SCHEDULE 2
FORM OF CERTIFICATE OF TRANSFER

[Company address]
[Trustee/Registrar address]

Re: 67% Senior Notes due 2027 of First Quantum Minerals Ltd.

Reference is hereby made to the Indenture, dated as of October 1, 2020 (the “Indenture”),
between First Quantum Minerals Ltd., a company continued under the laws of the Province of
British Columbia, Canada (the “Issuer”), the Guarantors named therein, Citibank, N.A.,
London Branch, as Trustee, Paying Agent and Transfer Agent, and Citigroup Global Markets
Europe AG, as Registrar. Capitalized terms used but not defined herein shall have the meanings
given to them in the Indenture.

(the “Transferor”) owns and proposes to transfer the Note[s] or
interest in such Note[s] specified in Annex A hereto, in the principal amount of
US$ in such Note[s] or interests (the “Transfer”), to (the
“Transferee”), as further specified in Annex A hereto. In connection with the Transfer, the
Transferor hereby certifies that:

[CHECK ALL THAT APPLY]

1.0 Check if Transferee will take delivery of a Book-Entry Interest in the 144A Global

Note or a Definitive Registered Note Pursuant to Rule 144A. The Transfer is being effected
pursuant to and in accordance with Rule 144A under the United States Securities Act of 1933,

as amended (the “U.S. Securities Act”), and, accordingly, the Transferor hereby further
certifies that the beneficial interest or the Book-Entry Interest or Definitive Registered Note is
being transferred to a Person that the Transferor reasonably believed and believes is purchasing
the beneficial interest or the Book-Entry Interest or Definitive Registered Note for its own
account, or for one or more accounts with respect to which such Person exercises sole
investment discretion, and such Person and each such account is a “qualified institutional
buyer” within the meaning of Rule 144A under the U.S. Securities Act in a transaction meeting
the requirements of Rule 144A under the U.S. Securities Act and such Transfer is in compliance
with any applicable blue sky securities laws of any state of the United States. Upon
consummation of the proposed Transfer in accordance with the terms of the Indenture, the
transferred beneficial interest or the Book-Entry Interest or Definitive Registered Note will be
subject to the restrictions on transfer enumerated in the Private Placement Legend and
Canadian Restricted Legend printed on the 144A Global Note and/or the Definitive Registered
Note and in the Indenture and the U.S. Securities Act.

2.0 Check if Transferee will take delivery of a Book-Entry Interest in the Requlation

S Global Note or a Definitive Registered Note pursuant to Requlation S. The Transfer is
being effected pursuant to and in accordance with Rule 903 or Rule 904 under the U.S.

Securities Act and, accordingly, the Transferor hereby further certifies that (i) the Transfer is
not being made to a person in the United States and (x) at the time the buy order was originated,
the Transferee was outside the United States or such Transferor and any Person acting on its
behalf reasonably believed and believes that the Transferee was outside the United States or
(y) the transaction was executed in, on or through the facilities of a designated offshore
securities market, (ii) such Transferor does not know that the transaction was prearranged with
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a buyer in the United States, (iii) no directed selling efforts have been made in connection with
the Transfer in contravention of the requirements of Rule 903(b) or Rule 904(b) of Regulation
S under the U.S. Securities Act, (iv) the transaction is not part of a plan or scheme to evade the
registration requirements of the U.S. Securities Act and (v) if the proposed transfer is being
effected prior to the expiration of a Restricted Period, the transferee is not a U.S. Person, as
such term is defined pursuant to Regulation S of the U.S. Securities Act, and will take delivery
only as a Book-Entry Interest so transferred through Euroclear or Clearstream. Upon
consummation of the proposed transfer in accordance with the terms of the Indenture, the
transferred Book-Entry Interest or Definitive Registered Note will be subject to the restrictions
on Transfer enumerated in the Private Placement Legend and Canadian Restricted Legend
printed on the Regulation S Global Note and/or the Definitive Registered Note and in the
Indenture and the U.S. Securities Act.

3.0 Check and complete if Transferee will take delivery of a Book-Entry Interest in a
Global Note or a Definitive Registered Note pursuant to any provision of the U.S.

