of the Securities at the time Outstanding of each series to be affected.
‘he Indenture also contains provisions permitting the Holders of specified

ercentages in principal
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1ount of the Securities of each series at the time Outstanding, on behalf of

1e Holders of all Securities of such series, to waive compliance by the Company
1d the Guarantor with certain provisions of the Indenture and certain past
sfaults under the Indenture and their consequences. Any such consent or waiver
; the Holder of this Security shall be conclusive and binding upon such Holder
1d upon all future Holders of this Security and of any Security issued upon the
:gistration of transfer hereof or in exchange herefor or in lieu hereof,

iether or not notation of such consent or waiver is made upon this Security.

As provided in and subject to the provisions of the Indenture, the
slder of this Security shall not have the right to institute any proceeding
ith respect to the Indenture or for the appointment of a receiver or trustee or
>r any other remedy thereunder, unless such Holder shall have previously given
e Trustee written notice of a continuing Event of Default with respect to the
scurities of this series, the Holders of not less than 25% in principal amount
f the Securities of this series at the time Outstanding shall have made written
squest to the Trustee to institute proceedings in respect of such Event of
sfault as Trustee and offered the Trustee reasonable indemnity, and the Trustee
1all not have received from the Holders of a majority in principal amount of
scurities of this series at the time Outstanding a direction inconsistent with
ich request, and shall have failed to institute any such proceeding, for 60
iys after receipt of such notice, request and offer of indemnity. The foregoing
1all not apply to any suit instituted by the Holder of this Security for the
1forcement of any payment of principal hereof or any premium or interest hereon
1 or after the respective due dates expressed herein.

No reference herein to the Indenture and no provision of this Security,
he Guarantees hereof or the Indenture shall alter or impair the obligation of
ne Company, which is absolute and unconditional, to pay the principal of and
ny premium and interest on this Security at the times, place and rate, and in
he coin or currency, herein prescribed.

As provided in the Indenture and subject to certain limitations therein
=t forth, the transfer of this Security is registrable in the Security
egister, upon surrender of this Security for registration of transfer at the
ffice or agency of the Company in any place where the principal of and any
remium and interest on this Security are payable, duly endorsed by, or
ccompanied by a written instrument of transfer in form satisfactory to the
ompany and the Security Registrar duly executed by, the Holder hereof or his
ttorney duly authorized in writing, and thereupon one or more new Securities of
his series and of like tenor, of authorized denominations and for the same
ggregate principal amount, will be issued to the designated transferee or

ransferees.

The Securities of this series are issuable only in registered form
ithout coupons in denominations of $1,000 and any integral multiple thereof. As
rovided in the Indenture and subject to certain limitations therein set forth,
ecurities of this series are exchangeable for a like aggregate principal amount
f Securities of this series and of like tenor of a different authorized
enomination, as requested by the Holder surrendering the same.

No service charge shall be made to a Holder for any such registration
f transfer or exchange, but the Company may require payment of a sum sufficient
o cover any tax or other governmental charge payable in connection therewith.
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Prior to due presentment of this Security for registration of transfer,
le Company, the Guarantor, the Trustee and any agent of the Company, the
\arantor or the Trustee may treat the Person in whose name this Security is
igistered as the owner hereof for all purposes, whether or not this Security be
rerdue, and neither the Company, the Guarantor, the Trustee nor any such agent
1all be affected by notice to the contrary.

All terms used in this Security which are defined in the Indenture
jall have the meanings assigned to them in the Indenture.

This Security shall be governed by and construed in accordance with the
ws of the State of New York.

iICTION 204. FORM OF LEGEND FOR GLOBAL SECURITIES.

Unless otherwise specified as contemplated by Section 301 for the
scurities evidenced thereby, every Global Security authenticated and delivered
sreunder shall bear one or more of the appropriate legends in substantially the
>llowing forms as relevant below:

[IF THE SECURITY IS A RESTRICTED SECURITY, THEN INSERT -- THIS SECURITY
\S NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933 (THE "SECURITIES
>T") AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT [(A)
¢/ THE INITIAL INVESTOR] (1) TO A PERSON WHO THE SELLER REASONABLY BELIEVES IS A
JALTFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 1442 UNDER THE
ICURITIES ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED
JSTITUTIONAL BUYER IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, (2)
¢ AN OFFSHORE TRANSACTION COMPLYING WITH RULE 903 OR RULE 904 OF REGULATION S
JDER THE SECURITIES ACT AND APPLICABLE SECURITIES LAWS OF SUCH OFFSHORE
JRISDICTION, (3) PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE
ICURITIES ACT PROVIDED BY RULE 144 THEREUNDER (IF AVAILABLE) [AND (B) BY
JBSEQUENT INVESTORS AS SET FORTH IN (A) ABOVE OR (4) TO AN INSTITUTIONAL
SCREDITED INVESTOR IN A TRANSACTION EXEMPT FROM THE REGISTRATION REQUIREMENTS
F THE SECURITIES ACT], IN EACH CASE [(A) AND (B),] IN ACCORDANCE WITH ALL
PPLICABLE SECURITIES LAWS OF THE STATES OF THE UNITED STATES [AND ANY
JRISDICTIONS OUTSIDE THE UNITED STATES] .

[IF THE SECURITY IS A REGULATION S SECURITY, THEN INSERT -- THIS
ECURITY HAS NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933 (THE
SECURITIES ACT") AND MAY NOT BE OFFERED, SOLD, OR DELIVERED IN THE UNITED
TATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, ANY U.S. PERSON UNLESS THIS
ECURITY IS REGISTERED UNDER THE SECURITIES ACT OR AN EXEMPTION FROM THE
EGISTRATION REQUIREMENTS THEREOF IS AVAILABLE.]

[IF THE SECURITY IS A GLOBAL SECURITY, THEN INSERT -- THIS SECURITY IS
GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO
ND IS REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMINEE
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HEREOF. THIS SECURITY MAY NOT BE EXCHANGED IN WHOLE OR IN PART FOR A SECURITY
EGISTERED, AND NO TRANSFER OF THIS SECURITY IN WHOLE OR IN PART MAY BE
EGISTERED, IN THE NAME OF ANY PERSON OTHER THAN SUCH DEPOSITARY OR A NOMINEE
HEREOF, EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE. ]



[IF THE SECURITY IS A GLOBAL SECURITY AND THE DEPOSITORY TRUST COMPANY
i TO BE THE DEPOSITARY THEREFOR, THEN INSERT -- UNLESS THIS CERTIFICATE IS
'JESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW
YRK CORPORATION ("DTC"), TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF
JANSFER EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE
\ME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED
iPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER
ITITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER,
,EDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS
:ONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
IREIN.]

SECTION 205. FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION.

The Trustee's certificates of authentication shall be in substantially
1e following form:

This is one of the Securities referred to in the within-mentioned
1denture.

Authorized Signatory

SECTION 206. FORM OF GUARANTEE.

For value received, the undersigned hereby unconditionally guarantees,
s principal obligor and not only as a surety, to the Holder of this Security
1e cash payments in United States dollars of principal of and interest on this
scurity in the amounts and at the times when due and interest on the overdue
rincipal, premium, if any, and interest, if any, of this Security, if lawful,
ad the payment or performance of all other obligations of the Company under the
adenture (as defined below) or the Securities, to the Holder of this Security
Ad the Trustee, all in accordance with and subject to the terms and limitations
f this Security, Article Thirteen of the Indenture and this Guarantee. This
jarantee will become effective in accordance with Article Thirteen of the
ndenture and its terms shall be evidenced therein. The validity and
nforceability of any Guarantee shall not be affected by the fact that it is not
ffixed to any particular Security.

24
PAGE>

Capitalized terms used but not defined herein shall have the meanings
scribed to them in the Indenture (the "INDENTURE") dated as of October 31,
001, among Bowater Canada Finance Corporation, the Guarantor and The Bank of
ew York, as trustee (the "TRUSTEE").

The obligations of the undersigned to the Holders of Securities and to
he Trustee pursuant to this Guarantee and the Indenture are expressly set forth
n Article Thirteen of the Indenture and reference is hereby made to the
ndenture for the precise terms of the Guarantee and all of the other provisions
f the Indenture to which this Guarantee relates.



This Guarantee shall be governed by and construed in accordance with
1e laws of the state of New York.

This Guarantee is subject to release upon the terms set forth in the
1denture.

IN WITNESS WHEREOF, the Guarantcor has caused this Guarantee to be duly
tecuted.

ite:

BOWATER INCORPORATED

By:

SECTION 207. CUSIP NUMBERS.

The Company in issuing Securities may use "CUSIP" numbers (if then
anerally in use), and, if so, the Trustee shall use "CUSIP" numbers in notices
E redemption as a convenience to Holders; provided that any such notice may
-ate that no representation is made as to the correctness of such numbers
ither as printed on the Securities or as contained in any notice of a
sdemption and that reliance may be placed only on the other identification
aqmbers printed on the Securities, and an such redemption shall not be affected
y any defect in or omission of such numbers.

ARTICLE ITIT
THE SECURITIES
SECTION 301. AMOUNT UNLIMITED; ISSUABLE IN SERIES.

The aggregate principal amount of Securities which may be authenticated
nd delivered under this Indenture is unlimited. Additional Securities of any
sries authenticated and delivered under this Indenture may be authenticated and
elivered hereunder at any time, having the same terms as, treated as a single
lass (for all purposes under this Indenture) with, and in aggregate principal
nounts that exceed the aggregate principal amount of such previously
uthenticated and delivered Securities.
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The Securities may be issued in one or more series. There shall be
stablished in or pursuant to a Board Resolution of the Company and, subject to
ection 303, set forth, or determined in the manner provided, in an Officers’
ertificate of the Company, or established in one or more indentures
upplemental hereto, prior to the issuance of the Securities of any series,

(1) the title of the Securities of the series (which
shall distinguish the Securities of the series from Securities of any

other series);

(2) any limit upon the aggregate principal amount of the
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Securities of the series which may be authenticated and delivered under
this Indenture (except for Securities authenticated and delivered upon
registration of transfer of, or in exchange for, or in lieu of other
Securities of the series pursuant to Section 304, 305, 306, 906, or
1107 and except for any Securities which, pursuant to Section 303, are
deemed never to have been authenticated and delivered hereunder) ;

(3) the Person to whom any interest on a Security of the
series shall be payable, if other than the Person in whose name that
Security (or one or more Predecessor Securities) is registered at the
close of business on the Regular Record Date for such interest;

(4) the date or dates on which the principal of any
Securities of the series is payable;

(5) the rate or rates at which any Securities of the
series shall bear interest, if any, the date or dates from which any
such interest shall accrue, the Interest Payment Dates on which any
such interest shall be payable and the Regular Record Date for any such
interest payable on any Interest Payment Date;

(6) the place or places where the principal of and any
premium and interest on any Securities of the series shall be payable;

(7) the period or periods within which, the price or
prices at which and the terms and conditions upon which any Securities
of the series may be redeemed, in whole or in part, at the option of
the Company and, if other than by a Board Resolution of the Company,
the manner in which any election by the Company to redeem the
Securities shall be evidenced;

(8) the obligation, if any, of the Company to redeem or
purchase any Securities of the series at the option of the Holder
thereof and the period or periods within which, the price or prices at
which and the terms and conditions upon which any Securities of the
series shall be redeemed or purchased, in whole or in part, pursuant to
such obligation;

(9) if other than denominations of $1,000 and any
integral multiple thereof, the denominations in which any Securities of
the series shall be issuable;

(10) if the amount of principal of or any premium or
interest on any Securities of the series may be determined with
reference to an index or pursuant to a formula, the manner in which
such amounts shall be determined;
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(11) if other than the currency of the United States of
America, the currency, currencies or currency units in which the
principal of or any premium or interest on any Securities of the series
shall be payable and the manner of determining the equivalent thereotf
in the currency of the United States of America for any purpose,
including for purposes of the definition of "Outstanding" in Section
101;

(12) if other than the entire principal amount thereof,



the portion of the principal amount of any Securities of the series
which shall be payable upon declaration of acceleration of the Maturity
thereof pursuant to Section 502;

(13) if the principal amount payable at the Stated
Maturity of any Securities of the series will not be determinable as of
any one or more dates prior to the Stated Maturity, the amount which
shall be deemed to be the principal amount of such Securities as of any
such date for any purpose thereunder or hereunder, including the
principal amount thereof which shall be due and payable upon any
Maturity other than the Stated Maturity or which shall be deemed to be
Outstanding as of any date prior to the Stated Maturity (or, in any
such case, the manner in which such amount deemed to be the principal
amount shall be determined) ;

(14) if applicable, that the Securities of the series, in
whole or any specified part, shall be defeasible pursuant to Section
1402 or Section 1403 or both such Sections and, if other than by a
Board Resolution of the Company, the manner in which any election by
the Company to defease such Securities shall be evidenced;

(15) if applicable, that any Securities of the series
shall be issuable in whole or in part in the form of one or more Global
Securities and, in such case, the respective Depositaries for such
Global Securities, the form of any legend or legends which shall be
borne by any such Global Security in addition to or in lieu of that set
forth in Section 204 and any circumstances in addition to or in lieu of
those set forth in Clause (2) of the last paragraph of Section 305(a)
in which any such Global Security may be exchanged in whole or in part
for Securities registered, and any transfer of such Global Security in
whole or in part may be registered, in the name or names of Persons
other than the Depositary for such Global Security or a nominee
thereof;

(16) any addition to or change in the Events of Default
which applies to any Securities of the series and any change in the
right of the Trustee or the requisite Holders of such Securities to
declare the principal amount thereof due and payable pursuant to
Section 502;

(17) any addition to or change in the covenants set forth
in Article Ten which applies to Securities of the series; and

(18) any other terms of the series (which terms shall not
be inconsistent with the provisions of this Indenture, except as

permitted by Section 901 (5)).

All Securities of any one series shall be substantially identical

xcept as to denomination and except as may otherwise be provided in or pursuant
o the Board Resolution referred to
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bove and (subject to Section 303) set forth, or determined in the manner
rovided in, the Officers' Certificate referred to above or in any such
ndenture supplemental hereto.

If any of the terms of the series are established by action taken



irsuant to a Board Resolution of the Company, a copy of an appropriate record
such action shall be certified by the Secretary or an Assistant Secretary of

le Company and delivered to the Trustee at or prior to the delivery of the

‘ficers' Certificate of the Company setting forth the terms of the series.

At or prior to the issuance of any of the Guarantees, the exact form
id terms of such Guarantees, which shall be in substantially the form set forth
\ Section 206 hereof, shall be established by or pursuant to a Board Resolution
the Guarantor and set forth in an Officers' Certificate of the Guarantor.

SECTION 302. DENOMINATIONS.

The Securities of each series shall be issuable only in registered form
_thout coupons and only in such denominations as shall be specified as
ontemplated by Section 301. In the absence of any such specified denomination
.th respect to the Securities of any series, the Securities of such series
1211 be issuable in denominations of $1,000 and any integral multiple thereof.

SECTION 303. EXECUTION, AUTHENTICATION, DELIVERY AND DATING.

The Securities shall be executed on behalf of the Company, and the
;arantees endorsed thereon shall be executed on behalf of the Guarantor, in
ich case, by its Chairman of the Board, the Chief Executive Officer, its
resident, an Executive Vice President, a Senior Vice President, Treasurer or
1e of its Vice Presidents. The signature of any of these officers on the
scurities may be manual or facsimile.

Securities or Guarantees bearing the manual or facsimile signatures of
1wdividuals who were at any time the proper officers of the Company or the
ijarantor shall bind the Company or the Guarantor, as the case may be,
>twithstanding that such individuals or any of them have ceased to hold such
Efices prior to the authentication and delivery of such Securities or did not
>1d such offices at the date of such Securities.

At any time and from time to time after the execution and delivery of
1is Indenture, the Company may deliver Securities of any series executed by the
smpany, with Guarantees endorsed thereon, to the Trustee for authentication,
>gether with a Company Order for the authentication and delivery of such
scurities, and the Trustee in accordance with the Company Order shall
ithenticate and deliver such Securities. If the form or terms of the Securities
E the series or the form of the Guarantees have been established by or pursuant
5 one or more Board Resolutions as permitted by Sections 201 and 301, in
ithenticating such Securities, and accepting the additional responsibilities
ader this Indenture in relation to such Securities, the Trustee shall be
ntitled to receive, and (subject to Section 601) shall be fully protected in
slying upon, an Opinion of Counsel stating to the effect that,
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(1) if the form of such Securities has been established
by or pursuant to Board Resolution as permitted by Section 201, that
such form has been established in conformity with the provisions of
this Indenture;

(2) if the terms of such Securities have been established
by or pursuant to Board Resolution as permitted by Section 301, that
such terms have been established in conformity with the provisions of
this Indenture;



(3) that such Securities, when authenticated and
delivered by the Trustee and issued by the Company and such Guarantees,
when endorsed on such securities, in each case in the manner and
subject to any conditions specified in such Opinion of Counsel, will be
valid and legally binding obligations of the Company and the Guarantor,
respectively, entitled to the benefits of the Indenture, enforceable
against the Company and the Guarantor in accordance with their terms,
except to the extent that enforcement thereof may be limited by (1)
bankruptcy, insolvency, reorganization, moratorium, fraudulent
conveyance or other similar laws now or hereafter in effect relating to
or affecting creditors' rights generally and (ii) general principles of
equity (regardless of whether enforceability is considered in a
proceeding at law or in equity); and

(4) that the execution and delivery of such Securities by
the Company and such Guarantees by the Guarantor of such Securities
will not violate any applicable law, except for any such violation that
would not, individually or in the aggregate, have a material adverse
effect on the general affairs, management, financial position,
stockholders' equity or results of operations of the Company or the
Guarantor, in each case taken as a whole with its subsidiaries.

E such form or terms have been so established, the Trustee shall not be
aquired to authenticate such Securities if the issue of such Securities
irsuant to this Indenture will affect the Trustee's own rights, duties or
munities under the Securities and this Indenture or otherwise in a manner
1ich is not reasonably acceptable to the Trustee.

Notwithstanding the provisions of Section 301 and of the preceding
aragraph, if all Securities of a series are not to be originally issued at one
ime, it shall not be necessary to deliver the Officers' Certificate otherwise
squired pursuant to Section 301 or the Company Order and Opinion of Counsel
therwise required pursuant to such preceding paragraph at or prior to the
Jthentication of each Security of a series if such documents are delivered at
r prior to the authentication upon original issuance of the first Security of
uch series to be issued.

Each Security shall be dated the date of its authentication.

No Security shall be entitled to any benefit under this Indenture or be
alid or obligatory for any purpose unless there appears on such Security a
ertificate of authentication substantially in the form provided for herein
xecuted by the Trustee by manual signature, and such certificate upon any
ecurity shall be conclusive evidence, and the only evidence, that such Security
as been duly authenticated and delivered hereunder. Notwithstanding the
oregoing, if any Security shall have been authenticated and delivered hereunder
ut never issued and sold by the Company, and the Company shall deliver such
ecurity to the Trustee for cancellation as
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rovided in Section 309, for all purposes of this Indenture such Security shall
e deemed never to have been authenticated and delivered hereunder and shall
ever be entitled to the benefits of this Indenture.

SECTION 304. TEMPORARY SECURITIES.



