ARTICLE EXYGHT

DISCHARGE OF INDENTURE; DEFEASANCE

ZTION 8.01. Termination of the Issuer's Obligations.

/
‘I'he Issuer may terminate its obligations under the Notes and this Indenture and the obligations of the Guarantors under the Note Guarantees

and this Indenture and this Indenture shall cease to be of further effect, except thiose obligations referred to in the penultimate paragraph of this
Section 8.01, when: ;

(a) either:

(1) all the Notes that have been authenticated and delivered, except lost, stolen or destroyed Notes that have been replaced or paid and Notes
for whose payment money has been deposited in trust or segregated and held in trust by the Issuer and thereafter repaid to the Issuer or
discharged from the trust, have been delivered to the Trustee for cancellation, or

(2) all Notes that have not been delivered to the Trustee for cancellation otherwise have become due and payable by reason of a mailing of a
notice of redemption or otherwise, will become due and payable within one year, or may be called for redemption, within one year or have
been called for redemption pursuant to Section 5, Section 6 or Section 10 of the Notes and the Issuer or any Guarantor has irrevocably
deposited or caused to be deposited with the Trustee as trust funds in trust solely for the benefit of the Holders, cash in U.S. dollars, non-
callable Government Securities or a combination of cash in U.S. dolars and non-callable Government Securities, in amounts as shall be
sufficient, without consideration of any reinvestment of interest, to pay and discharge the entire Indebtedness on the Notes not delivered to the
Trustee for cancellation, for principal, premium and Special Interest, if any, and accrued interest to the date of maturity or redemption,

(b) the Issuer or any Guarantor has paid or caused to be paid all sums payable by it under this Indenture, and

(c) the Issuer has delivered irrevocable instructions to the Trustee to apply the deposited money toward the payment of the Notes at maturity or
the Redemption Date, as the case may be. '

In addition, the Issuer must deliver an Officers’ Certificate and an Opinion of Counsel stating that all conditions precedent to satisfaction and
. **~charge have beén complied with.

;m‘s{'xle case of clause (2) of this Section 8.01, and subject to the next sentence and notwithstanding the foregoing paragraph, the Issver's

obligations in Sections 2.05, 2.06, 2.07, 2.08, 4.01, 4.02, 4.03 (as to legal existence of the Issuer only), 7.07, 8.07 and 8.08 shall survive until
the Notes are no longer outstanding pursuant to the last paragraph of Section 2.08. After )
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the Notes are no longer outstanding, the Issuer’s obligations in Sections 4.21, 7.07, 8.05 and 8.06 shall survive.

After such delivery or irrevocable deposit, the Trustee upon request shall acknowledge in writing the discharge of the Issuer's obligations under
the Notes and this Indenture except for those surviving obligations specified above.

~TION 8.02. Option to Effect Legal Defeasance or Covenant Defeasance.

The Company may, at the option of its Board of Directors evidenced by a resolution set forth in an Officers' Certificate, and at any time, elect
to have either Section 8.03 or 8.04 hereof be applied to,all outstanding Notes upon compliance with the conditions set forth below in this

Article 8.

— SECTION 8.03. Legal Defeasance.

Upon the Issuer's exercise under Section 8.02 of the option applicable to this Section 8.03, the Issuer and each of the Guarantors shall, subject
to the satisfaction of the conditions set forth in Section 8.05, be deemed to have been discharged from their obligations with respect to all
outstanding Notes (including the Guarantees) on the date the conditions set forth below are satisfied (hereinafter, "Legal Defeasance"). For this
purpose, Legal Defeasance means that the Issuer and the Guarantors shall be deemed to have paid and discharged the entire Indebtedness
represented by the outstanding Notes (including the Guarantees), which shall thereafter be deemed to be "outstanding” only for the purposes of
Section 8.06 and the other Sections of this Indenture referred to in clauses (1) and (2) below, and to have satisfied all of their other obligations
under such Notes, the Subsidiary Guarantees and this Indenture (and the Trustee, on demand of and at the expense of the Issuer, shall execute
proper instruments acknowledging the same), except for the following provisions which shall survive until otherwise terminated or discharged

hereunder:

.- (1) the rights of Holders of outstanding Notes to receive payments in respect of the principal of, or interest or premium and Special Interest, if
any, on such Notes when such payments are due from the trust referred to in Section 8.06;

(2) the Issuer's obligations with respect to such Notes under Article 2 and Section 4.02;

(3) the rights, powers, trusts, duties and immunities of the Trustee hereunder and the Issuer's and the Guarantors' obligations in connection
therewith; and

>ction 4.21 and this Article 8.

o
Subject to compliance with this Article 8, the Issuer may exercise its option under this Section 8.03 notwithstanding the prior exercise of its

option under
Section 8.04.
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SECTION 8.04. Covenant Defeasance.