Securities Act other than Rule 144A or Reqgulation S. The Transfer is being effected in
compliance with the transfer restrictions applicable to Book-Entry Interests in Global Notes

and Definitive Registered Notes and pursuant to and in accordance with the U.S. Securities Act
and any applicable blue sky securities laws of any state of the United States.

It is acknowledged that all transfers in Notes or beneficial interest therein, prior to the date
specified in the Canadian Restricted Legend must be pursuant to exemptions from prospectus
requirements under Canadian Securities Legislation, if applicable, and following such date, the
transferors are required to comply with resale restrictions under Canadian Securities
Legislation, if applicable. If the Issuer, Trustee or Transfer Agent so require, all transfers must
be accompanied by such certifications, opinions or other evidence satisfactory to each of the
Issuer, the Trustee and the Transfer Agent as to the compliance with applicable Canadian
Securities Legislation.

This certificate and the statements contained herein are made for your benefit and the benefit
of the Issuer.

[Insert Name of Transferor]

By:
Name:
Title:

Dated:

SIGNATURE GUARANTEE:

Signatures must be guaranteed by an “eligible guarantor institution” meeting the requirements
of the Registrar, which requirements include membership or participation in the Security
Transfer Agent Medallion Program (“STAMP”) or such other “signature guarantee program”
as may be determined by the Registrar in addition to, or in substitution for, STAMP, all in
accordance with the Securities Exchange Act of 1934, as amended.

A-22

87090334_6



ANNEX A TO CERTIFICATE OF TRANSFER
1) The Transferor owns and proposes to transfer the following:
[CHECK ONE]
(@) O a Book-Entry Interest in the:

() O 144A Global Note (ISIN ), or

(i) O Regulation S Global Note (ISIN

@) After the Transfer the Transferee will hold:
[CHECK ONE]
(@) OO a Book-Entry Interest in the:

() O 144A Global Note (ISIN ), or

(i) O Regulation S Global Note (ISIN
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	(1) FIRST QUANTUM MINERALS LTD., a company continued under the laws of the Province of British Columbia, Canada (the “Issuer”);
	(2) THE GUARANTORS (as defined herein);
	(3) CITIBANK, N.A., LONDON BRANCH (the “Trustee”, “Paying Agent” and “Transfer Agent”); and
	(4) CITIGROUP GLOBAL MARKETS EUROPE AG (the “Registrar”).
	1. DEFINITIONS
	1.1 Definitions

	“144A Global Note” means a Global Note bearing the Global Note Legend, the Private Placement Legend and Canadian Restricted Legend deposited with the Custodian and registered in the name of Cede & Co., as nominee for DTC, that will be issued in an in...
	“2022 FQM Notes” means the US$850,000,000 aggregate principal amount of the Issuer’s 7.250% Senior Notes due 2022.
	“2023 FQM Notes” means the US$1,600,000,000 aggregate principal amount of the Issuer’s 7.250% Senior Notes due 2023.
	“2024 FQM Notes” means the US$850,000,000 aggregate principal amount of the Issuer’s 6.500% Senior Notes due 2024.
	“2025 FQM Notes” means the US$1,350,000,000 aggregate principal amount of the Issuer’s 7.500% Senior Notes due 2025.
	“2026 FQM Notes” means the US$1,000,000,000 aggregate principal amount of the Issuer’s 6.875% Senior Notes due 2026.
	“Acquired Debt” means, with respect to any specified Person:
	(a) Indebtedness of any other Person existing at the time such other Person is merged with or into or became a Subsidiary of such specified Person, whether or not such Indebtedness is incurred in connection with, or in contemplation of, such other Per...
	(b) Indebtedness of any Person assumed by the specified Person in connection with the acquisition of assets and assumption of related liabilities from such other Person, whether or not such Indebtedness is incurred in connection with, or in contemplat...
	(c) Indebtedness secured by a Lien encumbering any asset acquired by such specified Person.