Pending the preparation of definitive Securities of any series, the
ompany and the Guarantor may execute, and upon Company Order the Trustee shall
Jthenticate and deliver, temporary Securities having duly executed Guarantees
ndorsed thereon, which are printed, lithographed, typewritten, mimeographed or
therwise produced, in any authorized denomination, substantially of the tenor
£ the definitive Securities in lieu of which they are issued and with such
opropriate insertions, omissions, substitutions and other variations as the
Eficers executing such Securities and Guarantees may determine, as evidenced by
1eir execution of such Securities and Guarantees.

If temporary Securities of any series are issued, the Company and the
larantor will cause definitive Securities of that series to be prepared without
1reasonable delay. After the preparation of definitive Securities of such
aries, the temporary Securities of such series shall be exchangeable for
afinitive Securities of such series upon surrender of the temporary Securities
E such series at the office or agency of the Company in a Place of Payment for
rat series, such exchange will be made by the Company at its expense and
ithout charge to the Holder. Upon surrender for cancellation of any one or more
amporary Securities of any series, the Company and the Guarantor shall execute
1d the Trustee shall authenticate and deliver in exchange therefor one or more
afinitive Securities of the same series having Guarantees duly endorsed
nrereon, of any authorized denominations and of like tenor and aggregate
rincipal amount. Until so exchanged, the temporary Securities of any series
1all in all respects be entitled to the same benefits under this Indenture as
afinitive Securities of such series and tenor.

SECTION 305. REGISTRATION, REGISTRATION OF TRANSFER AND EXCHANGE;
SIRTAIN TRANSFERS AND EXCHANGES.

(a) REGISTRATION, REGISTRATION OF TRANSFER AND EXCHANGE GENERALLY.
1e Company shall cause to be kept at the Corporate Trust Office of the Trustee
register (the register maintained in such office and in any other office of
jency of the Company in a Place of Payment are herein sometimes collectively
aferred to as the "SECURITY REGISTER") in which, subject to such reasonable
agulations as it may prescribe, the Company shall provide for the registration
E Securities and of transfers of Securities. The Trustee is hereby initially
opointed "SECURITY REGISTRAR" for the purpose of registering Securities and
ransfers of Securities as herein provided.

Upon surrender for registration of transfer of any Security of a series
: the office or agency of the Company in a Place of Payment, the Company and
1e Guarantor shall execute, and the Trustee shall authenticate and deliver, in
1e name of the designated transferee or transferees, one or more new Securities

® the same series having duly executed Guarantees endorsed thereon, of any
ithorized denominations and of like tenor and aggregate principal amount.
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Subject to Section 305(b), at the option of the Holder, Securities of
1y series may be exchanged for other Securities of the same series, of any
ithorized denominations and of like tenor and aggregate principal amount, upon
irrender of the Securities to be exchanged at such office or agency. Whenever
1y Securities are so surrendered for exchange, the Company shall execute, and
1e Trustee shall authenticate and deliver, the Securities which the Holder
iking the exchange is entitled to receive.

All Securities and Guarantees issued upon any registration of transfer
c exchange of Securities shall be the valid obligations of the Company and the



larantor, evidencing the same debt, and entitled to the same benefits under
1is Indenture, as the Securities and Guarantees surrendered upon such
agistration of transfer or exchange.

Every Security presented or surrendered for registration of transfer or
>r exchange shall (if so required by the Company or the Trustee) be duly
1dorsed, or be accompanied by a written instrument of transfer in form
atisfactory to the Company and the Security Registrar duly executed, by the
>lder thereof or his attorney duly authorized in writing.

No service charge shall be made for any registration of transfer or
tchange of Securities, but the Company may require payment of a sum sufficient
> cover any tax or other governmental charge that may be imposed in connection
ith any registration of transfer or exchange of Securities, other than
<changes pursuant to Section 304, 906 or 1107 not involving any transfer.

The Trustee shall have no obligation or duty to monitor, determine or
1quire as to compliance with any restrictions on transfer imposed under this
1denture or under applicable law with respect to any transfer of any interest
1 any Security (including any transfers between beneficial owners of any Global
scurity) other than to require delivery of such certificates and other
>cumentation or evidence as are expressly required by, and to do so if and when
cpressly required by the terms of, this Indenture, and to examine the same to
:termine substantial compliance as to form with the express requirements
creof.

If the Securities of any series (or of any series and specified tenor)
ce to be redeemed in part, the Company shall not be required (A) to issue,
agister the transfer of or exchange any Securities during a period beginning at
1e opening of business 15 days before the day of the mailing of a notice of
sdemption of any such Securities of that series (or of that series and
>ecified tenor, as the case may be) selected for redemption under Section 1103
1d ending at the close of business on the day of such mailing, or (B) to
agister the transfer of or exchange any Security so selected for redemption in
10le or in part, except the unredeemed portion of any Security being redeemed
1 part.

The provisions of Clauses (1), (2), (3) and (4) below shall apply only
> Global Securities:

(1) Each Global Security authenticated under this
Indenture shall be registered in the name of the Depositary designated
for such Global Security or a nominee thereof and delivered to such
Depositary or a nominee thereof or custodian therefor, and each such
Global Security shall constitute a single Security for all purposes of
this Indenture.
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(2) Notwithstanding any other provision in this
Indenture, no Global Security may be exchanged in whole or in part for
Securities registered, and no transfer of a Global Security in whole or
in part may be registered, in the name of any Person other than the
Depositary for such Global Security or a nominee thereof unless (A)
such Depositary (i) has notified the Company that it is unwilling or
unable to continue as Depositary for such Global Security or (ii) has
ceased to be a clearing agency registered under the Exchange Act, (B)
the Company in its sole discretion determines that such Global Security



shall be exchangeable for definitive registered Securities and executes
and delivers to the Security Registrar a Company Order providing that
such Global Security shall be so exchangeable, (C) there shall have
occurred and be continuing an Event of Default with respect to such
Global Security or (D) there shall exist such circumstances, if any, in
addition to or in lieu of the foregoing as have been specified for this
purpose as contemplated by Section 301.

(3) Subject to Clause (2) above, any exchange of a Global
Security for other Securities may be made in whole or in part, and all
Securities issued in exchange for a Global Security or any portion
thereof shall be registered in such names as the Depositary for such
Global Security shall direct.

(4) Every Security authenticated and delivered upon
registration of transfer of, or in exchange for or in lieu of, a Globkal
Security or any portion thereof, whether pursuant to this Section,
Section 304, 306, 906 or 1107 or otherwise, shall be authenticated and
delivered in the form of, and shall be, a Global Security, unless such
Security is registered in the name of a Person other than the
Depositary for such Global Security or a nominee thereof.

(b) CERTAIN TRANSFERS AND EXCHANGES. Notwithstanding any other
rovision of this Indenture or the Securities, transfers and exchanges of
ecurities and beneficial interests in a Global Security of the kinds specified
n this Section 305(b) shall be made only in accordance with this Section
05(b) .

(1) Restricted Global Security to Regulation S Global
Security. If the owner of a beneficial interest in the Restricted
Global Security wishes at any time to transfer such interest to a
Person who wishes to acquire the same in the form of a beneficial
interest in the Regulation S Global Security, such transfer may be
effected only in accordance with the provisions of this Clause (b) (1)
and Clause (b) (4) below and subject to the Applicable Procedures. Upon
receipt by the Security Registrar of (A) an order given by the
Depositary or its authorized representative directing that a beneficial
interest in the Regulation S Global Security in a specified principal
amount be credited to a specified Agent Members' account and that a
beneficial interest in the Restricted Global Security in an equal
principal amount be debited from another specified Agent Members'
account and (B) a Regulation S Certificate, satisfactory to the
Security Registrar and the Trustee and duly executed by the owner of
such beneficial interest in the Restricted Global Security or his
attorney duly authorized in writing, then the Security Registrar,
subject to Clause (b) (4) below, shall reduce the principal amount of
the Restricted Global Security and increase the principal amount of the
Regulation S Global Security by such specified principal amount.
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(2) Regulation S Global Security to Restricted Global
Security. If the owner of a beneficial interest in the Regulation S
Global Security wishes at any time to transfer such interest to a
Person who wishes to acquire the same in the form of a beneficial
interest in the Restricted Global Security, such transfer may be
effected only in accordance with this Clause (b) (2) and subject to the
Applicable Procedures. Upon receipt by the Security Registrar of (A) an
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order given by the Depositary or its authorized representative
directing that a beneficial interest in the Restricted Global Security
in a specified principal amount be credited to a specified Agent
Members' account and that a beneficial interest in the Regulation S
Global Security in an equal principal amount be debited from another
specified Agent Members' account and (B) if such transfer is to occur
during the Restricted Period, a Restricted Securities Certificate,
satisfactory to the Security Registrar and the Trustee and duly
executed by the owner of such beneficial interest in the Regulation S
Global Security or his attorney duly authorized in writing, then the
Security Registrar shall reduce the principal amount of the Regulation
S Global Security and increase the principal amount of the Restricted
Global Security by such specified principal amount. If transfers under
this Clause (b) (2) occur after the Restricted Period, no Restricted
Securities Certificates will be required.

(3) Non-Global Security to Non-Global Security. A
Security that is not a Global Security may be transferred, in whole or
in part, to a Person who takes delivery in the form of another Security
that is not a Global Security as provided in Section 305(a); provided
that, if the Security to be transferred in whole or in part is a
Restricted Security, then the Security Registrar shall have received a
Restricted Securities Certificate, satisfactory to the Security
Registrar and the Trustee and duly executed by the transferor Holder or
his attorney duly authorized in writing, in which case the transferee
Holder shall take delivery in the form of a Restricted Security
(subject in every case to Section 305(c)).

(4) Regulation S Global Security to be Held Through
Euroclear or Clearstream during Restricted Period. The Company shall
use its best efforts to cause the Depositary to ensure that beneficial
interests in the Regulation S Global Security may be held only in or
through accounts maintained at the Depositary by Euroclear or
Clearstream (or by Agent Members acting for the account thereof), and
no person shall be entitled to effect any transfer or exchange that
would result in any such interest being held otherwise than in or
through such an account; provided that this Clause (b) (4) shall not
prohibit any transfer or exchange of such an interest in accordance
with Clause (b) (2) above.

(5) Restricted Non-Global Security to Restricted Global
Security or Regulation S Global Security. If the Holder of a Restricted
Security (other than a Global Security) wishes at any time to transfer
all or any portion of such Security to a Person who wishes to take
delivery thereof in the form of a beneficial interest in the Restricted
Global Security or the Regulation S Global Security, such transfer may
be effected only in accordance with the provisions of this Clause
{b) (5) and Clause (b) (4) above and subject to the Applicable
Procedures. Upon receipt by the Security Registrar of (A) such Security
as provided in Section 305(a) and instructions satisfactory to the
Security Registrar and the Trustee directing that a beneficial interest
in the Restricted Global Security or Regulation 8 Global Security in a
specified principal amount not greater than the
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principal amount of such Security be credited to a specified Agent
Member's account and (B) a Restricted Securities Certificate, if the



specified account is to be credited with a beneficial interest in the
Restricted Global Security, or a Regulation S Certificate, if the
specified account is to be credited with a beneficial interest in the
Regulation S Global Security, in either case satisfactory to the
Security Registrar and the Trustee and duly executed by such Holder or
his attorney duly authorized in writing, then the Security Registrar,
subject to Clause (b) (4) below, shall cancel such Security (and issue a
new Security in respect of any untransferred portion thereof) and
increase the principal amount of the Restricted Global Security or the
Regulation S Global Security, as the case may be, by the specified
principal amount, both as provided in Section 305(a).

(c) SECURITIES ACT LEGENDS. Restricted Securities and their
1ccessor Securities shall bear a Restricted Securities Legend, and the
:gulation S Securities and their Successor Securities shall bear a Regulation S
:gend, subject to the following:

(1) subject to the following Clauses of this Section
305(c), a Security or any portion thereof which is exchanged, upon
transfer or otherwise, for a Global Security or any portion thereof
shall bear the Securities Act Legend borne by such Global Security
while represented thereby;

(2). subject to the following Clauses of this Section
305(c), a new Security which is not a Global Security and is issued in
exchange for another Security (including a Global Security) or any
portion thereof, upon transfer or otherwise, shall bear the Securities
Act Legend borne by such other Security; provided that, if such new
Security is required pursuant to Secticn 305(b) (5) to be issued in the
form of a Restricted Security, it shall bear a Restricted Securities
Legend and, if such new Security is so required to be issued in the
form of a Regulation S Security, it shall bear a Regulation S Legend;

(3) Registered Securities shall not bear a Securities Act
Legend;

(4) at any time after the Securities may be freely
transferred without registration under the Securities Act or without
being subject to transfer restrictions pursuant to the Securities Act,
a new Security which does not bear a Securities Act Legend may be
issued in exchange for or in lieu of a Security (other than a Global
Security) or any portion thereof which bears such a legend if the
Security Registrar has received an Unrestricted Securities Certificate
in the form set forth in Annex C hereto, satisfactory to the Security
Registrar and the Trustee and duly executed by the Holder of such
legended Security or his attorney duly authorized in writing, and after
such date and receipt of such certificate, the Trustee shall
authenticate and deliver such a new Security in exchange for or in lieu
of such other Security as provided in this Article Three;

(5) a new Security which does not bear a Securities Act
Legend may be issued in exchange for or in lieu of a Security (other
than a Global Security) or any portion thereof which bears such a
legend if, in the Company's judgment, placing such a legend upon such
new Security is not necessary to ensure compliance with the
registration requirements of the Securities Act, and the Trustee, at
the direction of the Company, shall authenticate and deliver such a new
Security as provided in this Article Three; and
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(6) notwithstanding the foregoing provisions of this
Section 305(c), a Successor Security of a Security that does not bear a
particular form of Securities Act Legend shall not bear such form of
legend unless the Company has reasonable cause to believe that such
Successor Security is a "restricted security" within the meaning of
Rule 144, in which case the Trustee, at the direction of the Company,
shall authenticate and deliver a new Security bearing a Restricted
Securities Legend in exchange for such Successor Security as provided
in this Article Three.

SECTION 306. MUTILATED, DESTROYED, LOST AND STOLEN SECURITIES.

If any mutilated Security is surrendered to the Trustee, the Company
1d the Guarantor shall execute and the Trustee shall authenticate and deliver
1 exchange therefor a new Security of the same series and having a duly
tecuted Guarantee endorsed thereon, of like tenor and principal amount and
:aring a number not contemporaneously outstanding.

If there shall be delivered to the Company, the Guarantor and the
-ustee (1) evidence to their satisfaction of the destruction, loss or theft of
1y Security and (2) such security or indemnity as may be required by them to
iwve each of them and any agent of either of them harmless, then, in the absence
: notice to the Company, the Guarantor or the Trustee that such Security has
sen acquired by a bona fide purchaser, the Company and the Guarantor shall
cecute and the Trustee shall authenticate and deliver, in lieu of any such
:stroyed, lost or stolen Security, a new Security having a duly executed
iarantee endorsed thereon, of like tenor and principal amount and bearing a
mmber not contemporaneously outstanding.

In case any such mutilated, destroyed, lost or stolen Security has
scome or is about to become due and payable, the Company in its discretion may,
1stead of issuing a new Security, pay such Security.

Upon the issuance of any new Security under this Section, the Company
1y require the payment of a sum sufficient to cover any tax or other
>vernmental charge that may be imposed in relation theretc and any other
¢penses (including the fees and expenses of the Trustee) connected therewith.

Every new Security, and the Guarantee endorsed thereon, of any series
ssued pursuant to this Section in lieu of any destroyed, lost or stolen
scurity shall constitute an original additional contractual obligation of the
>mpany and the Guarantor, respectively, whether or not the destroyed, lost or
-olen Security shall be at any time enforceable by anyone, and shall be
1titled to all the benefits of this Indenture equally and proportionately with
1y and all other Securities and Guarantees of that series and Guarantees duly
ssued hereunder.

The provisions of this Section are exclusive and shall preclude (to the
ctent lawful) all other rights and remedies with respect to the replacement or
ayment of mutilated, destroyed, lost or stolen Securities.

SECTION 307. PAYMENT OF INTEREST; INTEREST RIGHTS PRESERVED.
Except as otherwise provided as contemplated by Section 301 with

aspect to any series of Securities, interest on any Security which is payable,
ad is punctually paid or duly provided
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>r, on any Interest Payment Date shall be paid to the Person in whose name that
:curity (or one or more Predecessor Securities) is registered at the close of
isiness on the Regular Record Date for such interest.

Any interest on any Security of any series which is payable, but is not
mctually paid or duly provided for, on any Interest Payment Date (herein
1lled "DEFAULTED INTEREST") shall forthwith cease to be payakle to the Holder
1 the relevant Regular Record Date by virtue of having been such Holder, and
ich Defaulted Interest may be paid by the Company, at its election in each
ise, as provided in Clause (1) or (2) below:

(1) The Company may elect to make payment of any
Defaulted Interest to the Persons in whose names the Securities of such
series (or their respective Predecessor Securities) are registered at
the close of business on a Special Record Date for the payment of such
Defaulted Interest, which shall be fixed in the following manner. The
Company shall notify the Trustee in writing of the amount of Defaulted
Interest proposed to be paid on each Security of such series and the
date of the proposed payment, and at the same time the Company shall
deposit with the Trustee an amount of money equal to the aggregate
amount proposed to be paid in respect of such Defaulted Interest or
shall make arrangements satisfactory to the Trustee for such deposit
prior to the date of the proposed payment, such money when deposited to
be held in trust for the benefit of the Persons entitled to such
Defaulted Interest as in this Clause provided. Thereupon the Trustee
shall fix a Special Record Date for the payment of such Defaulted
Interest which shall be not more than 15 days and not less than 10 days
prior to the date of the propcsed payment and not less than 10 days
after the receipt by the Trustee of the notice of the proposed payment.
The Trustee shall promptly notify the Company of such Special Record
Date and, in the name and at the expense of the Company, shall cause
notice of the proposed payment of such Defaulted Interest and the
Special Record Date therefor to be given to each Holder of Securities
of such series in the manner set forth in Section 106, not less than 10
days prior to such Special Record Date. Notice of the proposed payment
of such Defaulted Interest and the Special Record Date therefor having
been so mailed, such Defaulted Interest shall be paid to the Persons in
whose names the Securities of such series (or their respective
Predecessor Securities) are registered at the close of business on such
Special Record Date and shall no longer be payable pursuant to the
following Clause (2).

(2) The Company may make payment of any
Defaulted Interest on the Securities of any series in any other lawful
manner not inconsistent with the reguirements of any securities
exchange on which such Securities may be listed, and upon such notice
as may be required by such exchange, if, after notice given by the
Company to the Trustee of the proposed payment pursuant to this Clause,
such manner of payment shall be deemed practicable by the Trustee.

Subject to the foregoing provisions of this Section, each Security
elivered under this Indenture upon registration of transfer of or in exchange
or or in lieu of any other Security shall carry the rights to interest accrued
nd unpaid, and to accrue, which were carried by such other Security.
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SECTION 308. PERSONS DEEMED OWNERS.

Prior to due presentment of a Security for registration of transfer,
1e Company, the Guarantor, the Trustee and any agent of the Company, the
larantor or the Trustee may treat the Person in whose name such Security is
:gistered as the owner of such Security for the purpose of receiving payment of
rincipal of and any premium and (subject to Section 307) any interest on such
scurity and for all other purposes whatsoever, whether or not such Security be
rerdue, and neither the Company, the Guarantor, the Trustee nor any agent of
1e Company, the Guarantor or the Trustee shall be affected by notice to the
mtrary.