Upon the Issuer's exercise under Section 8.02 of the option applicable to this Section 8.04, the Issuer and each of the Guarantors shall, subject
to the satisfaction of the conditions set forth in Section 8.05, be released from each of their obligations under the covenants contained in

~tions 4.03 (other than with respect to the legal existence of the Issuer), 4.04, 4.07, 4.09 through 4.21, clause (3) of Section 5.01(a) and

ise (3) of Section 5.01(b) with respect to the outstanding Notes on and after the date the conditions set forth in Section 8.05 are satisfied
««reinafter, "Covenant Defeasance”), and the Notes shall thereafter be deemed not "outstanding" for the purposes of any direction, waiver,
consent or declaration or act of Holders (and the consequences of any thereof) in connection with such covenants, but shall continue to be
deemed "outstanding" for all other purposes hereunder (it being understood that such Notes shall not be deemed outstanding for accounting
purposes). For this purpose, Covenant Defeasance meéns that, with respect to the outstanding Notes and Guarantees, the Issuer and the
Guarantors may omit to comply with and shall have no liability in respect of any term, condition or Jimitation set forth in any such covenant,
whether directly or indirectly, by reason of any reference elsewhere herein to any such covenant or by reason of any reference in any such

covenant to any other provision herein or in any other document and such omission to comply shall not constitute a Default or an Event of
Default under Section 6.01, but, except as specified above, the remainder of this Indenture and such Notes and Subsidiary Guarantees shall be
unaffected thereby. In addition, upon the Issuer's exercise under Section 8.02 of the option applicable to this Section 8.04, subject to the
satisfaction of the conditions set forth in Section 8.04, Sections 6.01(3) through 6.01(6) and

Section 6.01(8) shall not constitute Events of Default.

SECTION 8.05. Conditions to Legal or Covenant Defeasance.

In order to exercise either Legal Defeasance or Covenant Defeasance under either Sections 8.03 or 8.04:

(1) the Issuer must irrevocably deposit with the Trustee, in trust, for the benefit of the Holders, cash in U.S. dollars, non-callable Government
Securities, or a combination thereof, in such amounts as shall be sufficient, without consideration of any reinvestment of interest, in the opinion
of an investment bank, appraisal firm, or firm of independent public accountants nationally recognized in the United States, to pay the principal

of, premium and Special Interest, if any, and interest on the outstanding Notes on the Stated Maturity or on the applicable Redemption Date, as
the case may be, and the Issuer must specify whether the Notes are being defeased to maturity or to a particular Redemption Date;

(2) in the case of an election under Section 8.03 hereof, the Issuer must deliver to the Trustee an Opinion of Counsel reasonably acceptable to
the Trustee confirming that:

" the Issuer has received from, or there has been published by, the U.S. Internal Revenue Service a ruling; or

”; 80




(B) since the date of this Indenture, there has been a change in the applicable U.S. federal income tax law,

in either case to the effect that, and based thereon such Opinion of Counsel shall confirm that, the Holders of the outstanding Notes shall not
recognize income, gain or loss for federal income tax purposes as a result of such Legal Defeasance and shall be subject to U.S. federal income
“ ~ on the same amounts, in the same manner and at the same times as would have been the case if such Legal Defeasance had not occurred;

W) 'in the case of an election under Section 8.04, the Issuer must deliver to the Trustee an Opinion of Counsel reasonably acceptable to the
Trustee confirming that the Holders of the outstanding Notes shall not recognize income, gain or loss for U.S. federal income tax purposes as a
result of such Covenant Defeasance and shall be subject to U.S. federal income tax on the same amounts, in the same manner and at the same

times as would have been the case if such Covenant Defeasance had not occurred;