	“Additional Assets” means:
	(a) any property, plant, equipment or assets used or useful in a Permitted Business;
	(b) any Permitted Business Investments;
	(c) the Capital Stock of a Person that becomes a Restricted Subsidiary as a result of the acquisition of such Capital Stock by the Issuer or any of its Restricted Subsidiaries; or
	(d) Capital Stock constituting a minority interest in any Person that at such time is a Restricted Subsidiary;

	“Affiliate” of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct or indirect common control with such specified Person. For purposes of this definition, “control,” as used with respect to ...
	“Agents” means the Paying Agent(s), the Transfer Agent(s), the Authenticating Agent(s) and the Registrar(s).
	“Applicable Premium” means, with respect to any Note on any Redemption Date, the greater of (a) 1% of the principal amount of such Note and (b) the excess of:
	(a) the present value at such Redemption Date of (i) the Redemption Price of the Note as set out in Section 3.8 of this Indenture on October 15, 2023 plus (ii) all required interest payments due on the Note through October 15, 2023 (excluding accrued ...
	(b) the then-outstanding principal amount of the Note.

	“Applicable Procedures” means, with respect of any transfer or exchange of or for beneficial interests in any Global Note, the rules and procedures of DTC that apply to such transfer or exchange.
	“Asset Sale” means:
	(a) the sale, lease, conveyance or other disposition of any assets or rights; provided that the sale, lease, conveyance or other disposition of all or substantially all of the assets of the Issuer and its Restricted Subsidiaries taken as a whole will ...
	(b) the issuance of Equity Interests in any of the Issuer’s Restricted Subsidiaries or the sale by the Issuer or its Subsidiaries of Equity Interests in any of its Subsidiaries.
	(a) any single transaction or series of related transactions that involves assets having a Fair Market Value of less than the greater of (x) US$35.0 million and (y) 0.2% of Total Assets;
	(b) a transfer of assets or Equity Interests between or among the Issuer and its Restricted Subsidiaries;
	(c) an issuance of Equity Interests by a Restricted Subsidiary of the Issuer to the Issuer or to a Restricted Subsidiary of the Issuer;
	(d) the sale or lease of products, services or mineral or ore products inventory or accounts receivable or other assets in the ordinary course of business;
	(e) the abandonment, farm-in, farm-out, lease or sublease of any mining properties, licenses or rights or surface rights or the forfeiture or other disposition of such properties, licenses or rights, in each case in the ordinary course of business;
	(f) the disposition of assets to a Person who is providing services (the provision of which have been or are to be outsourced by the Issuer or any Restricted Subsidiary to such Person) related to such assets;
	(g) any sale or other disposition of damaged, unserviceable, worn-out or obsolete assets in the ordinary course of business;
	(h) the sale or other disposition of cash or Cash Equivalents or other financial assets in the ordinary course of business;
	(i) for purposes of Section 4.9 only, the making of a Permitted Investment or a disposition subject to Section 4.8;
	(j) granting of Liens not prohibited by Section 4.7;
	(k) the licensing or sublicensing of intellectual property or other general intangibles and licenses, leases or subleases of other property, in the ordinary course of business and which do not materially interfere with the business of the Issuer and i...
	(l) a surrender or waiver of contract rights, mining licenses or rights, or surface rights or the settlement, release or surrender of contract, tort or other claims of any kind;
	(m) transactions permitted under Section 5.1;
	(n) dispositions of receivables in connection with the compromise, settlement or collection thereof in the ordinary course of business or in bankruptcy or similar proceedings and exclusive of factoring or similar arrangements;
	(o) foreclosure, condemnation, expropriation, nationalization, eminent domain or any similar action with respect to any property or other assets;
	(p) dispositions to the extent required by, or made pursuant to customary buy/sell arrangements between the joint venture parties set forth in joint venture arrangements and similar binding agreements;
	(q) any farm-out, lease or sublease of developed or undeveloped mining properties, licenses or rights, or surface rights owned or held by the Issuer or any of its Restricted Subsidiaries in exchange (within 180 days) for mining properties, licenses or...
	(r) any trade or exchange by the Issuer or any Restricted Subsidiary of mining properties, licenses or rights, or surface rights or other properties or assets for mining properties, licenses or rights, or surface rights or other properties or assets o...
	(s) sale or transfer (whether or not in the ordinary course of business) of mining properties, licenses or rights, or surface rights, or direct or indirect interests in real property; provided that, at the time of such sale or transfer, such propertie...
	(t) any substantially contemporaneous (and in any event occurring within 180 days of each other) purchase and sale or exchange of assets or properties or interests therein (including a combination of assets (which assets may include Capital Stock or a...