SECTION 309. CANCELLATION,

All Securities surrendered for payment, redemption, registration of
ransfer or exchange or of credit against any sinking fund payment shall, if
irrendered to any Person other than the Trustee, be delivered to the Trustee
1d shall be promptly canceled by it. The Company may at any time deliver to the
~ustee for cancellation any Securities previously authenticated and delivered
sreunder which the Company may have acquired in any manner whatsoever, and may
sliver to the Trustee (or to any other Person for delivery to the Trustee) for
incellation any Securities previously authenticated hereunder which the Company
1s not issued and sold, and all Securities so delivered shall be promptly
anceled by the Trustee. No Securities shall be authenticated in lieu of or in
tchange for any Securities canceled as provided in this Section, except as
xpressly permitted by this Indenture. All canceled Securities held by the
rustee shall be disposed of in accordance with its customary procedures.

SECTION 310. COMPUTATION OF INTEREST.

Except as otherwise specified as contemplated by Section 301 for
acurities of any series, interest on the Securities of each series shall be
smputed on the basis of a 360-day year of twelve 30-day months.

ARTICLE IV
SATISFACTION AND DISCHARGE
SECTION 401. SATISFACTION AND DISCHARGE OF INDENTURE

This Indenture shall upon Company Request cease to be of further effect
axcept as to any surviving rights of registration of transfer or exchange of
acurities herein expressly provided for), and the Trustee, at the expense of
1e Company, shall execute proper instruments acknowledging satisfaction and
ischarge of this Indenture, when:

(1) either:

(A) all Securities theretofore authenticated and
delivered (other than (i) Securities which have been destroyed, lost or
stolen and which have been replaced or paid as provided in Section 306
and (ii) Securities for whose payment money has theretofore been
deposited in trust or segregated and held in trust by
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the Company and thereafter repaid to the Company or discharged from



such trust, as provided in Section 1003) have been delivered to the
Trustee for cancellation; oxr

(B) all such Securities not theretofore delivered to the
Trustee for cancellation

(1) have become due and payable, or

(ii) will become due and payable at their Stated
Maturity within one year, or

(iii) are to be called for redemption within one
year under arrangements satisfactory to the Trustee for the
giving of notice of redemption by the Trustee in the name, and
at the expense, of the Company,

and the Company, in the case of (i), (ii) or (iii) above, has deposited
or caused to be deposited with the Trustee as trust funds in trust for
the purpose money in an amount sufficient to pay and discharge the
entire indebtedness on such Securities not theretofore delivered to the
Trustee for cancellation, for principal and any premium and interest to
the date of such deposit (in the case of Securities which have become
due and payable) or to the Stated Maturity or Redemption Date, as the
case may be;

(2) the Company or the Guarantor has paid or caused to be paid all
ther -sums payable hereunder -by the Company and-the.Guarantor; .and. - -

(3) the Company and the Guarantor each has delivered to the
rustee an Officers' Certificate and an Opinion of Counsel, each stating that
11 conditions precedent herein provided for relating to the satisfaction and
ischarge of this Indenture have been complied with.

Notwithstanding the satisfaction and discharge of this Indenture, the
oligations of the Company and the Guarantor to the Trustee under Section 607,
ne obligations of the Company and the Guarantor to any Authenticating Agent
nder Section 614 and, if money shall have been deposited with the Trustee
Jrsuant to subclause (B) of Clause (1) of this Section, the obligations of the
rustee under Section 402 and the last paragraph of Section 1003 shall survive
uch satisfaction and discharge.

SECTION 402. APPLICATION OF TRUST MONEY.

Subject to the provisions of the last paragraph of Section 1003, all
oney deposited with the Trustee pursuant to Section 401 shall be held in trust
nd applied by it, in accordance with the provisions of the Securities and this
ndenture, to the payment, either directly or through any Paying Agent
including the Company acting as its own Paying Agent) as the Trustee may
atermine, to the Persons entitled thereto, of the principal and any premium and
nterest for whose payment such money has been deposited with the Trustee.
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ARTICLE V
REMEDIES

SECTION 501. EVENTS OF DEFAULT.



"Event of Default", wherever used herein with respect to Securities of

1y series, means any one of the following events (whatever the reason for such
rent of Default and whether it shall be voluntary or involuntary or be effected
; operation of law or pursuant to any judgment, decree or order of any court or
1y order, rule or regulation of any administrative or governmental body):
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(1) default in the payment of any interest upon any
Security of that series when it becomes due and payable, and
continuance of such default for a period of 30 days; or

(2) default in the payment of the principal of or any
premium on any Security of that series at its Maturity; or

(3) default in the performance, or breach, of any
covenant or warranty of the Company or the Guarantor, as the case may
be, in this Indenture (other than a covenant or warranty a default in
whose performance or whose breach is elsewhere in this Section
specifically dealt with or which has expressly been included in this
Indenture solely for the benefit of any series other than that series),
and continuance of such default or breach for a period of 60 days after
there has been given, by registered or certified mail, to the Company
or the Guarantor, as the case may be, by the Trustee or to the Company
or the Guarantor, as the case may be, and the Trustee by the Holders of
at least 25% in principal amount of the Outstanding Securities a
written notice specifying such default or breach and requiring it to be

—remedied and stating that such notice is-a "Notice of Default!

hereunder; or

(4) the entry by a court having jurisdiction in the
premises of (A) a decree or order for relief in respect of the Company
or the Guarantor, as the case may be, in an involuntary case or
proceeding under any applicable Federal or State bankruptcy,
insolvency, reorganization or other similar law or (B) a decree or
order adjudging the Company or the Guarantor, as the case may be, a
bankrupt or insolvent, or approving as properly filed a petition
seeking reorganization, arrangement, adjustment or composition of or in
respect of the Company or the Guarantor, as the case may be, under any
applicable Federal or State law, or appointing a custodian, receiver,
liguidator, assignee, trustee, sequestrator or other similar official
of the Company or the Guarantor, as the case may be, or of any
substantial part of its property, or ordering the winding up or
ligquidation of its affairs, and the continuance of any such decree or
order for relief or any such other decree or order unstayed and in
effect for a period of 90 consecutive days; or

(5) the commencement by the Company or the Guarantor, as
the case may be, of a voluntary case or proceeding under any applicable
Federal or State bankruptcy, insolvency, reorganization or other
similar law or of any other case or proceeding to be adjudicated a
bankrupt or insolvent, or the consent by it to the entry of a decree or
order
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for relief in respect of the Company or the Guarantor, as the case may
be, in an involuntary case or proceeding under any applicable Federal
or State bankruptcy, insolvency, reorganization or other similar law or



to the commencement of any bankruptcy or insolvency case or proceeding
against it, or the filing by it of a petition or answer or consent
seeking reorganization or relief under any applicable Federal or State
law, or the consent by it to the filing of such petition or to the
appointment of or taking possession by a custodian, receiver,
liquidator, assignee, trustee, sequestrator or other similar official
of the Company or the Guarantor, as the case may be, or of any
substantial part of its property, or the making by it of an assignment
for the benefit of creditors, or the admission by it in writing of its
inability to pay its debts generally as they become due, or the taking
of corporate action by the Company or the Guarantor, as the case may
be, in furtherance of any such action; or

(6) the Guarantees with respect to Securities of that
series cease to be in full force and effect or the Guarantees are
declared to be null and void and unenforceable or the Guarantees are
found to be invalid or the Guarantor denies its liability under the
Guarantees; or

(7) any other Event of Default provided with respect to
Securities of that series.

SECTION 502. ACCELERATION OF MATURITY; RESCISSION AND ANNULMENT.

If an Event of Default (other than an Event of Default specified in
:ction 501(4) or 501(5)) with respect to Securities of any series at the time
itstanding -occurs and is continuing, then in every such case the Trustee or the
slders of not less than 25% in principal amount of the Outstanding Securities
! that series may declare the principal amount of all the Securities of that
s:ries to be due and payable immediately, by a notice in writing to the Company
ind to the Trustee if given by Holders), and upon any such declaration such
rincipal amount (or specified amount) shall become immediately due and payable.
* an Event of Default specified in Section 501(4) or 501(5) with respect to
:curities of any series at the time Outstanding occurs, the principal amount of
1 the Securities of that series shall automatically, and without any
:claration or other action on the part of the Trustee or any Holder, become
mmediately due and payable.

At any time after such a declaration of acceleration with respect to
scurities of any series has been made and before a judgment or decree for
iyment of the money due has been obtained by the Trustee as hereinafter in this
sticle provided, the Holders of a majority, in principal amount of the
itstanding Securities of that series, by written notice to the Company and the
sustee, may rescind and annul such declaration and its consequences if:

(1) the Company has paid or deposited with the Trustee a
sum sufficient to pay:

(n) all overdue interest on all Securities of
that series,

(B) the principal of (and premium, if any, on)
any Securities of that series which have become due otherwise
than by such declaration of acceleration and any interest
thereon at the rate or rates prescribed therefor in such
Securities,
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(c) to the extent that payment of such interest
is lawful, interest upon overdue interest at the rate or rates
prescribed therefor in such Securities, and

(D) all sums paid or advanced by the Trustee
hereunder and the reasonable compensation, expenses,
disbursements and advances of the Trustee, its agents and
counsel; and

(2) all Events of Default with respect to Securities of
that series, other than the nonpayment of the principal of Securities
of that series which have become due solely by such declaration of
acceleration, have been cured or waived as provided in Section 513.

> such rescission shall affect any subsequent default or impair any right
msequent thereon.

SECTION 503. COLLECTION OF INDEBTEDNESS AND SUITS FOR ENFORCEMENT BY
USTEE.

The Company and the Guarantor covenant that if:

(1) default is made in the payment of any interest on any
Security when such interest becomes due and payable and such default
continues for a period of 30 days, or

(2) default is made in the payment of the principal of
(or premium, if any, on) any Security at the Maturity thereof,

1e Company and the Guarantor will, upon demand of the Trustee, pay to it, for
1e benefit of the Holders of such Securities, the whole amount then due and
iyable on such Securities for principal and any premium and interest and, to

1e extent that payment of such interest shall be legally enforceable, interest
1 any overdue principal and premium and on any overdue interest, at the rate or
ites prescribed therefor in such Securities, and, in addition thereto, such
irther amount as shall be sufficient to cover the costs and expenses of
>llection, including the reasonable compensation, expenses, disbursements and
jvances of the Trustee, its agents and counsel.

If an Event of Default with respect to Securities of any series occurs
1d is continuing, the Trustee may in its discretion proceed to protect and
1force its rights and the rights of the Holders of Securities of such series by
ich appropriate judicial proceedings as the Trustee shall deem necessary to
otect and enforce any such rights, whether for the specific enforcement of any
>venant or agreement in this Indenture or in aid of the exercise of any power
ranted herein, or to enforce any other proper remedy.

SECTION 504. TRUSTEE MAY FILE PROOFS OF CLAIM.

In case of any judicial proceeding relative to the Company (or any
cher obligor upon the Securities) or the Guarantor, as the case may be, their
:gspective property or creditors, the Trustee shall be entitled and empowered,
/ intervention in such proceeding or otherwise, to take any and all actions
ithorized under the Trust Indenture Act in order to have claims of the Holders
1d the Trustee allowed in any such proceeding. In particular, the Trustee shall
> authorized to collect and receive any moneys or other property payable or
sliverable on any such claims and to distribute the same; and any custodian,
aceiver, assignee, trustee, liquidator,
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squestrator or other similar official in any such judicial proceeding is hereby
ithorized by each Holder to make such payments to the Trustee and, in the event
1at the Trustee shall consent to the making of such payments directly to the
>lders, to pay to the Trustee any amount due it for the reasonable

smpensation, expenses, disbursements and advances of the Trustee, its agents

ad counsel, and any other amounts due the Trustee under Section 607.

No provision of this Indenture shall be deemed to authorize the Trustee
5> authorize or consent to or accept or adopt on behalf of any Holder any plan
f reorganization, arrangement, adjustment or composition affecting the
acurities or the rights of any Holder thereof or to authorize the Trustee to
>te in respect of the claim of any Holder in any such proceeding; provided,
>wever, that the Trustee may, on behalf of the Holders, vote for the election
f a trustee in bankruptcy or gimilar official and be a member of a creditors'
r other similar committee.

SECTION 505. TRUSTEE MAY ENFORCE CLAIMS WITHOUT POSSESSION OF
ICURITIES.

All rights of action and claims under this Indenture or the Securities
r the Guarantees may be prosecuted and enforced by the Trustee without the
>ssession of any of the Securities or the production thereof in any proceeding
zlating thereto, and any such proceeding instituted by the Trustee shall be
rought in its own name as trustee of an express trust, and any recovery of
idgment shall, after provision for the payment of the reasonable compensation,
xpenses, disbursements and advances of the Trustee, its agents and counsel, be
>r the ratable benefit of the Holders of the Securities in respect of which
ich judgment has been recovered.

SECTION 506. APPLICATION OF MONEY COLLECTED.

Any money collected by the Trustee pursuant to this Article shall be
oplied in the following order, at the date or dates fixed by the Trustee and,
1 case of the distribution of such money on account of principal or any premium
t interest, upon presentation of the Securities and the notation thereon of the
ayment if only partially paid and upon surrender thereof if fully paid:

FIRST: To the payment of all amounts due the Trustee under Section
27;

SECOND: To the payment of the amounts then due and unpaid for principal
f and any premium and interest on the Securities in respect of which or for the
anefit of which such money has been collected, ratably, without preference or
riority of any kind, according to the amounts due and payable on such
acurities for principal and any premium and interest, respectively; and

THIRD: To the Company.

SECTION 507. LIMITATION ON SUITS.

No Holder of any Security of any series shall have any right to
nstitute any proceeding, judicial or otherwise, with respect to this Indenture,

r for the appointment of a receiver or trustee, or for any other remedy
sreunder, unless
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(1) such Holder has previously given written notice to
the Trustee of a continuing Event of Default with respect to the
Securities of that series;

(2) the Holders of not less than 25% in principal amount
of the Outstanding Securities of that series shall have made written
request to the Trustee to institute proceedings in respect of such
Event of Default in its own name as Trustee hereunder;

(3) such Holder or Holders have offered to the Trustee
indemnity satisfactory to the Trustee against the costs, expenses and
liabilities to be incurred in compliance with such request;

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

(5) no direction inconsistent with such written request
has been given to the Trustee during. such: 60-day period:by the Holders
of a majority in princ¢ipal amount of the Outstanding Securities of that
series;

: being understood and intended that no one or more of such Holders shall have
1y right in any manner whatever by virtue of, or by availing of, any provision
* this Indenture to affect, disturb or prejudice the rights of any other of
ich Holders, or to obtain or to seek to obtain priority or preference over any
-her of such Holders or to enforce any right under this Indenture, except in
1e manner herein provided and for the equal and ratable benefit of all of such

rlders.

SECTION 508. UNCONDITIONAL RIGHT OF HOLDERS TO RECEIVE PRINCIPAL,
REMIUM AND INTEREST.

Notwithstanding any other provision in this Indenture, the Holder of
1y Security shall have the right, which is absolute and unconditional, to
sceive payment of the principal of and any premium and (subject to Section 307)
iwterest on such Security on the respective Stated Maturities expressed in such
scurity (or, in the case of redemption, on the Redemption Date) and to
1stitute suit for the enforcement of any such payment, and such rights shall
>t be impaired without the consent of such Holder.

SECTION 509. RESTORATION OF RIGHTS AND REMEDIES.

If the Trustee or any Holder has instituted any proceeding to enforce
1y right or remedy under this Indenture and such proceeding has been
iscontinued or abandoned for any reason, or has been determined adversely to
1e Trustee or to such Holder, then and in every such case, subject to any
atermination in such proceeding, the Company, the Guarantor, the Trustee and
1e Holders shall be restored severally and respectively to their former
>sitions hereunder and thereafter all rights and remedies of the Trustee and
1e Holders shall continue as though no such proceeding had been instituted.

SECTION 510. RIGHTS AND REMEDIES CUMULATIVE.
Except as otherwise provided with respect to the replacement or payment

f mutilated, destroyed, lost or stolen Securities in the last paragraph of
sction 306, no right or remedy herein



43
2AGE>

>nferred upon or reserved to the Trustee or to the Holders is intended to be
tclusive of any other right or remedy, and every right and remedy shall, to the
<tent permitted by law, be cumulative and in addition to every other right and
:medy given hereunder or now or hereafter existing at law or in equity or
:herwise. The assertion or employment of any right or remedy hereunder, or
-herwise, shall not prevent the concurrent assertion or employment of any other
opropriate right or remedy.

SECTION 511. DELAY OR OMISSION NOT WAIVER.

No delay or omission of the Trustee or of any Holder of any Securities
> exercise any right or remedy accruing upon any Event of Default shall impair
1y such right or remedy or constitute a waiver of any such Event of Default or
1 acquiescence therein. Every right and remedy given by this Article or by law
5> the Trustee or to the Holders may be exercised from time to time, and as
Eten as may be deemed expedient, by the Trustee or by the Holders, as the case
1y be.

SECTION 512. CONTROL BY HOLDERS.

The Holders of a majority in principal amount of the Outstanding
acurities of any series shall have the right to direct the time, method and
lace of conducting any proceeding for any remedy available to the Trustee, or
xercising any trust or power conferred on the Trustee, with respect to the
zcurities of such series; provided that

(1) such direction shall not be in conflict with any rule
of law or with this Indenture, and

(2) the Trustee may take any other action deemed proper
by the Trustee which is not inconsistent with such direction.

SECTION 513. WAIVER OF PAST DEFAULTS.

The Holders of not less than a majority in principal amount of the
itstanding Securities of any series by notice to the Trustee may on behalf of
nre Holders of all the Securities of such series waive any past default
sreunder with respect to such series and its consequences, except a default

(1) in the payment of the principal of or any premium or
interest on any Security of such series, or

(2) in respect of a covenant or provision hereof which
under Article Nine cannot be modified or amended without the consent of
the Holder of each Outstanding Security of such series affected.

Upon any such waiver, such default shall cease to exist, and any Event
f Default arising therefrom shall be deemed to have been cured, for every
urpose of this Indenture; but no such waiver shall extend to any subsequent or
ther default or impair any right consequent thereon.
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SECTION 514. UNDERTAKING FOR COSTS.



In any suit for the enforcement of any right or remedy under this
1denture, or in any suit against the Trustee for any action taken, suffered or
nitted by it as Trustee, a court may require any party litigant in such suit to
tle an undertaking to pay the costs of such suit, and may assess costs
including the reasonable compensation and the expenses and disbursements of its
jents and counsel) against any such party litigant, in the manner and to the
ctent provided in the Trust Indenture Act; provided that neither this Section
>r the Trust Indenture Act shall be deemed to authorize any court to require
ich an undertaking or to make such an assessment in any suit instituted by the
mpany or the Trustee.

SECTION 515. WAIVER OF USURY, STAY OR EXTENSION LAWS.

Each of the Company and the Guarantor covenants (to the extent that it
1y lawfully do so) that it will not at any time insist upon, or plead, or in
1y manner whatsoever claim or take the benefit or advantage of, any usury, stay
- extension law wherever enacted, now or at any time hereafter in force, which
1y affect the covenants or the performance of this Indenture; and each of the
>mpany and the Guarantor (to the extent that it may lawfully do so) hereby
tpressly waives all benefit or advantage of any such law and covenants that it
t11 not hinder, delay or impede the execution of any power herein granted to
1e Trustee, but will suffer and permit the execution of every such power as
1ough no such law had been enacted.

ARTICLE VI
THE TRUSTEE
SECTION 601. CERTAIN DUTIES AND RESPONSIBILITIES.