(4) in the case of an election under Section 8.03 or 8.04, the Issuer must deliver to-the Trustee an Opinion of Counsel reasonably acceptable to
the Trustee confirming that the Holders and benéficial owners of the outstanding Notes shall not recognize income, gain or loss for Canadian
federal, provincial, territorial income tax or other tax purposes as a result of such Legal Defeasance or Covenant Defeasance, as applicable, and
shall be subject to Canadian federal, provincial or territorial income tax and other tax on the same amounts, in the same manner and at the same
times as would have been the case if such Legal Defeasance or Covenant Defeasance, as the case may be, had not occurred (which condition

may not be waived by any Holder of outstanding Notes or the Trustee);

(5) no Default or Event of Default shall have occurred and be continuing on the date of such deposit (other than a Default or Event of Default
resulting from the borrowing of funds to be applied to such deposit);

(6) such Legal Defeasance or Covenant Defeasance shall not result in a breach or violation of, or constitute a default under, any material
agreement or instrument (other than this Indenture) to which Holdings, the Issuer or any of Holdings' Restricted Subsidiaries that are
Significant Subsidiaries is a party or by which Holdings, the Issuer or any of Holdings' Restricted Subsidiaries that are Significant Subsidiaries

is bound;

(7) the Issuer must deliver to the Trustee an Officers’ Certificate stating that the deposit was not made by the Issuer with the intent of preferring

the Holders over the other creditors of the Issuer with the intent of defeating, hindering, delaying or defrauding creditors of the Issuer or others;
and :

(8) the Issuer must deliver to the Trustee an Officers' Certificate and an Opinion of Counsel, each stating that all conditions precedent relating
* e Legal Defeasance or the Covenant Defeasance have been complied with.
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SECTION 8.06. Deposited Money and Government Securities to Be Held in Trust; Other Miscellaneous Provisions.

Subject to Section 8.07, all money and non-callable Government Securities (including the proceeds thereof) deposited with the Trustee (or
other qualifying trustee, collectively for purposes of this Section 8.06, the "Trustee") pursuant to Article Eight in respect of the outstanding
"~ «es shall be held in trust and applied by the Trustee, in accordance with the provisions of such Notes and this Indenture, to the payment,
i directly or through any Paying Agent as the Trustee may determine, to the Holders of such Notes of all sums due and to become due
eon in respect of principal, premium and Special Interest, if any, and interest, but such money need not be segregated from other funds

except to the extent required by law.

The Issuer shall pay and indemnify the Trustee against’any tax, fee or other charge imposed on or assessed against the cash or non-callable
Government Securities deposited pursuant to Section 8.05 or the principal and interest received in respect thereof other than any such tax, fee

____ orothercharge which by law is for the account of the Holders of the outstanding Notes.

Notwithstanding anything in this Article 8 to the contrary, the Trustee shall deliver or pay to the Issuer from time to time upon the request of
the Issuer any money or non-callable Government Securities held by it as provided in Section 8.04 which, in the opinion of a firm of
independent public accountants nationally recognized in the United States expressed in a written certification thereof delivered to the Trustee
(which may be the opinion delivered under Section 8.04(1)), are in excess of the amount thereof that would then be required to be deposited to

effect an equivalent Legal Defeasance or Covenant Defeasance.

SECTION 8.07. Repayment to Issuer.

Any money deposited with the Trustee or any Paying Agent, in trust for the payment of the principal of, premium or Special Interest, if any, or
interest on any Note and remaining unclaimed for two years after such principal, premium or Special Interest, if any, or interest has become due
and payable shall be paid to the Issuer on its request or shall be discharged from such trust; and the Holder of such Note shall thereafter be
permitted to look only to the Issuer for payment thereof, and all liability of the Trustee or such Paying Agent with respect to such trust money,
and all liability of the Issuer as trustee thereof, shall thereupon cease; provided, however, that the Trustee or such Paying Agent, before being
required to make any such repayment, may at the expense of the Issuer cause to be published once, in the New York Times and The Wall Street
Journal (national edition), notice that such money remains unclaimed and that, after a date specified therein, which shall not be less than 30
days from the date of such notification or publication, any unclaimed balance of such money then remaining shall be repaid to the Issuer.