	“Authority” means any competent regulatory, prosecuting, Tax or governmental authority in any jurisdiction.
	“Bankruptcy Law” means any law relating to bankruptcy, insolvency, receivership, moratorium, winding up, liquidation, reorganization or relief of debtors or any amendment to, succession to or change in any such law, including, without limitation, (i)...
	“Beneficial Owner” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the U.S. Exchange Act, except that in calculating the beneficial ownership of any particular “person” (as that term is used in Section 13(d)(3) of the U.S. Ex...
	“Board of Directors” means:
	(a) with respect to a corporation, the board of directors of the corporation or any committee thereof duly authorized to act on behalf of such board;
	(b) with respect to a partnership, the board of directors of the general partner of the partnership;
	(c) with respect to a limited liability company, the managing member or members or any controlling committee of managing members thereof; and
	(d) with respect to any other Person, the board or committee of such Person serving a similar function.

	“Book-Entry Interest” means a beneficial interest in a Global Note held by or through a Participant.
	“Business Day” means each day that is not a Saturday, Sunday or other day on which banking institutions in London, Vancouver or New York or place of payment under this Indenture are authorized or required by law to close.
	“Calculation Date” has the meaning given in the definitions of “Fixed Charge Coverage Ratio,” “Senior Secured Leverage Ratio” and “Total Leverage Ratio,” as applicable.
	“Canadian Securities Legislation” means all applicable securities laws in each of the provinces and territories of Canada in which the Issuer is a “reporting issuer” or its equivalent, including, without limitation, the Province of British Columbia, ...
	“Canadian Restricted Legend” means the legend set forth in Section 2.6(f)(iii) and in Schedule 1 hereto, which is required to be placed on all Notes issued under this Indenture except where otherwise permitted by the provisions of this Indenture.
	“Capital Lease Obligation” means, at the time any determination is to be made, the amount of the liability in respect of a capital lease that would at that time be required to be capitalized on a balance sheet prepared in accordance with IFRS, and th...
	“Capital Stock” means:
	(a) in the case of a corporation, corporate stock;
	(b) in the case of an association or business entity, any and all shares, interests, participations, rights or other equivalents (however designated) of corporate stock;
	(c) in the case of a partnership or limited liability company, partnership interests (whether general or limited) or, membership interests; and
	(d) any other interest or participation that confers on a Person the right to receive a share of the profits and losses of, or distributions of assets of, the issuing Person, but excluding from all of the foregoing any debt securities convertible into...

	“Cash Equivalents” means:
	(a) securities issued or directly and fully guaranteed or insured by the government of the United States of America, a member state of the European Union on January 1, 2003 (excluding Greece), Switzerland, Canada, Australia, Jersey, Guernsey or Isle o...
	(b) certificates of deposit, time deposits, eurodollar time deposits, money market deposits, overnight bank deposits or bankers’ acceptances (and similar instruments) having maturities of not more than fifteen months from the date of acquisition there...
	(c) repurchase obligations with a term of not more than 30 days for underlying securities of the types described in clauses (a) and (b) entered into with any financial institution meeting the qualifications specified in clause (b) above;
	(d) commercial paper rated at the time of acquisition thereof at least “A-2” or the equivalent thereof by Standard & Poor’s Ratings Services or at least “P-2” or the equivalent thereof by Moody’s Investors Service, Inc., or carrying an equivalent rati...
	(e) interests in any investment company or money market fund which invests 95% or more of its assets in instruments of the type specified in clauses (a) through (d) above.

	“Change of Control” means the occurrence of any of the following:
	(a) the direct or indirect sale, lease, transfer, conveyance or other disposition (other than by way of merger or consolidation or similar business combination transaction), in one or a series of related transactions, of all or substantially all of th...
	(b) the adoption of a plan relating to the liquidation or dissolution of the Issuer or a Significant Subsidiary of the Issuer that owns or controls all or substantially all of the assets or properties of the Issuer and its Restricted Subsidiaries take...
	(c) the consummation of any transaction (including, without limitation, any merger or consolidation or similar business combination transaction), the result of which is that any “person” (as defined in (a) above) becomes the Beneficial Owner, directly...