The duties and responsibilities of the Trustee shall be as provided by
1e Trust Indenture Act. Notwithstanding the foregoing, no provision of this
1denture shall require the Trustee to expend or risk its own funds or otherwise
1cur any financial liability in the performance of any of its duties hereunder,
- in the exercise of any of its rights or powers hereunder. Whether or not
1erein expressly so provided, every provision of this Indenture relating to the
snduct or affecting the liability of or affording protection to the Trustee
1all be subject to the provisions of this Section.

The Trustee undertakes to perform such duties and only such duties as
cre specifically set forth in this Indenture, and no implied covenants or
b>ligations shall be read into this Indenture against the Trustee.

In the absence of bad faith on its part, the Trustee may conclusively
21y, as to the truth of the statements and the correctness of the opinions
cpressed therein, upon certificates or opinions furnished to the Trustee and
»nforming to the requirements of this Indenture; but in the case of any such
srtificates or opinions which by any provision hereof are specifically required
5> be furnished to the Trustee, the Trustee shall be under a duty to examine the
ime to determine whether or not they conform to the requirements of this
rdenture (but need not confirm or investigate the accuracy of mathematical
ilculations or other facts stated therein).
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The Trustee shall not be liable for any error of judgement made in good
aith by a Responsible Officer, unless it shall be proved that the Trustee was



:gligent in ascertaining the pertinent facts.
SECTION 602. NOTICE OF DEFAULTS.

If a default occurs hereunder with respect to Securities of any series
: which the Trustee has received written notice, the Trustee shall give the
>lders of Securities of such series notice of such default as and to the extent
rovided by the Trust Indenture Act. For the purpose of this Section, the term
jefault" means any event which is, or after notice or lapse of time or both
>uld become, an Event of Default with respect to Securities of such series.

SECTION 603. CERTAIN RIGHTS OF TRUSTEE.
Subject to the provisions of Section 601:

(1) the Trustee may conclusively rely and shall be fully
protected in acting or refraining from acting upon any resolution,
certificate, statement, instrument, opinion, report, notice, request,
direction, consent, order, bond, debenture, note, other evidence of
indebtedness or other paper or document (whether in its original or
facsimile form) believed by it to be genuine and to have been signed or
presented by the proper party or parties;

(2) any request or direction of the Company or the
Guarantor mentioned herein shall be sufficiently evidenced by a Company
Request or Company Order or Guarantor Request or Guarantor Order, as
the case may be, and any resolution of the Board of Directors shall be
sufficiently evidenced by a Board Resolution;

(3) whenever in the administration of this Indenture the
Trustee shall deem it desirable that a matter be proved or established
prior to taking, suffering or omitting any action hereunder, the
Trustee (unless other evidence be herein specifically prescribed) may,
in the absence of bad faith on its part, conclusively rely upon an
Officers' Certificate;

(4) the Trustee may consult with counsel of its selection
and the advice of such counsel or any Opinion of Counsel shall be full
and complete authorization and protection in respect of any action
taken, suffered or omitted by it hereunder in good faith and in
reliance thereon;

(5) the Trustee shall be under no obligation to exercise
any of the rights or powers vested in it by this Indenture at the
request or direction of any of the Holders pursuant to this Indenture,
unless such Holders shall have offered to the Trustee security or
indemnity satisfactory to the Trustee against the costs, expenses and
liabilities which might be incurred by it in compliance with such
request or direction;

(6) the Trustee shall not be bound to make any
investigation into the facts or matters stated in any resolution,
certificate, statement, instrument, opinion, report, notice, request,
direction, consent, order, bond, debenture, note, other evidence of
indebtedness
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or other paper or document, but the Trustee, in its discretion, may
make such further inquiry or investigation into such facts or matters
as it may see fit, and, if the Trustee shall determine to make such
further inquiry or investigation, it shall be entitled to examine the
books, records and premises of the Company at the expense of the
Company, personally or by agent or attorney and shall incur no
liability by reason of such inquiry or investigation;

(7) the Trustee may execute any of the trusts or powers
hereunder or perform any duties hereunder either directly or by oxr
through agents or attorneys and the Trustee shall not be responsible
for any misconduct or negligence on the part of any agent or attorney
appointed with due care by it hereunder;

(8) the Trustee shall not be liable for any action taken,
suffered, or omitted to be taken by it in good faith and reasonably
believed by it to be authorized or within the discretion or rights or
powers conferred upon it by this Indenture;

(9) the Trustee shall not be deemed to have notice of any
default or Event of Default unless a Responsible Officer of the Trustee
has actual knowledge thereof or unless written notice of any event
which is in fact such a default is received by the Trustee at the
Corporate Trust Office of the Trustee, and such notice references the
Securities and this Indenture;

(10) the rights, privileges, protections, immunities and
benefits given to the Trustee, including, without limitation, its right
to be indemnified, are extended to, and shall be enforceable by, the
Trustee in each of its capacities hereunder, and to each agent,
custodian and other Person employed to act hereunder; and

(11) the Trustee may request that the Company deliver an
Officers' Certificate setting forth the names of individuals and/or
titles of officers authorized at such time to take specified actions
pursuant to this Indenture, which Officers' Certificate may be signed
by any person authorized to sign an Officers' Certificate, including
any person specified as so authorized in any such certificate
previously delivered and not superceded.

SECTION 604. NOT RESPONSIBLE FOR RECITALS OR ISSUANCE OF SECURITIES.

The recitals contained herein and in the Securities, except the
rustee's certificates of authentication, shall be taken as the statements of
he Company, and neither the Trustee nor any Authenticating Agent assumes any
esponsibility for their correctness. The Trustee makes no representations as to
he validity or sufficiency of this Indenture, of the Securities or of the
uarantees. Neither the Trustee nor any Authenticating Agent shall be
ccountable for the use or application by the Company of Securities or the
roceeds thereof.

SECTION 605. MAY HOLD SECURITIES.
The Trustee, any Authenticating Agent, any Paying Agent, any Security
egistrar or any other agent of the Company or the Guarantor, in its individual

r any other capacity, may become the owner or pledgee of Securities and,
ubject to Sections 608 and 613, may otherwise
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:al with the Company or the Guarantor with the same rights it would have if it
sre not Trustee, Authenticating Agent, Paying Agent, Security Registrar or such
cher agent.

SECTION 606. MONEY HELD IN TRUST.

Money held by the Trustee in trust hereunder need not be segregated
com other funds except to the extent required by law. The Trustee shall be
1der no liability for interest on any money received by it hereunder except as
herwise agreed in writing with the Company or the Guarantor.

SECTION 607. COMPENSATION AND REIMBURSEMENT.
The Company and the Guarantor, jointly and severally, agree:

(1) to pay to the Trustee from time to time such
compensation as shall be agreed in writing from time to time between
the Company, the Guarantor and the Trustee for all services rendered by
it hereunder (which compensation shall not be limited by any provision
of law in regard to the compensation of a trustee of an express trust);

(2) except as otherwise expressly provided herein, to
reimburse the Trustee upon its request for all reasonable expenses,
disbursements and advances incurred or made by the Trustee in
accordance with any provision of this Indenture (including the
reasonable compensation and the expenses and disbursements of its
agents and counsel), except any such expense, disbursement or advance
as shall be determined to have been caused by its own negligence or
willful misconduct; and

(3) to fully indemnify each of the Trustee or any
predecessor Trustee and its agents for, and to hold it harmless
against, any and all loss, liability, claim, damage or expense asserted
by any Person (including reasonable legal fees and expenses), incurred
without negligence or willful misconduct on its part, arising out of or
in connection with the acceptance or administration of the trust or
trusts hereunder, including the costs and expenses of defending itself
against any claim or liability in connection with the exercise or
performance of any of its powers or duties hereunder.

The Trustee shall have a lien prior to the Securities and the
sarantees as to all property and funds held by it hereunder for any amount
wing it or any predecessor Trustee pursuant to this Section 607, except with
aspect to funds held in trust for the benefits of Holders of particular
scurities.

When the Trustee incurs expenses or renders services in connection with
n Event of Default specified in Section 501(4) or Section 501(5), the expenses
including the reasonable charges and expenses of its counsel) and the
ompensation for the services are intended to constitute expenses of
dministration under any applicable Federal or state bankruptcy, insolvency or
ther similar law.

The provision of this Section shall survive the termination of this
ndenture.
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SECTION 608. CONFLICTING INTERESTS.

If the Trustee has or shall acquire a conflicting interest within the
:aning of the Trust Indenture Act, the Trustee shall either eliminate such
iterest or resign, to the extent and in the manner provided by, and subject to
1e provisions of, the Trust Indenture Act and this Indenture. To the extent
:rmitted by such Act, the Trustee shall not be deemed to have a conflicting
iterest by virtue of being a trustee under this indenture with respect to
acurities of more than one series.

SECTION 609. CORPORATE TRUSTEE REQUIRED; ELIGIBILITY.

There shall at all times be one (and only one) Trustee hereunder with
:spect to the Securities of each series, which may be Trustee hereunder for
scurities of one or more series. Each Trustee shall be a person that is
ligible pursuant to the Trust Indenture Act to act as such and has a combined
ipital and surplus of at least $50,000,000. If any such Person publishes
sports of condition at least annually, pursuant to law or to the requirements
: its supervising or examining authority, then for the purposes of this Section
1d to the extent permitted by the Trust Indenture Act, the combined capital and
irplus of such Person shall be deemed to be its combined capital and surplus as
ot forth in its most recent report of condition so published. If at any time
1e Trustee with respect to the Securities of any series shall cease to be
ligible in accordance with the provisions of this Section, it shall resign
nmediately in the manner and with the effect hereinafter specified in this

cticle.
SECTION 610. RESIGNATION AND REMOVAL; APPOINTMENT OF SUCCESSOR.

No resignation or removal of the Trustee and no appointment of a
iccessor Trustee pursuant to this Article shall become effective until the
sceptance of appointment by the successor Trustee in accordance with the
oplicable requirements of Section 611.

The Trustee may resign at any time with respect to the Securities of
1e or more series by giving written notice thereof to the Company. If the
1strument of acceptance by a successor Trustee required by Section 611 shall
>t have been delivered to the Trustee within 30 days after the giving of such
>tice of resignation, the resigning Trustee may petition at the expense of the
smpany any court of competent jurisdiction for the appointment of a successor
rustee.

The Trustee may be removed at any time with respect to the Securities
fE any series by Act of the Holders of a majority in principal amount of the
itstanding Securities, delivered to the Trustee and to the Company. If the
astrument of acceptance by a successor Trustee required by Section 611 shall
>t have been delivered to the Trustee within 30 days after the giving of such
stice of removal, the Trustee being removed may, at the expense of the Company,
2tition any court of competent jurisdiction for the appointment of a successor
rustee with respect to the Securities of such series.

If at any time:

(1) the Trustee shall fail to comply with Section 608
after written request therefor by the Company or by any Holder who has
been a bona fide Holder of a Security for at least six months, or
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(2) the Trustee shall cease to be eligible under Section
609 and shall fail to resign after written request therefor by the
Company or by any such Holder, or

(3) the Trustee shall become incapable of acting or shall
be adjudged a bankrupt or insolvent or a receiver of the Trustee or of
its property shall be appointed or any public officer shall take charge
or control of the Trustee or of its property or affairs for the purpose
of rehabilitation, conservation or liquidation,

len, in any such case, (A) the Company by a Board Resolution may remove the
-ustee with respect to all Securities, or (B) subject to Section 514, any
sylder who has been a bona fide Holder of a Security for at least six months
1y, on behalf of himself and all others similarly situated, petition any court

competent jurisdiction for the removal of the Trustee with respect to all
scurities and the appointment of a successor Trustee or Trustees.

If the Trustee shall resign, be removed or become incapable of acting,
- if a vacancy shall occur in the office of Trustee for any cause, with respect
y all Securities of one or more series, the Company, by a Board Resolution,
121l promptly appoint a successor Trustee or Trustees with respect to the
scurities of that or those series (it being understood that any such successor
-ustee may be appointed with respect to the Securities of one or more or all of
ich series and that at any time there shall be only one Trustee with respect to
1e Securities of any particular series) and shall comply with the applicable
squirements of Section 611. If, within one year after such resignation, removal
: incapability, or the occurrence of such vacancy, a successor Trustee with
sspect to the Securities of any series shall be appointed by Act of the Holders
: a majority in principal amount of the Outstanding Securities of such series
:livered to the Company and the retiring Trustee, the successor Trustee soO
>pointed shall, forthwith upon its acceptance of such appointment in accordance
ith the applicable requirements of Section 611, become the successor Trustee
ith respect to the Securities of such series and to that extent supersede the
iccessor Trustee appointed by the Company. If no successor Trustee with respect
5> the Securities of any series shall have been so appointed by the Company or
re Holders and accepted appointment in the manner required by Section 611, any
slder who has been a bona fide Holder of a Security of such series for at least
ix months may, on behalf of himself and all others similarly situated, petition
1y court of competent jurisdiction for the appointment of a successor Trustee
ith respect to the Securities of such series.

The Company shall give notice of each resignation and each removal of
1e Trustee with respect to the Securities of any series and each appointment of
successor Trustee with respect to the Securities of any series to all Holders
E Securities of such series in the manner provided in Section 106. Each notice
aall include the name of the successor Trustee and the address of its Corporate

rust Office.
SECTION 611. ACCEPTANCE OF APPOINTMENT BY SUCCESSOR.

In case of the appointment hereunder of a successor Trustee with
espect to all Securities, every such successor Trustee SO appointed shall
xecute, acknowledge and deliver to the Company and to the retiring Trustee an
nstrument accepting such appointment, and thereupon the resignation or removal
f the retiring Trustee shall become effective and such successor Trustee,
ithout any further act, deed or conveyance, shall become vested with all the

ights,
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>wers, trusts and duties of the retiring Trustee; but, on the request

 the Company or the successor Trustee, such retiring Trustee shall, upon
wyment of its charges, execute and deliver an instrument transferring to such
1ccessor Trustee all the rights, powers and trusts of the retiring Trustee and
121l duly assign, transfer and deliver to such successor Trustee all property
1d money held by such retiring Trustee hereunder.

In case of the appointment hereunder of a successor Trustee with
sspect to the Securities of one or more (but not all series) series, the
mpany, the retiring Trustee and each successor Trustee with respect to the
acurities of one or more series shall execute and deliver an indenture
ipplemental hereto wherein each successor Trustee shall accept such appointment
1d which (1) shall contain such provisions as shall be necessary or desirable
> transfer and confirm to, and to vest in, each successor Trustee all the
ights, powers, trusts and duties of the retiring Trustee with respect to the
scurities of that or those series to which the appointment of such successor
custee relates, (2) if the retiring Trustee is not retiring with respect to all
acurities, shall contain such provisions as shall be deemed necessary or
asirable to confirm that all the rights, powers, trusts and duties of the
stiring Trustee with respect to the Securities of that or those series as to
arich the retiring Trustee is not retiring shall continue to be vested in the
stiring Trustee, and (3) shall add to or change any of the provisions of this
adenture as shall be necessary to provide for or facilitate the administration
E the trusts hereunder by more than one Trustee, it being understood that
>thing herein or in such supplemental indenture shall constitute such Trustees
>-trustees of the same trust and that each such Trustee shall be trustee of a
rust or trusts hereunder separate and apart from any trust or trusts hereunder
jministered by any other such Trustee; and upon the execution and delivery of
ich supplemental indenture the resignation or removal of the retiring Trustee
1all become effective to the extent provided therein and each such successor
rustee, without any further act, deed or conveyance, shall become vested with
11 the rights, powers, trusts and duties of the retiring Trustee with respect
5 the Securities of that or those series to which the appointment of such
iccessor Trustee relates; but, on request of the Company or any successor
rustee, such retiring Trustee shall duly assign, transfer and deliver to such
iccessor Trustee all property and money held by such retiring Trustee hereunder
ith respect to the Securities of that or those series to which the appointment
f such successor Trustee relates.

Upon reguest of any such successor Trustee, the Company shall execute
nay and all instruments for more fully and certainly vesting in and confirming
5 such successor Trustee all such rights, powers and trusts referred to in the
irst or second preceding paragraph, as the case may be.

No successor Trustee shall accept its appointment unless at the time of
uch acceptance such successor Trustee shall be gqualified and eligible under
his Article.

SECTION 612. MERGER, CONVERSION, CONSOLIDATION OR SUCCESSION TO
USINESS.

Any corporation into which the Trustee may be merged or converted or
ith which it may be consolidated, or any corporation resulting from any merger,
onversion or consolidation to which the Trustee shall be a party, or any
orporation succeeding to all or substantially all the corporate trust business



Z the Trustee (including the trust created by this Indenture)}, shall be the
iccessor of the Trustee hereunder; provided that such corporation shall be
:herwise qualified
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1d eligible under this Article, without the execution or filing of any paper or
1y further act on the part of any of the parties hereto. In case any Securities
121l have been authenticated, but not delivered, by the Trustee then in office,
1y successor by merger, conversion or consolidation to such authenticating
rustee may adopt such authentication and deliver the Securities so

ithenticated with the same effect as if such successor Trustee had itself
ithenticated such Securities.

SECTION 613. PREFERENTIAL COLLECTION OF CLAIMS AGAINST COMPANY OR
JARANTOR.

If and when the Trustee shall be or become a creditor of the Company or
1e Guarantor (or any other obligor upon the Securities), the Trustee shall be
ibject to the provisions of the Trust Indenture Act regarding the collection of
laims against the Company and the Guarantor (or any such other obligor).

SECTION 614. APPOINTMENT OF AUTHENTICATING AGENT.

The Trustee may appoint an Authenticating Agent or Agents with respect
5> one or more series of Securities which shall be authorized to act on behalf
E the Trustee to authenticate Securities of such series issued upon original
ssue and upon exchange, registration of transfer or partial redemption thereof
r pursuant to Section 306, and Securities so authenticated shall be entitled to
1e benefits of this Indenture and shall be valid and obligatory for all
irposes as if authenticated by the Trustee hereunder. Wherever reference is
ade in this Indenture to the authentication and delivery of Securities by the
rustee or the Trustee's certificate of authentication, such reference shall be
szemed to include authentication and delivery on behalf of the Trustee by an
ithenticating Agent and a certificate of authentication executed on behalf of
nre Trustee by an Authenticating Agent. Each Authenticating Agent shall be
zceptable to the Company and shall at all times be a corporation organized and
>ing business under the laws of the United States of America, any State thereof
r the District of Columbia, authorized under such laws to act as Authenticating
jent, having a combined capital and surplus of not less than $50,000,000 and
ibject to supervision or examination by Federal or State authority. If such
ithenticating Agent publishes reports of condition at least annually, pursuant
5> law or to the requirements of said supervising or examining authority, then
o>r the purposes of this Section, the combined capital and surplus of such
ithenticating Agent shall be deemed to be its combined capital and surplus as
ot forth in its most recent report of condition so published. If at any time an
ithenticating Agent shall cease to be eligible in accordance with the
rovisions of this Section, such Authenticating Agent shall resign immediately
n the manner and with the effect specified in this Section.