SECTION 8.08. Reinstatement.

j Trustee or Paying Agent is unable to apply any United States dollars or non-callable Government Securities in accordance with this
. ~cicle VI, as the case may be, by reason of any order or judgment of any court or governmental authority enjoining, restraining or
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otherwise prohibiting such application, then the Issuer's and the Guarantors' obligations under this Indenture and the Notes and the Subsidiary
Guarantees shall be revived and reinstated as though no deposit had occurred pursuant to this Article VIII sntil such time as the Trustee or
Paying Agent is permitted to apply all such money in accordance with this Article VIII, as the case may be, provided, however, tha, if the
Issuer makes any payment of principal of, premium or Special Interest, if any, or interest on any Note following the reinstatement of its
abligations, the Issuer shall be subrogated to the rights of the Holders of such Notes to receive such payment from the money held by the

stee or Paying Agent.

ARTICLE NINE

AMENDMENTS, SUPPLEMENTS AND WAIVERS

SECTION 9.01. Without Consent of Holders

(a) Subject to Section 9.03, the Issuer, the Guarantors and the Trustee, together, may amend or supplement this indenture, the Notes or the Note
Guarantees without notice to or consent of any Holder:

(1) to cure any ambiguity, defect or inconsistency;
4

(2) to provide for uncertificated Notes in addition to or in place of certificated Notes;

(3) to provide for the assumption of the Issuer's or a Guarantor's obligations to Holders and Guarantees in the case of a merger or consohdatnon
or sale of all or substantially all of the Issuer's or such Guarantor's assets, as applicable;

(4) to make any change that would provide any additional rights or benefits to the Holders or that does not matenally adversely affect the legal
rights under this Indenture of any such Holder;

(5) to comply with requirements of the Commission in order to effect or maintain the qualification of this Indenture under the Trust Indenture
Act;

(6) to allow any Guarantor to execute a supplemental indenture and a Guarantee with respect to the Notes; or
jo evidence and provide for the acceptance of appointment under this Indenture by a successor Trustee.

provided that the Issuer has delivered to the Trustee an Opinion of Counsel and an Officers’ Certificate, each stating that such amendment or
supplement complies with the provisions of this Section 9.01.

No amendment of, or supplement or waiver to, this Indenture shall adversely affect the rights of any Holder of Senior Debt under the
subordination provisions of this Indenture, without the consent of such Holder or, in accordance with the terms of such Senior
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Debt, the consent of the agent or representative of such Holder or the requisite Holders of such Senior Debt.

SECTION 9.02. With Consent of Holders.

Subject to Sections 6.07 and 9.03, the Issuer, the Guarantors and the Trustee, together, with the written consent of the Holder or Holders of

gast a majority in aggregate principal amount of the Notes then outstanding (including, without limitation, consents obtained in connection
with a purchase of, or tender offer or exchange offer for, Notes), may amend or supplement this Indenture, the Notes or the Note Guarantees,
and any existing Default or Event of Default or compliance with any provision of this Indenture or the Notes or the Guarantees may be waived
with the consent of the Holders of a majority in principal amount of the then outstanding Notes (including, without limitation, consents
obtained in connection with a purchase of, or tender offer or exchange offer for, Notes). Subject to Sections 6.07 and 9.03, the Holder or
Holders of a majority in aggregate principal amount of the outstanding Notes may waive compliance with any provision of this Indenture, the

Notes or the Note Guarantees without notice to any other Holders;

(b) Notwithstanding Section 9.02(a), without the consent of each Holder affected, no amendment, supplement or waiver may (with respect to
any Notes held by a non-consenting Holder):

(1) reduce the principal amount of Notes whose holders must consent to an amendment, supplement or waiver;

(2) reduce the principal of or change the fixed maturity of any Note or alter the provisions with respect to the redemption of the Notes (it being
understood that this clause (2) does not apply to Sections 4.09 and 4.13);

(3) reduce the rate of or change the time for payment of interest on any Note;
(4) waive a Default or Event of Default in the payment of principal of, or interest or premium, or Special Interest, if any, on the Notes (except a

rescission of acceleration of the Notes by the holders of at least a majority in aggregate principal amount of the then outstanding Notes in
accordance with the provisions of this Indenture and a waiver of the payment default that resulted from such acceleration);

(5) make any Note payable in money other than that stated in the Notes;