	“Clearstream” means Clearstream Banking, société anonyme.
	“Code” means the U.S. Internal Revenue Code of 1986, as amended.
	“Consolidated EBITDA” means, with respect to any specified Person for any period, the Consolidated Net Income of such Person for such period plus the following, without duplication:
	(a) an amount equal to any extraordinary loss plus any net loss realized by such Person or any of its Restricted Subsidiaries in connection with an Asset Sale (together with any related provision for taxes and any related non-recurring charges relatin...
	(b) provision for taxes based on income or profits of such Person and its Restricted Subsidiaries for such period to the extent deducted in calculating such Consolidated Net Income; plus
	(c) the Fixed Charges of such Person and its Restricted Subsidiaries for such period to the extent deducted in calculating such Consolidated Net Income; plus
	(d) depreciation, depletion, amortization (including, without limitation, amortization of intangibles and deferred financing fees but excluding amortization of prepaid cash expenses that were paid in a prior period), impairment and other non-cash char...
	(e) any expenses, charges or other costs related to the issuance of any Capital Stock, or any Permitted Investment, acquisition, disposition, recapitalization or listing or the incurrence of Indebtedness permitted to be incurred under Section 4.6 (inc...
	(f) (i) any foreign currency translation gains and losses (including gains and losses related to currency remeasurements of Indebtedness); and (ii) any restoration expense of the Issuer and its Restricted Subsidiaries attributable to accounting change...
	(g) the amount of any minority interest expense consisting of subsidiary income attributable to minority equity interests of third parties in any non-wholly owned Restricted Subsidiary in such period or any prior period, except to the extent of divide...
	(h) the proceeds of any loss of profit, business interruption or equivalent insurance received or that become receivable during such period to the extent the associated losses arising out of the event that resulted in the payment of such business inte...
	(i) (x) the amount of any integration cost or business optimization expense or cost and other restructuring charges, expenses, accruals or reserves (including charges directly related to implementation of cost-savings initiatives) that is deducted (an...
	(j) non-cash items increasing such Consolidated Net Income for such period, other than items that were accrued in the ordinary course of business.

	“Consolidated Net Income” means, with respect to any specified Person for any period, the aggregate of the Net Income of such Person and its Restricted Subsidiaries for such period, on a consolidated basis (excluding the Net Income of any Unrestricte...
	(a) the Net Income of any Person that is not a Restricted Subsidiary or that is accounted for by the equity method of accounting will be included only to the extent of the amount of dividends or similar distributions paid in cash to the specified Pers...
	(b) solely for the purpose of determining the amount available for Restricted Payments under Section 4.8(a)(C)(3)(i), any net income (loss) of any Restricted Subsidiary (other than any Guarantor) will be excluded if such Subsidiary is subject to restr...
	(c) the cumulative effect of a change in accounting principles will be excluded;
	(d) non-cash income resulting from transfers of assets between such Person or any of its Restricted Subsidiaries, on the one hand, and an Unrestricted Subsidiary, on the other hand, will be excluded;
	(e) any gain (or loss) realized upon the sale or other disposition of any property, plant or equipment of such Person or its consolidated Restricted Subsidiaries (including pursuant to any sale or leaseback transaction) which is not sold or otherwise ...
	(f) any unrealized non-cash gains or losses in respect of Hedging Obligations or any ineffectiveness recognized in earnings related to qualifying hedge transactions or the fair value or changes therein recognized in earnings for derivatives that do no...
	(g) any non-cash compensation charge or expense arising from any grant of stock, stock option or other equity based award will be excluded;
	(h) to the extent deducted in the calculation of Net Income, any non-cash or non- recurring charges associated with any premium or penalty paid, write-off of deferred financing costs or other financial recapitalization charges in connection with redee...
	(i) (i) extraordinary, exceptional, unusual or non-recurring gains, losses or charges, (ii) any asset impairment charges or the financial impacts of natural disasters (including fire, flood and storm and related events) or (iii) any non-cash charges o...