Any corporation into which an Authenticating Agent may be merged or
onverted or with which it may be consolidated, or any corporation resulting
rom any merger, conversion or consolidation to which such Authenticating Agent
hall be a party, or any corporation succeeding to all or substantially all the
orporate agency or corporate trust business of an Authenticating Agent, shall
ontinue to be an Authenticating Agent; provided that such corporation shall be
therwise eligible under this Section, without the execution or filing of any
aper or any further act on the part of the Trustee or the Authenticating Agent.
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An Authenticating Agent may resign at any time by giving written notice
jereof to the Trustee and to the Company. The Trustee may at any time terminate
1e agency of an Authenticating Agent by giving written notice thereof to such
ithenticating Agent and to the Company. Upon receiving such a notice of
ssignation or upon such a termination, or in case at any time such
ithenticating Agent shall cease to be eligible in accordance with the
rovisions of this Section, the Trustee may appoint a successor Authenticating
jent which shall be acceptable to the Company and shall give notice of such
spointment in the manner provided in Section 106 to all Holders of Securities
f the series with respect to which such Authenticating Agent will serve. Any
iccessor Authenticating Agent upon acceptance of its appointment hereunder
1all become vested with all the rights, powers and duties of its predecessor
sreunder, with like effect as if originally named as an Authenticating Agent.
5> successor Authenticating Agent shall be appointed unless eligible under the
rovisions of this Section.

The Company and the Guarantor agree to pay to the Authenticating Agent
rom time to time reasonable compensation for its services under this Section.

If an appointment with respect to one or more series is made pursuant
5 this Section, the Securities of such series may have endorsed thereon, in
idition to the Trustee's certificate of authentication, an alternative
srtificate of authentication in the following form:

This is one of the Securities of the series designated therein referred
5 in the within-mentioned Indenture.

ated:
""""""""""""""" As Trustee
By ,
““““““ As Authenticating Agent
By
‘‘‘‘ As Authenticating Signatory
ARTICLE VII
HOLDERS' LISTS AND REPORTS BY TRUSTEE AND GUARANTOR
SECTION 701. COMPANY TO FURNISH TRUSTEE NAMES AND ADDRESSES OF
OLDERS.

The Trustee shall preserve in as current a form as is reasonably
racticable the most recent list available to it of the names and addresses of
he Holders of the Securities. If the Trustee is not Registrar, the Company will
urnish or cause to be furnished to the Trustee

(1) semi-annually, not more than 15 days after the
Regular Record Date in respect of the Securities of such series or on



June 30th and December 31st of each year with respect to each series of
Securities to which there are no Regular Record Dates, a list, in
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such form as the Trustee may reasonably require, of the names and
addresses of the Holders of Securities of each series as of such
Regular Record Date or June 15th or December 15th, as the case may be,
and

(2) at such other times as the Trustee may request in
writing, within 30 days after the receipt by the Company of any such
request, a list of similar form and content as of a date not more than
15 days prior to the time such list is furnished;

¢cluding from any such list names and addresses received by the Trustee in its
ipacity as Security Registrar, which the Security Registrar will furnish to the
Jmpany in a similar manner.

SECTION 702. PRESERVATION OF INFORMATION; COMMUNICATIONS TO HOLDERS.

The Trustee shall preserve, in as current a form as is reasonably
racticable, the names and addresses of Holders contained in the most recent
ist furnished to the Trustee as provided in Section 701 and the names and
jdresses of Holders received by the Trustee in its capacity as Security
sgistrar. The Trustee may destroy any list furnished to it as provided in
action 701 upon receipt of a new list so furnished.

The rights of Holders to communicate with other Holders with respect to
1eir rights under this Indenture or under the Securities, and the corresponding
ights and privileges of the Trustee, shall be as provided by the Trust
adenture Act.

Every Holder of Securities, by receiving and holding the same, agrees
ith the Company and the Trustee that neither the Company nor the Trustee nor
ny agent of either of them shall be held accountable by reason of any
isclosure of information as to names and addresses of Holders made pursuant to
he Trust Indenture Act.

SECTION 703. REPORTS BY TRUSTEE.

The Trustee shall transmit to Holders such reports concerning the
rustee and its actions under this Indenture as may be required pursuant to the
rust Indenture Act at the times and in the manner provided pursuant thereto.
eports so required to be transmitted at stated intervals of not more than 12
onths shall be transmitted no later than May 15 in each calendar year,
ommencing in 2002.

A copy of each such report shall, at the time of such transmission to
olders, be filed by the Trustee with each stock exchange upon which any
ecurities are listed, with the Commission and with the Company. The Company
ill promptly notify the Trustee when any Securities are listed on any stock
xchange or of any delisting thereof.

SECTION 704. REPORTS BY GUARANTOR.

Whether or not required by the rules and regulations of the Commission,
o long as any Securities are outstanding, the Guarantor shall deliver to the



-ustee and the Holders, within five days after the Guarantor is required to
.le with the Commission, or would be required to file if the Guarantor were
ibject to the reporting requirements of the Commission, all quarterly and
imual financial information that would be required to be contained in a filing
.th the
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ymmission on Forms 10-Q and 10-K if the Guarantor were required to file such
srms, including a "Management's Discussion and Analysis of Financial Condition
1d Results of Operations" and, with respect to the annual information only, a
:port thereon by the Guarantor's certified independent accountants.

In addition, the Guarantor will file a copy of all such information and
sports with the Commission for public availability within the time periods
ecified in the Commission's rules and regulations (unless the Commission will
>t accept such a filing).

Delivery of such reports, information and documents to the Trustee is
v informational purposes only and the Trustee's receipt of such shall not
mstitute constructive notice of any information contained therein or
sterminable from information contained therein, including compliance by the
>mpany or the Guarantor with any of the covenants hereunder (as to which the
-ustee is entitled to conclusively rely exclusively on Officers' Certificates).

ARTICLE VIII
CONSOLIDATION, MERGER, CONVEYANCE, TRANSFER OR LEASE

SECTION 801. COMPANY AND GUARANTOR MAY CONSOLIDATE, ETC., ONLY ON
SRTAIN TERMS.

Neither the Company nor the Guarantor may consolidate with or merge
1to any other Person or convey, transfer or lease its properties and assets
ibstantially as an entirety to any Person, and neither the Company nor the
iarantor may permit any Person to consolidate with or merge into the Company or
1e Guarantor or convey, transfer or lease its properties and assets
ibstantially as an entirety to the Company or the Guarantor unless:

(1) in case the Company or the Guarantor shall
consolidate with or merge into another Person or convey, transfer or
lease its properties and assets substantially as an entirety to any
Person, the Person formed by such consolidation or into which the
Company or the Guarantor, as the case may be, is merged or the Person
which acquires by conveyance or transfer, or which leases, the
properties and assets of the Company or the Guarantor, as the case may
be, substantially as an entirety shall be a corporation, partnership or
trust, shall be organized and validly existing under the laws of the
United States of BAmerica, any State thereof or the District of
Columbia, or in the case of the Company, the Province of Nova Scotia
and shall expressly assume, by an indenture supplemental hereto,
executed and delivered to the Trustee, in form satisfactory to the
Trustee, the due and punctual payment of the principal of and any
premium and interest on all the Securities or the obligations under the
Guarantees, as the case may be, and the performance or observance of
every covenant of this Indenture on the part of the Company or the
Guarantor, as the case may be, to be performed or observed and the
assumption of the Company's or Guarantor's obligations, as the case may



be, under the Registration Rights Agreement;

(2) immediately after giving effect to such transaction
and treating any Indebtedness which becomes an obligation of the
Company or the Guarantor, as the case may be, as a result of such
transaction as having been incurred by the Company or the
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Guarantor, as the case may be, at the time of such transaction, no
Event of Default, and no event which, after notice or lapse of time or
both, would become an Event of Default, shall have happened and be
continuing;

(3) if, as a result of any such consolidation or merger
or such conveyance, transfer or lease, properties or assets of the
Company or the Guarantor, as the case may be, would become subject to a
mortgage, pledge, lien, security interest or other encumbrance which
would not be permitted by this Indenture, the Company, the Guarantor or
such successor Person, as the case may be, shall take such steps as
shall be necessary effectively to secure the Securities equally and
ratably with (or prior to) all indebtedness secured thereby; and

(4) the Guarantor has delivered to the Trustee an
Officers' Certificate and an Opinion of Counsel, each stating that such
consolidation, merger, conveyance, transfer or lease and, if a
supplemental indenture is required in connection with such transaction,
such supplemental indenture comply with this Article and that all
conditions precedent herein provided for relating to such transaction
have been complied with.

SECTION 802. SUCCESSOR SUBSTITUTED.

Upon any consolidation of the Company or the Guarantor with, or merger
E the Company or the Guarantor into, any other Person or any conveyance,
ransfer or lease of the properties and assets of the Company or the Guarantor
ibstantially as an entirety in accordance with Section 801, the successor
sarson formed by such consolidation or into which the Company is merged or to
aich such conveyance, transfer or lease is made shall succeed to, and be
ibstituted for, and may exercise every right and power of, the Company or the
larantor, as the case may be, under this Indenture with the same effect as if
ich successor Person had been named as the Company or the Guarantor, as the
ase may be, herein, and thereafter, except in the case of a lease, the
redecessor Person shall be relieved of all obligations and covenants under this
adenture, the Securities or the Guarantees, as the case may be.

ARTICLE IX
SUPPLEMENTAL INDENTURES
SECTION 901. SUPPLEMENTAL INDENTURES WITHOUT CONSENT OF HOLDERS.
Without the consent of any Holders, the Company and the Guarantor, each
hen authorized by a Board Resolution, and the Trustee, at any time and from

ime to time, may enter into one or more indentures supplemental hereto, in form
atisfactory to the Trustee, for any of the following purposes:
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(1) to evidence the succession of another Person to the
Company or the Guarantor, as the case may be, and the assumption by any
such successor of the covenants of the Company or the Guarantor herein,
in the Securities or the Guarantees, as the case may be; or
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(2) to add to the covenants of the Company or the
Guarantor for the benefit of the Holders of all or any series of
Securities (and if such covenants are to be for the benefit of less
than all series of Securities, stating that such covenants are
expressly being included solely for the benefit of such series) or to
surrender any right or power herein conferred upon the Company or the
Guarantor; or

(3) to add any additional Events of Default for the
benefit of the Holders of all or any series of Securities (and if such
additional Events of Default are to be for the benefit of less than all
series of Securities, stating that such additional Events of Default
are expressly being included solely for the benefit of such series); or

(4) to add to or change any of the provisions of this
Indenture to such extent as shall be necessary to permit or facilitate
the issuance of Securities in bearer form, registrable or not
registrable as to principal, and with or without interest coupons, or
to permit or facilitate the issuance of Securities in uncertificated
form; or

(5) to add to, change or eliminate any of the provisions
of this Indenture in respect of one or more series of Securities;
provided that any such addition, change or elimination (A) shall
neither (i) apply to any Security of any series created prior to the
execution of such supplemental indenture and entitled to the benefit of
such provision nor (ii) modify the rights of the Holder of any such
Security with respect to such provision or (B) shall become effective
only when there is no such Security Outstanding; or

(6) to secure the Securities pursuant to the requirements
of Section 1009 or otherwise; or

(7) to establish the form or terms of Securities of any
series as permitted by Sections 201 and 301; or

(8) to evidence and provide for the acceptance of"
appointment hereunder by a successor Trustee with respect to the
Securities of one or more series and to add to or change any of the
provisions of this Indenture as shall be necessary to provide for or
facilitate the administration of the trusts hereunder by more than one
Trustee, pursuant to the requirements of Section 611; or

(9) to cure any ambiguity, to correct or supplement any
provision herein which may be defective or inconsistent with any other
provision herein, or to make any other provisions with respect to
matters or questions arising under this Indenture, provided that such
action pursuant to this Clause (9) shall not adversely affect the
interests of the Holders of Securities of any series.

SECTION 902. SUPPLEMENTAL INDENTURES WITH CONSENT OF HOLDERS.



With the consent of the Holders of not less than 50% in principal
wount of the Outstanding Securities (including consents obtained in connection
.th a tender offer or exchange offer) of each series affected by such
ipplemental indenture, by Act of said Holders delivered to the Company, the
larantor and the Trustee, the Company and the Guarantor, each when authorized
r a Board Resolution, and the Trustee may enter into an indenture or
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identures supplemental hereto for the purpose of adding any provisions to or
langing in any manner or eliminating any of the provisions of this Indenture or
! modifying in any manner the rights of the Holders of Securities of such

s'ries under this Indenture; provided, however, that no such supplemental
denture shall, without the consent of the Holder of each Outstanding Security
.ncluding consents obtained in connection with a tender offer or exchange

fer) affected thereby,

(1) change the Stated Maturity of the principal of, or
any installment of principal of or interest on, any Security or reduce
the principal amount thereof or the rate of interest thereon or any
premium payable upon the redemption thereof, or reduce the amount of
the principal of any Security which would be due and payable upon a
declaration of acceleration of the Maturity thereof pursuant to Section
502, or change any Place of Payment where, or the coin or currency in
which, any Security or any premium or interest thereon is payable, or
impair the right to institute suit for the enforcement of any such
payment on or after the Stated Maturity thereof (or, in the case of
redemption, on or after the Redemption Date), or

(2) reduce the percentage in principal amount of the
Outstanding Securities of any series, the consent of whose Holders is
required for any such supplemental indenture, or the consent of whose
Holders is required for any waiver (of compliance with certain
provisions of this Indenture or certain defaults hereunder and their
consequences) provided for in this Indenture, or

>dify any of the provisions of this Section, Section 513 or Section 1010,

¢cept to increase any such percentage or to provide that certain other
rovisions of this Indenture cannot be modified or waived without the consent of
1e Holder of each Cutstanding Security affected thereby; provided, however,

j1at this clause shall not be deemed to require the consent of any Holder with
sspect to changes in the references to "the Trustee" and concomitant changes in
1is Section and Section 1010, or the deletion of this provision, in accordance
ith the requirements of Sections 611 and 9201 (8).

A supplemental indenture which changes or eliminates any covenant or
:her provision of this Indenture which has expressly been included solely for
1e benefit of one or more particular series of Securities, or which modifies
1e rights of the Holders of Securities of such series with respect to such
svenant or other provision, shall be deemed not to affect the rights under this
identure of the Holders of Securities of any other series.

It shall not be necessary for any Act of Holders under this Section to
sprove the particular form of any proposed supplemental indenture, but it shall

s sufficient if such Act shall approve the substance thereof.

SECTION 903. EXECUTION OF SUPPLEMENTAL INDENTURES.



In executing, or accepting the additional trusts created by, any
ipplemental indenture permitted by this Article or the modifications thereby of
1e trusts created by this Indenture, the Trustee shall be entitled to receive,
1d (subject to Section 601) shall be fully protected in relying upon, an
Eficers' Certificate and an Opinion of Counsel stating that the execution of
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ich supplemental indenture is authorized or permitted by this Indenture. The
rustee may, but shall not be obligated to, enter into any such supplemental
adenture which affects the Trustee's own rights, duties or immunities under
1is Indenture or otherwise.

SECTION 904. EFFECT OF SUPPLEMENTAL INDENTURES

Upon the execution of any supplemental indenture under this Article,
1is Indenture shall be modified in accordance therewith, and such supplemental
adenture shall form a part of this Indenture for all purposes; and every Holder
E Securities theretofore or thereafter authenticated and delivered hereunder
1all be bound thereby.

SECTION 905. CONFORMITY WITH TRUST INDENTURE ACT.

Every supplemental indenture executed pursuant to this Article shall
>nform to the requirements of the Trust Indenture Act.

SECTION 906. REFERENCE IN SECURITIES TO SUPPLEMENTAL INDENTURES.

Securities of any series authenticated and delivered after the
xecution of any supplemental indenture pursuant to this Article may, and shall
E required by the Trustee, bear a notation in form approved by the Trustee as
> any matter provided for in such supplemental indenture. If the Company shall
> determine, new Securities of any series with Guarantees so modified as to
onform, in the opinion of the Trustee and the Company, to any such supplemental
adenture may be prepared and executed by the Company and the Guarantor and
ithenticated and delivered by the Trustee in exchange for Outstanding
acurities of such series.

ARTICLE X
COVENANTS
SECTION 1001. PAYMENT OF PRINCIPAL, PREMIUM AND INTEREST.

The Company covenants and agrees for the benefit of each series of
acurities that it will duly and punctually pay the principal of and any premium
ad interest on the Securities of that series in accordance with the terms of
1e Securities and this Indenture.

SECTION 1002. MAINTENANCE OF OFFICE OR AGENCY

The Company will maintain, or will cause the Paying Agent to maintain,
1 each Place of Payment for any series of Securities an office or agency where
acurities of that series may be presented or surrendered for payment, where
acurities of that series may be surrendered for registration of transfer or
xchange and where notices and demands to or upon the Company or the Guarantor
1 respect of the Securities of that series, the Guarantees and this Indenture



ly be served. The Company will give prompt written notice to the Trustee of the
ycation, and any change in the location, of such office or agency. If at any
me the Company shall fail to maintain any such required office or agency or
jall fail to furnish the Trustee with the address thereof, such presentations,
irrenders, notices and demands may be made or served at the
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yrporate Trust Office of the Trustee and the Company and the Guarantor hereby
ypoint the Trustee as its agent to receive all such presentations, surrenders,
>tices and demands.

The Company may also from time to time designate one or more other

‘fices or agencies where the Securities of one or more series may be presented

surrendered for any or all such purposes and may from time to time rescind
ich designations; provided, however, that no such designation or rescission
1all in any manner relieve the Company of its obligation to maintain an office
: agency in each Place of Payment for Securities of any series for such
irposes. The Company will give prompt written notice to the Trustee of any such
ssignation or rescission and of any change in the location of any such other
fice or agency.

SECTION 1003. MONEY FOR SECURITIES PAYMENTS TO BE HELD IN TRUST.

If the Company shall at any time act as its own Paying Agent with
:spect to any series of Securities, it will, on or before each due date of the
-incipal of or any premium or interest on any of the Securities of that series,
sgregate and hold in trust for the benefit of the Persons entitled thereto a
m sufficient to pay the principal and any premium and interest so becoming due
1til such sums shall be paid to such Persons or otherwise disposed of as herein
-ovided and will promptly notify the Trustee of its action or failure so to
:t.

Whenever the Company shall have one or more Paying Agents for any
:ries of Securities, it will, prior to 10:30 a.m. New York time on each due
ite of the principal of or any premium or interest on any Securities of that
sries, deposit with a Paying Agent a sum sufficient to pay such amount, such
iam to be held as provided by the Trust Indenture Act, and (unless such Paying
jent is the Trustee) the Company will promptly notify the Trustee of its action
- failure so to act.

The Company will cause each Paying Agent for any series of Securities
-her than the Trustee to execute and deliver to the Trustee an instrument in
1ich such Paying Agent shall agree with the Trustee, subject to the provisions
: this Section, that such Paying Agent will (1) comply with the provisions of
1e Trust Indenture Act applicable to it as a Paying Agent and (2) during the
sntinuance of any default by the Company (or any other obligor upon the
acurities of that series) in the making of any payment in respect of the
scurities of that series, upon the written request of the Trustee, forthwith
1y to the Trustee all sums held in trust by such Paying Agent for payment in
aspect of the Securities of that series.

The Company may at any time, for the purpose of obtaining the
atisfaction and discharge of this Indenture or for any other purpose, pay, or
; Company Order direct any Paying Agent to pay, to the Trustee all sums held in
rust by the Company or such Paying Agent, such sums to be held by the Trustee
>on the same trusts as those upon which such sums were held by the Company or
ich Paying Agent; and, upon such payment by any Paying Agent to the Trustee,



ich Paying Agent shall be released from all further liability with respect to
ich money.