(6) make any change in the provisions of this Indenture relating to waivers of past Defaults or the rights of Holders to receive payments of
~~incipal of, or intérest or premium or Special Interest, if any, on the Notes;

\. -<vaive a redemption payment with respect to any Note (it being understood that this clause (7) does not apply to a payment required by
Sections 4.09 or 4.13); :
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(8) release Holdings or any other Guarantor that is a Significant Subsidiary from any of its obligations under its Guarantee or this Indenture,
except in accordance with the terms of this Indenture;

(9) in the event that the obligation to make a Change of Control Offer or an Asset Sale Offer has arisen, amend, change or modify in any
“terial respect the obligation of the Issuer to make and consummate such Change of Control Offer or such Asset Sale Offer, as the case may

Ji
(10) modify or change any provision of this Indenture or the related definitions affecting the subordination of the Notes or any Guarantee in a

manner that adversely affects the Holders; or .

(11) make any change in these amendment and waiver provisions.

(c) Tt shall not be necessary for the consent of the Holders under this Section to approve the particular form of any proposed amendment,
supplement or waiver but it shall be sufficient if such consent approves the substance thereof.

(d) A consent to any amendment, supplement or waiver under this Indenture by any Holder given in connection with an exchange (in the case
of an exchange offer) or a tender (in the case of a tender offer) of such Holder's Notes shall not be rendered invalid by such tender or exchange.

(e) After an amendment, supplement or waiver under this Section 9.02 becomes effective, the Issuer shall mail to the Holders affected thereby a
notice briefly describing the amendment, supplement or waiver. Any failure of the Issuer to mail such notice, or any defect therein, shall not,
however, in any way impair or affect the validity of any such amendment, supplement or waiver.

SECTION 9.03. Effect on Senior Debt,
No -amendment of, or supplement or waiver to, this Indenture shall adversely affect the rights of any holder of Senior Debt under Article Ten

and
Section 11.02 and the defined terms as used therein without the consent of such holder or its Representative or, in accordance with the terms of

such Senior Debt, the consent of the agent or representative of such Holder or the requisite holders of such Senior Debt or Designated Senior
Debt. . )

“SCTION 9.04. Compliance with the Trust Indenture Act.

....-,.».zfg1 the date on which this Indenture is qualified under the Trust Indenture Act, every amendment, waiver or supplement of this Indenture, the
Notes or the Note Guarantees shall comply with the Trust Indenture Act as then in effect.

SECTION 9.05. Revocation and Effect of Consents.

Until an amendment, waiver or supplement becomes effective, a consent to it by a Holder is a continuing consent by the Holder and every
subsequent Holder of a Note or portion
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of a Note that evidences the same debt as the consenting Holder's Note, even if notation of the consent is not made on any Note. However, any
such Holder or subsequent Holder may revoke the consent as to his Note or portion of his Note by notice to the Trustee or the Issuer received
before the date on which the Trustee receives an Officers' Certificate certifying that the Holders of the requisite principal amount of Notes have
consented (and not theretofore revoked such consent) to the amendment, supplement or waiver.

|ssuer may, but shall not be obligated to, fix a record date for the purpose of determining the Holders entitled to consent to any
.. .<hdment, supplement or waiver, which record date shall be prior to the first solicitation of such consent. If a record date is fixed, then
notwithstanding the last sentence of the immediately preceding paragraph, those Persons who were Holders at such record date (or their duly
designated proxies), and only those Persons, shall be entitled to revoke any consent previously given, whether or not such Persons continue to
be Holdets after such record date. No such consent shall be valid or effective for more than 120 days after such record date. The Issuer shall

inform the Trustee in writing of the fixed record date if applicable.

After an amendment, supplement or waiver becomes effective, it shall bind every Holder, unless it makes a change described in any of clauses
(1) through (11) of Section 9.02(b), in which case, the amendment, supplement or waiver shall bind only each Holder of a Note who has
consented to it and every subsequent Holder of a Note or portion of a Note that evidences the same debt as the consenting Holder's Note;
provided that any such waiver shall not impair or affect the right of any Holder to receive payment of principal of, and interest on, a Note, on or
after the respective due dates therefor, or to bring suit for the enforcement of any such payment on or after such respective dates without the

_consent of such Holder.

SECTION 9.06. Notation on or Exchange of Notes.