	“Contingent Obligations” means, with respect to any Person, any obligation of such Person Guaranteeing in any manner, whether directly or indirectly, any operating lease, dividend or other obligation that, in each case, does not constitute Indebtedne...
	(a) to purchase any such primary obligation or any property constituting direct or indirect security therefor;
	(b) to advance or supply funds:
	(i) for the purchase or payment of any such primary obligation; or
	(ii) to maintain the working capital or equity capital of the primary obligor or otherwise to maintain the net worth or solvency of the primary obligor; or

	(c) to purchase property, securities or services primarily for the purpose of assuring the owner of any such primary obligation of the ability of the primary obligor to make payment of such primary obligation against loss in respect thereof; or
	(d) for the avoidance of doubt, any contingent obligations in respect of workers’ compensation claims, early retirement or termination obligations, pension fund obligations or contributions, or similar claims, obligations or contributions or social se...

	“continuing” means, with respect to any Default or Event of Default, that such Default or Event of Default has not been cured or waived.
	“Corporate Trust Office” means the office of the Trustee located at its address for notices specified in Section 14.2 hereof.
	“Credit Facilities” means, one or more debt facilities, capital markets indentures, instruments or arrangements incurred by the Issuer, any Restricted Subsidiary or any Finance Subsidiary with banks or other institutions or investors, providing for r...
	“Currency Exchange Protection Agreement” means, in respect of any Person, any foreign exchange contract, currency swap agreement, currency option, cap, floor, ceiling or collar agreement or other similar agreement or arrangement designed to protect s...
	“Custodian” means Citibank, N.A., London Branch, as custodian with respect to the Notes in global form, or any successor entity thereto.
	“Default” means any event that is, or with the passage of time or the giving of notice or both would be, an Event of Default.
	“Designated Non-Cash Consideration” means the Fair Market Value of non-cash consideration received by the Issuer or one of its Restricted Subsidiaries in connection with an Asset Sale that is so designated as “Designated Non-Cash Consideration” pursu...
	“Definitive Registered Note” means a certificated Note registered in the name of the Holder thereof and issued in accordance with Sections 2.6 and 2.7 hereof, substantially in the form of Schedule 1 hereto, except that such Note shall not bear the Gl...
	“Depositary” means DTC until a successor Depositary, if any, shall have become such pursuant to this Indenture, and thereafter “Depositary” shall mean or include each Person who is then a Depositary hereunder.
	“Disqualified Stock” means any Capital Stock that, by its terms (or by the terms of any security into which it is convertible, or for which it is exchangeable, in each case, at the option of the holder of the Capital Stock), or upon the happening of ...
	“Dollar Equivalent” means with respect to any monetary amount in a currency other than U.S. dollars, at any time for the determination thereof, the amount of U.S. dollars obtained by converting such foreign currency involved in such computation into ...
	“DTC” means The Depository Trust Company.
	“Equity Interests” means Capital Stock and all warrants, options or other rights to acquire Capital Stock (but excluding any debt security that is convertible into, or exchangeable for, Capital Stock).
	“Equity Offering” means any public or private sale of Capital Stock (other than Disqualified Stock) by the Issuer after the Issue Date.
	“Escrowed Proceeds” means the proceeds from the offering of any debt securities or other Indebtedness paid into escrow accounts with an independent escrow agent on the date of the applicable offering or incurrence pursuant to escrow arrangements that...
	“Euroclear” means Euroclear Bank SA/NV.
	“Existing Indebtedness” means Indebtedness of the Issuer and its Subsidiaries in existence on the date of this Indenture, until such amounts are repaid.
	“Existing Notes” means the 2022 FQM Notes, the 2023 FQM Notes, the 2024 FQM Notes, the 2025 FQM Notes and the 2026 FQM Notes.
	“Fair Market Value” means the value that would be paid by a willing buyer to an unaffiliated willing seller in a transaction not involving distress or necessity of either party, as determined in good faith by a responsible accounting or financial off...
	“FATCA Withholding” means any withholding or deduction required pursuant to an agreement described in section 1471(b) of the Code, or otherwise imposed pursuant to sections 1471 through 1474 of the Code, any regulations or agreements thereunder, any ...
	“Finance Subsidiary” means a wholly owned subsidiary that is formed for the purpose of borrowing funds or issuing securities and lending the proceeds to the Issuer or a Guarantor and that conducts no business other than as may be reasonably incidenta...
	“Fitch” means Fitch, Inc.
	“Fixed Charge Coverage Ratio” means, with respect to any specified Person for any period, the ratio of the Consolidated EBITDA of such Person for such period to the Fixed Charges of such Person for such period. In the event that the specified Person ...
	(a) acquisitions that have been made by the specified Person or any of its Restricted Subsidiaries, including through mergers, consolidations or otherwise (including acquisitions of assets used or useful in the Permitted Business), or any Person or an...
	(b) the Consolidated EBITDA attributable to discontinued operations, as determined in accordance with IFRS, and operations or businesses (and ownership interests therein) disposed of prior to the Calculation Date, will be excluded;
	(c) the Fixed Charges attributable to discontinued operations, as determined in accordance with IFRS, and operations or businesses (and ownership interests therein) disposed of prior to the Calculation Date, will be excluded, but only to the extent th...
	(d) any Person that is a Restricted Subsidiary on the Calculation Date will be deemed to have been a Restricted Subsidiary at all times during such four-quarter period;
	(e) any Person that is not a Restricted Subsidiary on the Calculation Date will be deemed not to have been a Restricted Subsidiary at any time during such four-quarter period; and
	(f) if any Indebtedness bears a floating rate of interest, the interest expense on such Indebtedness will be calculated as if the rate in effect on the Calculation Date had been the applicable rate for the entire period (taking into account any Hedgin...