Any money deposited with the Trustee or any Paying Agent, or then held
r the Company, in trust for the payment of the principal of or any premium or
\terest on any Security and remaining unclaimed for two years after such
rincipal, premium or interest has become due
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1d payable shall be paid to the Company on Company Request, or (if then held by
1e Company) shall be discharged from such trust; and the Holder of such

:curity shall thereafter, as an unsecured general creditor, look only to the
mpany for payment thereof, and all liability of the Trustee or such Paying
jent with respect to such trust money, and all liability of the Company as
-ustee thereof, shall thereupon cease; provided, however, that the Trustee or
ich Paying Agent, before being required to make any such repayment, may, at the
:pense of the Company cause to be published once, in a newspaper published in
le English language, customarily published on each Business Day and of general
.rculation in New York, notice that such money remains unclaimed and that,

‘ter a date specified therein, which shall not be less than 30 days from the
ite of such publication, any unclaimed balance of such money, then remaining
.11 be repaid to the Company.

SECTION 1004. STATEMENT BY OFFICERS AS TO DEFAULT.

The Company and the Guarantor, respectively, will deliver to the
-ustee, within 120 days after the end of each of their respective fiscal years
iding after the date hereof, an Officers' Certificate, stating whether or not
> the best knowledge of the signers thereof the Company or the Guarantor, as
1e case may be, is in default in the performance and observance of any of the
:rms, provisions and conditions of this Indenture (without regard to any period
! grace or requirement of notice provided hereunder) and, 1f the Company or the
1arantor, as the case may be, shall be in default, specifying all such defaults
1d the nature and status thereof of which they may have knowledge. The Company
- the Guarantor, as the case may be, will give the Trustee notice of any Event
! Default within 10 days after any Responsible Officer of the Company or the
iarantor, as the case may be, becomes aware of or receives actual notice of
ich default or Event of Default.

SECTION 1005. EXISTENCE.

Subject to Article Eight, each of the Company and the Guarantor will do
- cause to be done all things necessary to preserve and keep in full force and
fect its existence, rights (charter and statutory) and franchises; provided,
swever, that neither the Company nor the Guarantor shall be required to
reserve any such right or franchise if the Board of Directors shall determine
1at the preservation thereof is no longer desirable in the conduct of the
1siness of the Company or the Guarantor, as the case may be, and that the loss
1ereof is not disadvantageous in any material respect to the Holders.

SECTION 1006. MAINTENANCE OF PROPERTIES.

The Company and the Guarantor will each cause all properties used or
seful in the conduct of its business or the business of any Subsidiary to be
iintained and kept in good condition, repair and working order and supplied
ith all necessary equipment and will cause to be made all necessary repairs,
:newals, replacements, betterments and improvements thereof, all as in the
idgment of the Company or the Guarantor, as the case may be, may be necessary



> that the business carried on in connection therewith may be properly and
vantageocusly conducted at all times; provided, however, that nothing in this
action shall prevent the Company or the Guarantor from discontinuing the
seration or maintenance of any of such properties if such discontinuance is, in
12 judgment of the Company or the Guarantor, as the case may be,
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ssirable in the conduct of its business or the business of any Subsidiary and
>t disadvantageous in any material respect to the Holders.

SECTION 1007. PAYMENT OF TAXES AND OTHER CLAIMS.

The Company and the Guarantor will pay or discharge or cause to be paid
c discharged, before the same shall become delinquent, (1) all taxes,
ssessments and governmental charges levied or imposed upon the Company, the
ljarantor or any of their Subsidiaries or upon the income, profits or property
f the Company, the Guarantor or any of their Subsidiaries, and (2) all lawful
laims for labor, materials and supplies which, if unpaid, might by law become a
ien upon the property of the Company, the Guarantor or any of their
ibsidiaries; provided, however, that neither the Company, the Guarantor nor any
E their Subsidiaries shall be required to pay or discharge or cause to be paid
¢ discharged any such tax, assessment, charge or claim whose amount,
splicability or validity is being contested in good faith by appropriate
roceedings.

SECTION 1008. LIMITATION ON SALES AND LEASEBACKS.

The Guarantor will not, and will not permit any of its Restricted
ibsidiaries to, enter into any Sale and Lease-Back Transaction with respect to
1y Principal Property unless, after giving effect thereto, the aggregate amount
E all Attributable Debt with respect to Sale and Lease-Back Transactions plus
1e aggregate amount of Indebtedness secured by Liens incurred without equally
1d ratably securing the Securities pursuant to Section 1009 would not exceed
3% of Consolidated Net Tangible Assets; provided, however, that this Section
708 shall not apply to, and there shall be excluded from Attributable Debt in
1y computation under this Section or Sectiom 1009, Attributable Debt with
sspect to any Sale and Lease-Back Transaction if:

(1) the lease in such Sale and Lease-Back Transaction
is for a period, including renewal rights, of three years or less;

(2) the Guarantor or any of its Restricted Subsidiaries,
within 180 days after the Sale and Lease-Back Transaction, applies an
amount not less than the greater of the net proceeds of the sale of
the Principal Property leased pursuant to the Sale and Lease-Back
Transaction or the fair market value of the Principal Property so
leased at the time of entering into the Sale and Lease-Back
Transaction (as determined in any manner approved by the Board of
Directors) to (A) the prepayment or retirement of Funded Debt of the
Guarantor or any of its Restricted Subsidiaries; provided however,
that the amount to be applied to the prepayment or retirement of such
Funded Debt of the Guarantor or of a Restricted Subsidiary of the
Guarantor shall be reduced by an amount equal to the sum of (i) the
principal amount of any Securities (or other notes or debentures
constituting such Funded Debt) delivered within such 180-day period to
the Trustee or other applicable trustee for retirement and
cancellation and (ii) the principal amount of such Funded Debt, other



than items referred to in the preceding clause (i), voluntarily
prepaid or retired by the Guarantor or a Restricted Subsidiary within
180 days after such sale; and provided further, however, that,
notwithstanding the foregoing, no prepayment or retirement referred to
in this Clause (A) may be effected by payment at maturity or
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pursuant to any mandatory sinking fund payment or any other mandatory
prepayment or retirement provision, or (B) the purchase of other
property which will constitute Principal Property having a fair market
value, in the opinion of the Board of Directors, at least equal to the
fair market value of the Principal Property leased in such Sale and
Lease-Back Transaction;

(3) the lease in such Sale and Lease-Back Transaction
secures or relates to obligations issued by a State, territory or
possession of the United States, any political subdivision of any of
the foregoing, or the District of Columbia, to finance the acquisition
or construction of property, and on which the interest is not, in the
opinion of tax counsel of recognized standing or in accordance with a
ruling issued by the Internal Revenue Service, includible in gross
income of the holder by reason of Section 103(a) of the Internal
Revenue Code of 1986, as amended (or any successor to such provision),
as in effect at the time of the issuance of such obligations; or

(4) such Sale and Lease-Back Transaction is entered into
between the Guarantor and a wholly-owned Subsidiary of the Guarantor or
between wholly-owned Subsidiaries of the Guarantor.

SECTION 1009. RESTRICTION ON LIENS.

The Guarantor will not, and will not permit any of its Restricted
ibsidiaries to create, incur, assume or suffer to exist any Lien upon any
cincipal Property, whether owned at the date of this Indenture or thereafter
cquired, to secure any Indebtedness, without making effective provision whereby
1e Securities (together with, if the Guarantor shall so determine, any
r1debtedness of the Guarantor or any Restricted Subsidiary then existing or
rereafter created which is not subordinate to the Securities) shall be secured
; such Lien equally and ratably with (or prior to) any and all other
adebtedness secured by Liens so long as that Indebtedness is so secured unless,
Eter giving effect thereto, the aggregate amount of all Indebtedness secured by
iens plus all Attributable Debt of the Guarantor and its Restricted
ibsidiaries with respect to Sale and Lease-Back Transactions would not exceed
)% of Consolidated Net Tangible Assets; provided, however, that this Section
209 shall not apply to, and there shall be excluded from Indebtedness secured
y Liens in any computation under this Section 1009 or Section 1008,
adebtedness secured by any of the following:

(1) Liens existing on the date of the Indenture;

(2) Liens on any property existing at the time of
acquisition thereof by the Guarantor or a Restricted Subsidiary;
provided that (A) each such Lien shall at all times be confined solely
to the asset or assets so acquired and (B) the principal amount of
Indebtedness secured by each such Lien shall at no time exceed the cost
of the assets in question to the Guarantor or the respective Restricted
Subsidiary (including the principal amount of the Indebtedness secured



thereby) ;

(3) Liens in favor of the Guarantor or any wholly-owned
Restricted Subsidiary;

(4) Liens in favor of any governmental body to secure
progress, advance or other payments pursuant to any contract or
provision of any statute;
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(5) Liens on property to secure all or part of the cost
of acquiring, substantially repairing or altering, constructing,
developing or substantially improving such property, or to secure
Indebtedness incurred to provide funds for any such purpose; provided
that (A) such Lien comes into existence not later than 180 days after
the later of (i) the completion of the acquisition, substantial repair
or alteration, construction, development or substantial improvement of
such property or (ii) the placing in operation of such property or of
such property as so substantially repaired or altered, constructed,
developed or substantially improved and (B) the principal amount of
Indebtedness secured by such Lien does not exceed the cost of such
acquisition, repair, alteration, construction, development or
improvement; provided, however, that if such Indebtedness is in
connection with the acquisition of any Timberlands, and the Board of
Directors of the Guarantor has determined, within 180 days of such
acquisition, that the Guarantor will seek such Indebtedness (from a
lender or investor not including the Guarantor or any Subsidiary of the
Guarantor), then the applicable Lien shall be deemed to be included in
this clause (5) if such Lien is created within a further 180 days after
the end of such first 180-day period;

(6) Liens securing obligations issued by a State,
territory or possession of the United States, or any political
subdivision of any of the foregoing, or the District of Columbia, to
finance the acquisition or construction of property, and on which the
interest is not, in the opinion of tax counsel of recognized standing
or in accordance with a ruling issued by the Internal Revenue Service,
includible in gross income of the holder by reason of Section 103(a) of
the Internal Revenue Code of 1986, as amended (or any successor to such
provision), as in effect at the time of the issuance of such
obligations; or

(7) Any extension, renewal or replacement (or successive
extensions, renewals or replacements), as a whole or in part, of any
lien referred to in the foregoing clauses (1) through (6), inclusive;

provided, however, that such extension, renewal or replacement Lien
shall (A) be limited to all or part of the same property that secured
the Lien extended, renewed or replaced (plus improvements on such
property) and (B) not exceed the principal amount of Indebtedness, plus
any premium of fee payable in connection with any such extension,
renewal or replacement, so secured at the time of such extension,
renewal or replacement.

For purposes of this Section 1009 and Section 1008, an "acquisition" of
roperty (including real, personal or intangible property or shares of capital
tock or Indebtedness) shall include any transaction or series of transactions
y which the Guarantor or a Restricted Subsidiary acquires, directly or



idirectly, an interest, or an additional interest (to the extent thereof), in
ich property, including an acquisition through merger or comsolidation with, or
| acquisition of an interest in, a Person owning an interest in such property.

SECTION 1010. WAIVER OF CERTAIN COVENANTS.

Except as otherwise specified as contemplated by Section 301 for
scurities of such series, the Company and the Guarantor may, with respect to
le Securities of any series, omit in any particular instance to comply with any
:2rm, provision or condition set forth in any covenant
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-ovided pursuant to Section 301(18), 901(2) or 901(7) for the benefit of the
sylders of such series and in Sections 1008 or 1009 if before the time for such
smpliance the Holders of at least 50% in principal amount of the Outstanding
scurities of such series shall, by Act of such Holders, either waive such
ympliance in such instance or generally waive compliance with such term,
-ovision or condition, but no such waiver shall extend to or affect such term,
~ovision or condition except to the extent so expressly waived, and, until such
iiver shall become effective, the obligations of the Company and the Guarantor
1d the duties of the Trustee in respect of any such term, provision or

sndition shall remain in full force and effect.

ARTICLE XTI
REDEMPTION OF SECURITIES
SECTION 1101. APPLICABILITY OF ARTICLE.

Securities of any series which are redeemable before their Stated
iturity shall be redeemable in accordance with their terms and (except as
-herwise specified as contemplated by Section 301 for such Securities) in
zcordance with this Article.

SECTION 1102. ELECTION TO REDEEM; NOTICE TO TRUSTEE.

The election of the Company to redeem any Securities shall be evidenced
y a Board Resolution of the Company or in another manner specified as
sntemplated by Section 301 for such Securities. In case of any redemption at
1e election of the Company, the Company shall, at least 60 days prior to the
sdemption Date fixed by the Company (unless a shorter notice shall be
atisfactory to the Trustee), notify the Trustee of such Redemption Date, of the
rincipal amount of Securities of such series to be redeemed, and, if
oplicable, of the tenor of the Securities to be redeemed. In the case of any
sdemption of Securities prior to the expiration of any restriction on such
ademption provided in the terms of such Securities or elsewhere in this
ndenture, the Company shall furnish the Trustee with an Officers’ Certificate
videncing compliance with such restriction.

SECTION 1103. SELECTION BY TRUSTEE OF SECURITIES TO BE REDEEMED.

If less than all the Securities of any series are to be redeemed
unless all the Securities of such series and of a specified tenor are to be
edeemed or unless such redemption affects only a single Security), the
articular Securities to be redeemed shall be selected not more than 60 days
rior to the Redemption Date by the Trustee, from the Outstanding Securities of
uch series not previously called for redemption, by such method as the Trustee



1all deem fair and appropriate and which may provide for the selection for
:demption of a portion of the principal amount of any Security of such series,
‘ovided that the unredeemed portion of the principal amount of any Security
1all be in an authorized denomination (which shall not be less than the minimum
ithorized denomination) for such Security. If less than all the Securities of
ich series and of a specified tenor are to be redeemed (unless such redemption
‘fects only a single Security), the particular Securities to be redeemed shall
: selected not more than 60 days prior to the Redemption Date by the Trustee,
-om the Outstanding Securities of such series and specified tenor not

reviously called for redemption in accordance with the preceding sentence.
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The Trustee shall promptly notify the Company in writing of the
scurities selected for redemption as aforesaid and, in case of any Securities
:lected for partial redemption as aforesaid, the principal amount thereof to be
:deemed.

The provisions of the two preceding paragraphs shall not apply with
:spect to any redemption affecting only a single Security, whether such
scurity is to be redeemed in whole or in part. In the case of any such
:demption in part, the unredeemed portion of the principal amount of the
scurity shall be in an authorized denomination (which shall not be less than
1e minimum authorized denomination) for such Security.

For all purposes of this Indenture, unless the context otherwise
squires, all provisions relating to the redemption of Securities shall relate,
1 the case of any Securities redeemed or to be redeemed only in part, to the
srtion of the principal amount of such Securities which has been or is to be

zdeemed.

SECTION 1104. NOTICE OF REDEMPTION.

Notice of redemption shall be given by first-class mail, postage
cepaid, mailed not less than 30 nor more than 60 days prior to the Redemption
ite, to each Holder of Securities to be redeemed, at his address appearing in

1e Security Register.

All notices of redemption shall identify the Securities to be redeemed
including CUSIP number) and shall state:

(1) the Redemption Date,
(2) the Redemption Price,
(3) if less than all the Outstanding Securities of any

series consisting of more than a single Security are to be redeemed,
the identification (and, in the case of partial redemption of any such
Securities, the principal amounts) of the particular Securities to be
redeemed and, if less than all the Outstanding Securities of any series
consisting of a single Security are to be redeemed, the principal
amount of the particular Security to be redeemed,

(4) that on the Redemption Date the Redemption Price will
become due and payable upon each such Security to be redeemed and, if
applicable, that interest thereon will cease to accrue on and after
said date, and



(5) the place or places where each such Security is to be
surrendered for payment of the Redemption Price.

Notice of redemption of Securities to be redeemed at the election of
le Company shall be given by the Company or, at the Company's request, by the
‘ustee in the name and at the expense of the Company and shall be irrevocable.
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SECTION 1105. DEPOSIT OF REDEMPTION PRICE

Prior to 10:30 a.m. New York time on any Redemption Date, the Company
1all deposit with the Trustee or with a Paying Agent (or, if the Company is
'ting as its own Paying Agent, segregate and hold in trust as provided in
sction 1003) an amount of money sufficient to pay the Redemption Price of, and
sxcept if the Redemption Date shall be an Interest Payment Date) accrued
ilterest on, all the Securities which are to be redeemed on that date.

SECTION 1106. SECURITIES PAYABLE ON REDEMPTION DATE.

Notice of redemption having been given as aforesaid, the Securities so
y be redeemed shall, on the Redemption Date, become due and payable at the
:demption Price therein specified, and from and after such date (unless the
smpany shall default in the payment of the Redemption Price and accrued
\terest) such Securities shall cease to bear interest. Upon surrender of any
ich Security for redemption in accordance with said notice, such Security shall
: paid by the Company at the Redemption Price, together with accrued interest
> the Redemption Date; provided, however, that, unless otherwise specified as
smtemplated by Section 301, installments of interest whose Stated Maturity is
1 or prior to the Redemption Date will be payable to the Holders of such
scurities, or one or more Predecessor Securities, registered as such at the
‘ose of business on the relevant Record Dates according to their terms and the
rovisions of Section 307.

If any Security called for redemption shall not be so paid upon
irrender thereof for redemption, the principal and any premium shall, until
11d, bear interest from the Redemption Date at the rate prescribed therefor in
1e Security.

SECTION 1107. SECURITIES REDEEMED IN PART.

Any Security which is to be redeemed only in part shall be surrendered
- a Place of Payment therefor (with, if the Company or the Trustee so requires,
1e endorsement by, or a written instrument of transfer in form satisfactory to
1e Company and the Trustee duly executed by, the Holder thereof or his attorney
1ly authorized in writing), and the Company and the Guarantor shall execute,
1d the Trustee shall authenticate and deliver to the Holder of such Security
ithout service charge, a new Security or Securities of the same series and of
ike tenor having duly executed Guarantees endorsed thereon, of any authorized
:nomination as requested by such Holder, in aggregate principal amount equal to
1d in exchange for the unredeemed portion of the principal of the Security so
irrendered.
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ARTICLE XII



[INTENTIONALLY OMITTED]
ARTICLE XIII
GUARANTEE OF SECURITIES
SECTION 1301. UNCONDITIONAL GUARANTEE.

Subject to the provisions of this Article Thirteen, the Guarantor
sreby unconditionally and irrevocably guarantees (such guarantees to be
:ferred to herein as "GUARANTEES") to each Holder of a Security authenticated
1d delivered by the Trustee and to the Trustee and its successors and assigns,
-respective of the validity and enforceability of this Indenture, the
:curities or the obligations of the Company to the Holders or the Trustee
sreunder or thereunder, that: (a) the principal of, premjum, if any, and
1iterest on the Securities shall be duly and punctually paid in full when due,
jether at maturity, upon redemption at the option of Holders pursuant to the
rovisions of the Securities relating thereto, by acceleration or otherwise, and
1terest on the overdue principal and (to the extent permitted by law) interest,
* any, on the Securities and all other obligations of the Company or the
iarantor to the Holders or the Trustee hereunder or thereunder (including
nounts due the Trustee hereunder) and all other obligations shall be promptly
1id in full or performed, all in accordance with the terms hereof and thereof;
1d (b) in case of any extension of time of payment or renewal of any Securities
c any of such other obligations, the same shall be promptly paid in full when
1e or performed in accordance with the terms of the extension or renewal,
lether at maturity, by acceleration or otherwise. Failing payment when due of
1y amount so guaranteed, or failing performance of any other obligation of the
smpany to the Holders under this Indenture or under the Securities, for
iatever reason, the Guarantor shall be obligated to pay, or to perform or cause
se performance of, the same immediately. An Event of Default under this
rdenture or the Securities shall constitute an event of default under this
jarantee, and shall entitle the Holders of Securities to accelerate the
bligations of the Guarantor hereunder in the same manner and to the same extent
5 the obligations of the Company.