If an amendment, supplement or waiver changes the terms of a Note, the Issuer may require the Holder to deliver it to the Trustee. The Issuer
shall provide the Trustee with an appropriate notation on the Note about the changed terms and cause the Trustee to return it to the Holder at
the Issuer's expense. Alternatively, if the Issuer or the Trustee so determines, the Issuer in exchange for the Note shall issue, and the Trustee
shall authenticate, a new Note that reflects the changed terms. Failure to make the appropriate notation or issue a new Note shall not affect the

validity and effect of such amendment, supplement or waiver.

SECTION 9.07. Trustee To Sign Amendments, Etc.

The Trustee shall execute any amendment, supplement or waiver authorized pursuant to this Article Nine; provided that the Trustee may, but
shall not be obligated to, execute any such amendment, supplement or waiver which affects the Trustee's own rights, duties or immunities
v "¢ this Indenture. The Trustee shall be entitled to receive, and shall be fully protected in relying upon, an Opinion of Counsel and an
ars' Certificate each stating that the execution of any amendment, supplement or waiver authorized pursuant to this Article Nine is
. ,drized or permitted by this Indenture. Such Opinion of Counsel shall be at the expense of the Issuer.
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ARTICLE TEN

SUBORDINATION OF NOTES

“TION 10.01. Notes Subordinated to Senior Debt.

/s
A'fiything herein to the contrary notwithstanding, each of the Issuer, for itself and its successors, and each Holder, by his or her acceptance of
Notes, agrees that the payment of all Obligations owing to the Holders in respect of the Notes is subordinated, to the extent and in the manner
provided in this Article Ten, to the prior payment in fu}l of all Senior Debt in cash or cash equivalents, whether outstanding on the Issue Date
or thereafter incurred. Notwithstanding anything in this Article Ten to the contrary, payments and distributions (A) of Permitted Junior
Securities and (B) made relating to the Notes from the trusts established pursuant to Article Eight shall not be so subordinated in right of

payment;-so-long-as, with-respect-to-(B); (i) the-conditions specified-in-Article Eight (without any-waiver or modification-of the requirement
that the deposits pursuant thereto do not conflict with the terms of the Credit Facilities or any other Senior Debt) are satisfied on the date of any
deposit pursuant to said trust and (ii) such payments and distributions did not violate the provisions of this Article Ten or Section 11.02 when

made.

This Article Ten shall constitute a continuing offer to all Persons who become Holders of, or continue to hold, Senior Debt, such provisions are
made for the benefit of the Holders of Senijor Debt and such Holders are made obligees hereunder and any one or more of them may enforce

such provisions.
SECTION 10.02. Suspension of Payment When Senior Debt Is in Default.

(a) If any default occurs and is continuing beyond the applicable grace period, if any, in the payment when due, whether at maturity, upon any
redemption, by declaration or otherwise, of any principal of, interest on, unpaid drawings for letters of credit issued in respect of, or fees with
respect to, any Senior Debt (for purposes of this Article X only, a "PAYMENT DEFAULT"), then no payment or distribution of any kind or
character shall be made by the Issuer with respect to any Obligations on or relating to the Notes or to acquire any of the Notes for cash or assets

or otherwise.

(b) If any other event of default (other than a Payment Default) occurs and is continuing with respect to any Designated Senior Debt (as such
event of default is defined in the instrument creating or evidencing such Designated Senior Debt) permitting the Holders of such Designated
Senior Debt then outstanding to accelerate the maturity thereof (a "NON-PAYMENT DEFAULT") and if the Representative for the respective

» of Designated Senior Debt gives written notice of the Non-Payment Default to the Trustee stating that such notice is a payment blockage

e (a "PAYMENT BLOCKAGE NOTICE"), then during the period (the "PAYMENT BLOCKAGE PERIOD") beginning upon the

u';~.~“;"’i{’tery of such Payment Blockage Notice and ending on the earliest of (1) the date on which all such nonpayment defaults are cured or
waived, (2) 179 days after the date on which the applicable Payment Blockage Notice is received or (3) the date on which the Trustee receives
notice from the Representative for such Designated Senior Debt rescinding the Payment Blockage Notice (unless the maturity of any
Designated Senior Debt has been accelerated), the Issuer shall not (x) make any payment of any kind or character with
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