The Guarantor hereby agrees that its obligations hereunder shall be
1conditional, irrespective of the validity, regularity or enforceability of the
acurities or this Indenture, the absence of any action to enforce the same, any
aiver or consent by any Holder of the Securities with respect to any provisions
sreof or thereof, the recovery of any judgment against the Company, any action
5 enforce the same, whether or not a Guarantee is affixed to any particular
scurity, or any other circumstance which might otherwise constitute a legal or
jquitable discharge or defense of a Guarantor. The Guarantor hereby waives the
snefit of diligence, presentment, demand of payment, filing of claims with a
surt in the event of insolvency or bankruptcy of the Company, any right to
aquire a proceeding first against the Company, protest, notice and all demands
hatsoever and covenants that its Guarantee shall not be discharged except by
omplete performance of the obligations contained in the Securities, this
ndenture and this Guarantee. This Guarantee is a guarantee of payment and not
f collection. If any Holder or the Trustee is required by any court or
therwise to return to the Company or to the Guarantor, or any custodian,
rustee, liquidator or other similar official acting in relation to the Company
r the
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uarantor, any amount paid by the Company or the Guarantor to the Trustee or



ich Holder, this Guarantee, to the extent theretofore discharged, shall be
sinstated in full force and effect. The Guarantor further agrees that, as
stween it, on the one hand, and the Holders of Securities and the Trustee, on
1e other hand, (a) subject to this Article Thirteen, the maturity of the
sligations guaranteed hereby may be accelerated as provided in Article Five
sreof for the purposes of this Guarantee, notwithstanding any stay, injunction
- other prohibition preventing such acceleration in respect of the obligations
iaranteed hereby, and (b) in the event of any acceleration of such obligaticns
; provided in Article Five hereof, such obligations (whether or not due and
iyable) shall forthwith become due and payable by the Guarantor for the purpose
 this Guarantee.

SECTION 1302. LIMITATIONS ON GUARANTEES.

The obligations of the Guarantor under its Guarantees are limited to
1e maximum amount which, after giving effect to all other contingent and fixed
labilities of the Guarantor (including without limitation, any other Guarantor
:nior debt) will result in the obligations of the Guarantor under the
1arantees not constituting a fraudulent conveyance or fraudulent transfer under
:deral or state law.

SECTION 1303. EXECUTION AND DELIVERY OF GUARANTEES.

To further evidence the Guarantees set forth in Section 1301, the
jarantor hereby agrees that a notation of such guarantee, substantially in the
>rm set forth in Section 206 hereto, shall be endorsed on each Security
ithenticated and delivered by the Trustee. Such Guarantees shall be executed on
shalf of the Guarantor by either manual or facsimile signature of an officer of
1e Guarantor who shall have been duly authorized to so execute by all requisite
>rporation action. The validity and enforceability of any Guarantee shall not
> affected by the fact that it is not affixed to any particular Security.

The Guarantor hereby agrees that its Guarantees set forth in Section
301 shall remain in full force and effect notwithstanding any failure to
rdorse on each Security a notation of such Guarantee.

If an officer of the Guarantor whose signature is on this Indenture or
Guarantee no longer holds that office at the time the Trustee authenticates
1e Security on which such Guarantee is endorsed or at any time thereafter, the
ijarantor's Guarantee of such Security shall nevertheless be valid.

The delivery of any Security by the Trustee, after the authentication
sereof hereunder, shall constitute due delivery of any Guarantee set forth in
ais Indenture on behalf of the Guarantor.

SECTION 1304. RELEASE OF THE GUARANTOR.

(1) Upon the consolidation or merger of the Guarantor with or
into any Person in compliance with Article Eight, the Guarantor's
Guarantees will be automatically discharged and released from all
obligations under this Article Thirteen without any further action
required on the part of the Trustee or any Holder; provided, however,
the
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successor Person expressly assumes the Guarantor's obligations under
the Guarantees, under the Indenture and under the Registration Rights



Agreement.

(2) The Trustee shall deliver an appropriate instrument
evidencing the release of the Guarantor upon receipt of a request by
the Company or the Guarantor accompanied by an Officers' Certificate
and an Opinion of Counsel certifying as to the compliance with this
Section 1304; provided, however, that the legal counsel delivering such
Opinion of Counsel may rely as to matters of fact on one or more
Officers' Certificates of the Company.

The Trustee shall execute any documents reasonably requested by the
ympany or the Guarantor in order to evidence the release of the Guarantor from
:s obligations under its Guarantee endorsed on the Securities and under this
ticle Thirteen.

SECTION 1305. WAIVER OF SUBROGATION.

Until this Indenture is discharged and all of the Securities are
ischarged and paid in full, the Guarantor hereby irrevocably waives and agrees
>t to exercise any claim or other rights which it may now or hereafter acquire
jainst the Company that arise from the existence, payment, performance or
1forcement of the Company's obligations under the Securities or this Indenture
1d the Guarantor's obligations under this Guarantee and this Indenture, in any
ich instance including, without limitation, any right of subrogation,
simbursement, exoneration, contribution, indemnification, and any right to
irticipate in any claim or remedy of the Holders against the Company, whether
- not such claim, remedy or right arises in equity, or under contract, statute
- common law, including, without limitation, the right to take or receive from
1e Company, directly or indirectly, in cash or other property or by set-off or
1 any other manner, payment or security on account of such claim or other
ights. If any amount shall be paid to the Guarantor in violation of the
receding sentence and any amounts owing to the Trustee or the Holders of
scurities, this Indenture, or any other document or instrument delivered under
¢ in connection with such agreements or instruments, shall not have been paid
1 full, such amount shall have been deemed to have been paid to the Guarantor
> the benefit of, and held in trust for the benefit of, the Trustee or the
slders and shall forthwith be paid to the Trustee for the benefit of itself or
1ch Holders to be credited and applied to the obligations in favor of the
rustee or the Holders, as the case may be, whether matured or unmatured, in
scordance with the terms of this Indenture. The Guarantor acknowledges that it
111 receive direct and indirect benefits from the financing arrangements
sntemplated by this Indenture and that the waiver set forth in this Section
305 is knowingly made in contemplation of such benefits.

SECTION 1306. IMMEDIATE PAYMENT.

The Guarantor agrees to make immediate payment to the Trustee on behalf
f the Holders of all obligations owing or payable to the respective Holders
pon receipt of a demand for payment therefor by the Trustee to the Guarantor in

riting.
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SECTION 1307. NO SET-OFF.
Each payment to be made by the Guarantor hereunder in respect of the

bligaticons of the Guarantor shall be payable in the currency or currencies in
hich such obligations are denominated, and shall be made without set-off,



wunterclaim, reduction or diminution of any kind or nature.
SECTION 1308. OBLIGATIONS ABSOLUTE.

The obligations of the Guarantor hereunder are and shall be absolute
id unconditional and any monies or amounts expressed to be owing or payable by
le Guarantor hereunder which may not be recoverable from the Guarantor on the
lsis of a Guarantee shall be recoverable from the Guarantor as a primary
)ligor and principal debtor in respect thereof.

SECTION 1309. OBLIGATIONS CONTINUING.

The obligations of the Guarantor hereunder shall be continuing and
1all remain in full force and effect until all the obligations have been paid
\d satisfied in full. The Guarantor agrees with the Trustee that it will from
me to time deliver to the Trustee suitable acknowledgements of this continued
.ability hereunder and under any other instrument or instruments in such form
; counsel to the Trustee may advise and as will prevent any action brought
jainst it in respect of any default hereunder being barred by any statute or
mitations now or hereafter in force and, in the event of the failure of the
iarantor so to do, it hereby irrevocably appoints the Trustee the attorney and
jent of the Guarantor to make, execute and deliver such written acknowledgement
- acknowledgments or other instruments as may from time to time become
:cessary or advisable, in the judgment of the Trustee on the advice of counsel,
> fully maintain and keep in force the liability of the Guarantor hereunder.

SECTION 1310. OBLIGATIONS NOT REDUCED.

The obligations of the Guarantor hereunder shall not be satisfied,
sduced or discharged solely by the payment of such principal, premium, if any,
1terest, fees and other monies or amounts as may at any time prior to discharge
© this Indenture pursuant to Article Fourteen be or become owing or payable

wder or by virtue of or otherwise in connection with the Securities or this
1denture.

SECTION 1311. OBLIGATIONS REINSTATED.

The obligations of the Guarantor hereunder shall continue to be
Ffective or shall be reinstated, as the case may be, if at any time any payment
1ich would otherwise have reduced the obligations of the Guarantor hereunder
vhether such payment shall have been made by or on behalf of the Company or by
r on behalf of the Guarantor) is rescinded or reclaimed from any of the Holders
son the insolvency, bankruptcy, liquidation or reorganization of the Company or
ne Guarantor otherwise, all as though such payment had not been made. If demand
>r, or acceleration of the time for, payment by the Company ig stayed upon the
asolvency, bankruptcy, liquidation or reorganization of the Company, all such
ndebtedness otherwise subject to demand for payment or acceleration shall
onetheless be payable by the Guarantor as provided herein.
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SECTION 1312. OBLIGATIONS NOT AFFECTED.

The obligations of the Guarantor hereunder shall not be affected,
mpaired or diminished in any way by any act, omission, matter or thing
hatsoever, occurring before, upon or after any demand for payment hereunder
and whether or not known or consented to by the Guarantor or any of the



ylders) which, but for this provision, might constitute a whole or partial
fense to a claim against the Guarantor hereunder or might operate to release
- otherwise exonerate the Guarantor from any of its obligations hereunder or
‘herwise affect such obligations, whether occasioned by default of any of the
ylders or otherwise, including, without limitation:
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(1) any limitation of status or power, disability, incapacity
or other circumstance relating to the Company or any other Person,
including any insolvency, bankruptcy, liquidation, reorganization,
readjustment, composition, dissolution, winding-up or other proceeding
involving or affecting the Company or any other Person;

(2) any irregularity, defect, unenforceability or invalidity
in respect of any indebtedness or other obligation of the Company or
any other Person under this Indenture, the Securities or any other
document or instrument;

(3) any failure of the Company, whether or not without fault
on its part, to perform or comply with any of the provisions of this
Indenture or the Securities, or to give notice thereof to the
Guarantor;

(4) the taking or enforcing or exercising or the refusal or
neglect to take or enforce or exercise any right or remedy from or
against the Company or any other Person or their respective assets or
the release or discharge of any such right or remedy;

(5) the granting of time, renewals, extensions, compromises,
concessions, waivers, releases, discharges and other indulgences to the
Company or any other Person;

(6) any change in the time, manner or place of payment of, or
in any other term of, any of the Securities, or any other amendment,
variation, supplement, replacement or waiver of, or any consent to
departure from, any of the Securities of this Indenture, including,
without limitation, any increase or decrease in the principal amount of
or premium, if any, or interest on any of the Securities;

(7) any change in the ownership, control, name, objects,
businesses, assets, capital structure or constitution of the Company or
the Guarantor;

(8) any merger or amalgamation of the Company or the Guarantor
with any Person or Persons;

(9) the occurrence of any change in the laws, rules,
regulations or ordinances of any jurisdiction by any present or future
action of any governmental authority or court amending, varying,
reducing or otherwise affecting, or purporting to amend, vary, reduce
or otherwise affect, any of the Obligations under this Indenture or the
obligations of the Guarantor under its Guarantees; and
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(10) any other circumstance that might otherwise constitute a
legal or equitable discharge or defense of the Company under this
Indenture or the Securities or of the Guarantor in respect of its
Guarantees hereunder, including release of the Guarantor pursuant to



Section 1304 (other than by complete, irrevocable payment).
SECTION 1313. WAIVER.

Without in any way limiting the provisions of Section 1301 hereof, the
larantor hereby waives notice of acceptance hereof, notice of any liability of
le Guarantor hereunder, notice or proof of reliance by the Holders upon the
)ligations of the Guarantor hereunder, and diligence, presentment, demand for
iyment on the Company, protest, notice of dishonor or non-payment of any of the
yligations, or other notice or formalities to the Company or the Guarantor of
1y kind whatsoever.

SECTION 1314. NO OBLIGATION TO TAKE ACTION AGAINST THE COMPANY.

Neither the Trustee nor any other Person shall have any obligation to
\force or exhaust any rights or remedies or to take any other steps under any
scurity for the Obligations under this Indenture or against the Company or any
-her Person or any property of the Company or any other Person before the
-ustee is entitled to demand payment and performance by the Guarantor of its
.abilities and obligations under its Guarantees or under this Indenture.

SECTION 1315. DEALING WITH THE COMPANY AND OTHERS.

The Holders, without releasing, discharging, limiting or otherwise
‘fecting in whole or in part the obligations and liabilities of the Guarantor
sreunder and without the consent of or notice to the Guarantor, may

(1) grant time, renewals, extensions, compromises,
concessions, waivers, releases, discharges and other indulgences to the
Company or any other Person;

(2) take or abstain from taking security or collateral from
the Company or from perfecting security or collateral of the Company;

(3) release, discharge, compromise, realize, enforce or
otherwise deal with or do any act or thing in respect of (with or
without consideration) any and all collateral, mortgages or other
security given by the Company or any third party with respect to the
obligations or matters contemplated by this Indenture or the
Securities;

(4) accept compromises or arrangements from the Company;

(5) apply all monies at any time received from the Company or
from any security upon such part of the obligations as the Holders may
see fit or change any such application in whole or in part from time to
time as the Holders may see fit; and

(6) otherwise deal with, or waive or modify their right to

deal with, the Company and all other Persons and any security as the
Holders or the Trustee may see fit.
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SECTION 1316. DEFAULT AND ENFORCEMENT.

If the Guarantor fails to pay in accordance with Section 1306 hereof,
he Trustee may proceed in its name as trustee hereunder in the enforcement of



le Guarantees of the Guarantor and the Guarantor's obligations thereunder and
sreunder by any remedy provided by law, whether by legal proceedings oxr
:herwise, and to recover from the Guarantor the obligations.

SECTION 1317. AMENDMENT, ETC.

No amendment, modification or waiver of any provision of this Indenture
:lating te the Guarantor or consent to any departure by the Guarantor or any
-her Person from any such provision will in any event be effective unless it is
.gned by the Guarantor and the Trustee.

SECTION 1318. ACKNOWLEDGEMENT.

The Guarantor hereby acknowledges communication of the terms of this
identure and the Securities and consents to and approves of the same.

SECTION 1319. COSTS AND EXPENSES.

The Guarantor shall pay on demand by the Trustee any and all costs,
ses and expenses (including, without limitation, legal fees on a solicitor and
lient basis) incurred by the Trustee, its agents, advisors and counsel or any

: the Holders in enforcing any of their rights under any Guarantee.

SECTION 1320. NO MERGER OR WAIVER; CUMULATIVE REMEDIES.

No Guarantee shall operate by way of merger of any of the obligations
: the Guarantor under any other agreement, including, without limitation, this
imdenture. No failure to exercise and no delay in exercising, on the part of the
~ustee or the Holders, any right, remedy, power or privilege hereunder or under
11s Indenture or the Securities, shall operate as a waiver thereof; nor shall
1y single or partial exercise of any right, remedy, power or privilege
sreunder or under this Indenture or the Securities preclude any other or
irther exercise thereof or the exercise of any other right, remedy, power or
rivilege. The rights, remedies, powers and privileges in the Guarantees and
rder this Indenture, the Securities and any other document or instrument
stween the Guarantor and/or the Company and the Trustee are cumulative and not

tclusive of any rights, remedies, powers and privilege provided by law.
SECTION 1321. SURVIVAL OF OBLIGATIONS.

Without prejudice to the survival of any of the other obligations of
1e Guarantor hereunder, the obligations of the Guarantor under Section 1301
1all survive the payment in full of the Obligations under this Indenture and
1all be enforceable against the Guarantor without regard to and without giving
Efect to any defense, right of offset or counterclaim available to or which may
> asserted by the Company or the Guarantor.
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SECTION 1322. GUARANTEE IN ADDITION TO OTHER OBLIGATIONS.

The obligations of the Guarantor under its Guarantee and this Indenture
re in addition to and not in substitution for any other obligations to the
rustee or to any of the Holders in relation to this Indenture or the Securities
nd any guarantees or security at any time held by or for the benefit of any of
hem.

SECTION 1323. SEVERABILITY.



Any provision of this Article Thirteen which is prohibited or
lenforceable in any jurisdiction shall not invalidate the remaining provisions
1d any such prohibition or unenforceability in any jurisdiction shall not
walidate or render unenforceable such provision in any other jurisdiction
1less its removal would substantially defeat the basic intent, spirit and
irpose of this Indenture and this Article Thirteen.

SECTION 1324. SUCCESSORS AND ASSIGNS.

Each Guarantee shall be binding upon and inure to the benefit of the
larantor and the Trustee and the other Holders and the other Holders and their
sspective successors and permitted assigns, except that the Guarantor may
ssign any of its obligations hereunder or thereunder.

ARTICLE XIV
DEFEASANCE AND COVENANT DEFEASANCE

SECTION 1401. COMPANY'S OPTION TO EFFECT DEFEASANCE OR COVENANT
SFEASANCE.

The Company may elect, at its option at any time, to have Section 1402
- Section 1403 applied to any Securities or any series of Securities, as the
ise may be, designated pursuant to Section 301 as being defeasible pursuant to
ich Section 1402 or 1403, in accordance with any applicable requirements
covided pursuant to Section 301 and upon compliance with the conditions set
srth below in this Article. Any such election shall be evidenced by a Board
ssolution of the Company or in another manner specified as contemplated by
action 301 for such Securities.

SECTION 1402. DEFEASANCE AND DISCHARGE.

Upon the Company's exercise of its option (if any) to have this Section
splied to any Securities or any series of Securities, the Company and the
Jarantor shall be deemed to have been discharged from their respective
oligations with respect to such Securities and the Guarantees as provided in
his Section on and after the date the conditions set forth in Section 1404 are
atisfied (hereinafter called "DEFEASANCE"). For this purpose, such Defeasance
sans that the Company and the Guarantor shall be deemed to have paid and
ischarged the entire indebtedness represented by such Securities and Guarantees
nd to have satisfied all their other obligations under such Securities and
sarantees and this Indenture insofar as such Securities and Guarantees are
oncerned (and the Trustee, at the expense of the Company, shall execute
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roper instruments acknowledging the same), subject to the following which shall
urvive until otherwise terminated or discharged hereunder: (1) the rights of
olders of such Securities to receive, solely from the trust fund described in
ection 1404 and as more fully set forth in such Section, payments in respect of
he principal of and any premium and interest on such Securities when payments
re due, (2) the Company's and the Guarantor's obligations with respect to such
ecurities under Sections 304, 305, 306, 1002 and 1003, (3) the rights, powers,
rusts, duties and immunities of the Trustee hereunder and (4) this Article.
ubject to compliance with this Article, the Company may exercise its option (if
ny) to have this Section applied to such Securities and Guarantees
otwithstanding the prior exercise of its option (if any) to have Section 1403



plied to such Securities and Guarantees.
SECTION 1403. COVENANT DEFEASANCE.

Upon the Company's exercise of its option (if any) to have this Section
plied to any Securities or any series of Securities as the case may be, (1)
le Company and the Guarantor shall be released from their respective
vligations under Section 704, Section 801(3), Sections 1006 through 1009,
iclusive, and any covenants provided pursuant to Section 301(18), 901(2) or
11 (7) for the benefit of the Holders of such Securities, and (2) the occurrence
' any event specified in Sections 501(3) (with respect to any of Section 801,
ictions 1006 through 1009, inclusive, and any such covenants provided pursuant
y Section 901(2) or 901(7)), and 501(4) through 501(7) shall be deemed not to
» or result in an Event of Default, in each case with respect to such
scurities as provided in this Section on and after the date the conditions set
yrth in Section 1404 are satisfied (hereinafter called "COVENANT DEFEASANCE") .
yr this purpose, such Covenant Defeasance means that, with respect to such
scurities, the Company and the Guarantor may omit to comply with and shall have
y liability in respect of any term, condition or limitation set forth in any
ich specified Section (to the extent so specified in the case of Section
11(3)), whether directly or indirectly by reason of any reference elsewhere
srein to any such Section or by reason of any reference in any such Section to
Iy other provision herein or in any other document, but the remainder of this
i[denture and such Securities shall be unaffected thereby.

SECTION 1404 . CONDITIONS TO DEFEASANCE OR COVENANT DEFEASANCE.

The following shall be the conditions to the application of Section
102 or Section 1403 to any Securities or any series of Securities, as the case
iy be, and the Guarantees:

(1) The Company shall irrevocably have deposited or caused to
be deposited with the Trustee (or another trustee which satisfies the
requirements contemplated by Section 609 and agrees to comply with the
provisions of this Article applicable to it) as trust funds in trust
for the purpose of making the following payments, specifically pledged
as security for, and dedicated solely to, the benefits of the Holders
of such Securities, (A) money in an amount, or (B) U.S. Government
Obligations which through the scheduled payment of principal and
interest in respect thereof in accordance with their terms will
provide, not later than one day before the due date of any payment,
money in an amount, or (C) a combination thereof, in each case
sufficient, in the opinion of a nationally recognized firm of
independent public accountants expressed in a written certification
thereof delivered to the Trustee, to pay and discharge, and which shall
be applied by the
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Trustee (or any such other qualifying trustee) to pay and discharge,

(i) the principal of and any premium and interest on such Securities on
the respective Stated Maturities and (ii) any mandatory sinking fund
payments or analogous payments applicable to the Outstanding Securities
of such series on the day on which such payments are due and payable,
in accordance with the terms of this Indenture and such Securities. As
used herein, "U.S. Government Obligation" means (x) any security which
is (i) a direct obligation of the United States of America for the
payment of which the full faith and credit of the United States of
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America is pledged or (ii) an obligation of a Perscn controlled or
supervised by and acting as an agency or instrumentality of the United
States of America the payment of which is unconditionally guaranteed as
a full faith and credit obligation by the United States of America,
which, in either case (i) or (ii), is not callable or redeemable at the
option of the issuer thereof, and (y) any depositary receipt issued by
a bank (as defined in Section 3(a) (2) of the Securities Act) as
custodian with respect to any U.S. Government Obligation which is
specified in Clause (x) above and held by such bank for the account of
the holder of such depositary receipt, or with respect to any specific
payment of principal of or interest on any U.S. Government Obligation
which is so specified and held; provided that (except as required by
law) such custodian is not authorized to make any deduction from the
amount payable to the holder of such depositary receipt from any amount
received by the custodian in respect of the U.S. Government Obligation
or the specific payment of principal or interest evidenced by such
depositary receipt.

(2) In the event of an election to have Section 1402 apply to
any Securities or any series of Securities, as the case may be, and the
Guarantees, the Company shall have delivered to the Trustee an Opinion
of Counsel stating that (A) the Company 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 (A) or (B) to the effect that,
and based thereon such opinion shall confirm that, the Holders of such
Securities will not recognize gain or loss for Federal income tax
purposes as a result of the deposit. Defeasance and discharge to be
effected with respect to such Securities and will be subject to Federal
income tax on the same amount, in the same manner and at the same times
as would be the case if such deposit, Defeasance and discharge were not
to occur.

(3) In the event of an election to have Section 1403 apply to
any Securities or any series of Securities, as the case may be, and the
Guarantees, the Company shall have delivered to the Trustee an Opinion
of Counsel to the effect that the Holders of such Securities will not
recognize gain or loss for Federal income tax purposes as a result of
the deposit and Covenant Defeasance to be effected with respect to such
Securities and will be subject to Federal income tax on the same
amount, in the same manner and at the same times as would be the case
if such deposit and Covenant Defeasance were not to occur.

(4) In the event of an election to have either Section 1402 or
1403 apply to any Securities or any series of Securities, as the case
may be, and the Guarantees, the Company shall have delivered to the
Trustee an Opinion of Counsel in Canada or a ruling from the Canada
Customs and Revenue Agency stating to the effect that the Holders of
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such Securities will not recognize income, gain or loss for Canadian
federal or provincial income or other tax purposes as a result of the
deposit and will be subject to Canadian federal or provincial income
and other tax (if any) on the same amounts, in the same manner and at
the same times as would have been the case had such deposit not
occurred (and for the purposes of such opinion, such Canadian counsel
shall assume that Holders of such Securities include Holders who are



not resident of Canada).

(5) The Company shall have delivered to the Trustee an
Officers' Certificate to the effect that neither such Securities nor
any other Securities of the same series, if then listed on any
securities exchange, will be delisted as a result of such deposit.

(6) No event which is, or after notice or lapse of time or
both would become, an Event of Default with respect to such Securities
or any other Securities shall have occurred and be continuing at the
time of such deposit or, with regard to any such event specified in
Sections 501(5) and (6), at any time on or prior to the 90th day after
the date of such deposit (it being understood that this condition shall
not be deemed satisfied until after such 90th day).

(7) Such Defeasance or Covenant Defeasance shall not cause the
Trustee to have a conflicting interest and within the meaning of the
Trust Indenture Act (assuming all Securities are in default within the
meaning of such Act).

(8) Such Defeasance or Covenant Defeasance shall not result in
a breach or violation of, or constitute a default under, any other
agreement or instrument to which the Company or the Guarantor is a
party or by which it is bound.

(9) Such Defeasance or Covenant Defeasance shall not result in
the trust arising from such deposit constituting an investment company
within the meaning of the Investment Company Act unless such trust
shall be registered under such Act or exempt from registration
thereunder.

(10) The Company shall have delivered to the Trustee an
Officers' Certificate and an Opinion of Counsel, each stating that all
conditions precedent with respect to such Defeasance or Covenant
Defeasance have been complied with.

SECTION 1405. DEPOSITED MONEY AND U.S. GOVERNMENT OBLIGATIONS TO BE
iLD IN TRUST; MISCELLANEOUS PROVISIONS.

Subject to the provisions of the last paragraph of Section 1003, all
sney and U.S. Government Obligations (including the proceeds thereof) deposited
lth the Trustee or other qualifying trustee (solely for purposes of this
sction and Section 1406, the Trustee and any such other trustee are referred to
>llectively as the "TRUSTEE") pursuant to Section 1404 in respect of any
:curities shall be held in trust and applied by the Trustee, in accordance with
1e provisions of such Securities and this Indenture, to the payment, either
irectly or through any such Paying Agent (including the Company acting as its
vn Paying Agent) as the Trustee may determine, tc the Holders of such
scurities, of all sums due and to become due thereon in respect of principal
1d any premium and interest, but money so held in trust need not be segregated
com other funds except to the extent required by law.
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The Company and the Guarantor shall pay and indemnify the Trustee
jainst any tax, fee or other charge imposed on or assessed against the U.S.
svernment Obligations deposited pursuant to Section 1404 or the principal and
1terest received in respect thereof other than any such tax, fee or other



\arge which by law is for the account of the Holders of Outstanding Securities.

Anything in this Article to the contrary notwithstanding, the Trustee

1211 deliver or pay to the Company from time to time upon Company Request any
»ney or U.S. Government Obligations held by it as provided in Section 1404 with
:spect to any Securities which, in the opinion of a nationally recognized firm

independent public accountants expressed in a written certification thereof
slivered to the Trustee, are in excess of the amount thereof which would then
: required to be deposited to effect the Defeasance or Covenant Defeasance, as
1e case may be, with respect to such Securities.

SECTION 1406. REINSTATEMENT.

If the Trustee or the Paying Agent is unable to apply any money in
scordance with this Article with respect to any Securities by reason of any
-der or judgment of any court or governmental authority enjoining, restraining
- otherwise prohibiting such application, then the obligations under this
1denture and such Securities from which the Company has been discharged ox
sleased pursuant to Section 1402 or 1403 shall be revived and reinstated as
1ough no deposit had occurred pursuant to this Article with respect to such
scurities, until such time as the Trustee or Paying Agent is permitted to apply
L1 money held in trust pursuant to Section 1405 with respect to such Securities
1 accordance with this Article; provided, however, that if the Company makes
1y payment of principal of or any premium or interest on any such Security
>llowing such reinstatement of its obligations, the Company shall be subrogated
> the rights (if any) of the Holders of such Securities to receive such payment
com the money so held in trust.

This instrument may be executed in any number of counterparts, each of
1ich so executed shall be deemed to be an original, but all such counterparts
1all together constitute but one and the same instrument.

[SIGNATURES FOLLOW ON SEPARATE PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be
1ly executed, all as of the day and year first above written.

BOWATER CANADA FINANCE CORPORATION

By: /s/ William G. Harvey
Name: William G. Harvey
Title: Vice President and Treasurer

BOWATER INCORPORATED

By: /s/ David G. Maffucci
Name: David G. Maffucci
Title: Senior Vice President
and Chief Financial Officer



THE BANK OF NEW YORK

By: /s/ Ming J. Shiang

Name: Ming J. Shiang
Title: Vice President
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Annex A -- Form of
Regulation S Certificate

REGULATION S CERTIFICATE

(For transfers pursuant to ss.305(b) (1)
of the Indenture)

] I
5 Security Registrar
New York, New York -

Re: Notes due of Bowater Canada Finance Corporation
(the "SECURITIES")

Reference is made to the Indenture, dated as of , 2001 (the
INDENTURE"), among Bowater Canada Finance Corporation (the "COMPANY"), Bowater
ncorporated (the "GUARANTOR") and The Bank of New York, as Trustee. Terms used
srein and defined in the Indenture or in Regulation S or Rule 144 under the
.S. Securities Act of 1933, as amended (the "SECURITIES ACT") are used herein
s so defined.

This certificate relates to U.S. $ principal amount of
ecurities, which are evidenced by the following certificate(s) (the "SPECIFIED

ECURITIES") :

CUSIP No(s).

CERTIFICATE No(s).

The person in whose name this certificate is executed below (the
UNDERSIGNED") hereby certifies that either (i) it is the sole beneficial owner
f the Specified Securities or (ii) it is acting on behalf of all the beneficial
wners of the Specified Securities and is duly authorized by them to do so. Such
eneficial owner or owners are referred to herein collectively as the "OWNER".

f the Specified Securities are represented by a Global Security, they are held
hrough the Depositary or an Agent Member in the name of the Undersigned, as or
n behalf of the Owner. If the Specified Securities are not represented by a
lobal Security, they are registered in the name of the Undersigned, as or on
ehalf of the Owner.

The Owner has requested that the Specified Securities be transferred to
person {(the "TRANSFEREE") who will take delivery in the form of a Regulation S
ecurity. In connection by such transfer, the Owner hereby certifies that,



1less such transfer is being effected pursuant to an effective registration
:atement under the Securities Act, it is being effected in accordance with Rule
}4 or Rule 144 under the Securities Act and with all applicable securities laws

the states of the United States and other jurisdictions. Accordingly, the
mer hereby further certifies as follows:

AGE >

(1) Rule 904 Transfers. If the transfer is being effected in
accordance with Rule 904:

(A) the Owner is not a distributor of the Securities,
an affiliate of the Company or any such distributor or a
person acting on behalf of any of the foregoing:

(B) the offer of the Specified Securities was not
made to a person in the United States;

(C) either:

(1) at the time the buy order was
originated, the Transferee was outside the United
States or the Owner and any person acting on its
behalf reasonably believed that the Transferee was
outside the United States, or

(ii) the transaction is being executed in,
on or through the facilities of the Eurobond market,
as regulated by the Association of International Bond
Dealers, or another designated offshore securities
market and neither the Owner nor any person acting on
its behalf knows that the transaction has been
prearranged with a buyer in the United States;

(D) no directed selling efforts have been made in the
United States by or on behalf of the Owner or any affiliate
thereof;

(E) if the Owner is a dealer in securities or has
received a selling concession, fee or other remuneration in
respect of the Specified Securities, and the transfer is to
occur during the Restricted Period, then the requirements of
Rule 904 (c) (1) have been satisfied; and

(F) the transaction is not part of a plan or scheme
to evade the registration requirements of the Securities Act.

(2) Rule 144 Transfers. If the transfer is being effected
pursuant to Rule 144:

(A) the transfer is occurring after a holding period
of at least one year (computed in accordance with paragraph
(d) of Rule 144) has elapsed since the Specified Securities
were last acquired from the Company or from an affiliate of
the Company, whichever is later, and is being effected in
accordance with the applicable amount, manner of sale and
notice requirements of Rule 144; or

(B) the transfer is occurring after a holding period



of at least two years has elapsed since the Specified
Securities were last acquired from the Company or from an
affiliate of the Company, whichever is later, and the Owner is
not, and during the preceding three months has not been, an
affiliate of the Company.

This certificate and the statements contained herein are made for your
mefit and the benefit of the Company and the Purchasers.

(Print the name of the Undersigned,
as such term is defined in the
second paragraph of this certificate.)

[f the Undersigned is a corporation, partnership or fiduciary, the title of the
s:rson signing on behalf of the Undersigned must be stated.)
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Annex B -- Form of Restricted
Securities Certificate

RESTRICTED SECURITIES CERTIFICATE

(For transfers pursuant to ss.305 (b)(2), (3) and (5)
of the Indenture)

1.

5 Security Registrar

aw York, New York

Re: Notes due of Bowater Canada Finance Corporation
(the "SECURITIES")

Reference is made to the Indenture, dated as of , 2001 (the
INDENTURE"), among Bowater Canada Finance Corporation (the "COMPANY"), Bowater
ncorporated (the "GUARANTOR") and The Bank of New York, as Trustee. Terms used
erein and defined in the Indenture or in Regulation S or Rule 144 under the
_S. Securities Act of 1933, as amended (the "SECURITIES ACT") are used herein

s so defined.

This certificate relates to U.S. § principal amount of
ecurities, which are evidenced by the following certificate(s) (the "SPECIFIED

ECURITIES"):




CUSIP No(s) .

CERTIFICATE No(s).

The person in whose name this certificate is executed below (the

NDERSIGNED") hereby certifies that either (i) it is the sole beneficial owner

the Specified Securities or (ii) it is acting on behalf of all the beneficial
mers of the Specified Securities and is duly authorized by them to do so. Such
neficial owner or owners are referred to herein collectively as the "OWNER".

the Specified Securities are represented by a Global Security, they are held
irough the Depositary or an Agent Member in the name of the Undersigned, as or
. behalf of the Owner. If the Specified Securities are not represented by a
obal Security, they are registered in the name of the Undersigned, as or on
thalf of the Owner.

The Owner has requested that the Specified Securities be transferred to
person (the "TRANSFEREE") who will take delivery in the form of a Restricted
wcurity. In connection with such transfer, the Owner hereby certifies that,
\less such transfer is being effected pursuant to an effective registration
‘atement under the Securities Act, it is being effected in accordance with Rule
.47 or Rule 144 under the Securities Act and all applicable securities laws of
e states of the United States and other jurisdictions. Accordingly, the Owner
sreby further certifies as follows:

(1) Rule 144A Transfers. If the transfer is being effected in
accordance with Rule 144A:

’AGE>

\) the Specified Securities are being transferred to a person that the
Owner and any person acting on its behalf reasonably believe is a
"qualified institutional buyer" within the meaning of Rule 144A,
acquiring for its own account or for the account of a qualified
institutional buyer; and

3) the Owner and any person acting on its behalf have taken reasonable
steps to ensure that the Transferee is aware that the Owner may be
relying on Rule 144A in connection with the transfer; and

(2) Rule 144 Transfers. If the transfer is being effected pursuant
to Rule 144:

a) the transfer is occurring after a holding period of at least one year
(computed in accordance with paragraph (d) of Rule 144) has elapsed
since the Specified Securities were last acquired from the Company or
from an affiliate of the Company, whichever is later, and is being
effected in accordance with the applicable amount, manner of sale and
notice requirements of Rule 144; or

B) the transfer is occurring after a holding period of at least two years
has elapsed since the Specified Securities were last acquired from the
Company or from an affiliate of the Company, whichever is later, and
the Owner is not, and during the preceding three months has not been,
an affiliate of the Company.

This certificate and the statements contained herein are made for your
enefit and the benefit of the Company and the Purchasers.



(Print the name of the Undersigned,
as such term is defined in the second
paragraph of this certificate.)

‘f the Undersigned is a corporation, partnership or fiduciary, the title of the
srson signing on behalf of the Undersigned must be stated.)
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Annex C -- Form of Unrestricted

Securities Certificate
UNRESTRICTED SECURITIES CERTIFICATE

(For removal of Securities Act Legends pursuant to ss.305(c) of the Indenture)

1,

5 Security Registrar

aw York, New York -

Re Notes due Bowater Canada Finance
Corporation (the "SECURITIES")

Reference is made to the Indenture, dated as of , 2001 (the
INDENTURE") , among Bowater Canada Finance Corporation (the "COMPANY"), Bowater
acorporated (the "GUARANTOR") and The Bank of New York, as Trustee. Terms used
arein and defined in the Indenture or in Regulation S or Rule 144 under the
S. Securities Act of 1933, as amended (the "SECURITIES ACt") are used herein

s so defined.

This certificate relates to U.S. $ principal amount of
scurities, which are evidenced by the following certificate(s) (the "SPECIFIED

ECURITIES") :

CUSIP No(s).

CERTIFICATE No(s).

The person in whose name this certificate is executed below (the
Undersigned") hereby certifies that either (i) it is the sole beneficial owner
f the Specified Securities or (ii) it is acting on behalf of all the beneficial
wners of the Specified Securities and is duly authorized by them to do so. Such
eneficial owner or owners are referred to herein collectively as the "Owner".

f the Specified Securities are represented by a Global Security, they are held
hrough the Depositary or an Agent Member in the name of the Undersigned, as or
n behalf of the Owner. If the Specified Securities are not represented by a



obal Security, they are registered in the name of the Undersigned, as or on
thalf of the Owner.

The Owner has requested that the Specified Securities be exchanged for
scurities bearing no Securities Act Legend pursuant to Section 305(c) of the
denture. In connection with such exchange, the Owner hereby certifies that the
tchange is occurring after a holding period of at least two years (computed in
:cordance with paragraph (d) of Rule 144) has elapsed since the Specified
scurities were last acquired from the Company or from an affiliate of the
ympany, whichever is later, and the Owner is not, and during the preceding
iree months has not been, an affiliate of the Company. The Owner also
sknowledges that any future transfers of the Specified Securities must comply
.th all applicable securities laws of the states of the United States and other

1irisdictions.
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This certificate and the statements contained herein are made for your
snefit and the benefit of the Company and the Purchasers.

(Print the name of the Undersigned,
as such term is defined in the second
paragraph of this certificate.)

If the Undersigned is a corporation, partnership or fiduciary, the title of the
erson signing on behalf of the Undersigned must be stated.)
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