	“Fixed Charges” means, with respect to any specified Person for any period, the sum, without duplication, of:
	(a) the consolidated interest expense (net of interest income) of such Person and its Restricted Subsidiaries for such period, whether paid or accrued (including, without limitation, amortization of discount (but not debt issuance costs, commissions, ...
	(b) the consolidated interest expense of such Person and its Restricted Subsidiaries that was capitalized during such period; plus
	(c) any interest on Indebtedness of another Person that is guaranteed by such Person or one of its Restricted Subsidiaries or secured by a Lien on assets of such Person or one of its Restricted Subsidiaries, whether or not such Guarantee or Lien is ca...
	(d) the product of (i) all dividends, whether paid or accrued and whether or not in cash, on any series of preferred stock of such Person or any of its Restricted Subsidiaries, other than dividends on Equity Interests payable solely in Equity Interest...

	“Global Note Legend” means the legend set forth in Section 2.6(f)(i) and in Schedule 1 hereto, which is required to be placed on all Global Notes issued under this Indenture.
	“Global Notes” means, individually and collectively, each of the global notes, substantially in the form of Schedule 1 hereto and that bears the Private Placement Legend, Canadian Restricted Legend and Global Note Legend, issued in accordance with Se...
	“Guarantee” means a guarantee other than by endorsement of negotiable instruments for collection in the ordinary course of business, direct or indirect, in any manner including, without limitation, by way of a pledge of assets or through letters of c...
	“Guarantor” means any Subsidiary of the Issuer that executes a Note Guarantee in accordance with the provisions of this Indenture, and their respective successors and assigns, in each case, until the Note Guarantee of such Person has been released in...
	“Hedging Obligations” means, with respect to any specified Person, the obligations of such Person under:
	(a) interest rate swap agreements (whether from fixed to floating or from floating to fixed), interest rate cap agreements and interest rate collar agreements, other agreements or arrangements designed to manage interest rates or interest rate risk;
	(b) any foreign exchange contract, currency swap agreement, currency option, cap, floor, ceiling or collar agreement or other similar agreement or arrangement designed to protect such Person against fluctuations in currency exchange rates;
	(c) any forward contract, commodity futures contract, commodity option agreement, commodity swap agreement or other similar agreement or arrangement designed to protect against fluctuations in the price of commodities used, produced, processed or sold...
	(d) other agreements or arrangements designed to protect such Person against fluctuations in interest rates, commodity prices or currency exchange rates, including Currency Exchange Protection Agreements.

	“Holder” means the Person in whose name a Note is registered on the Registrar’s books.
	“IFRS” means International Financial Reporting Standards as in effect from time to time.
	“Indebtedness” means, with respect to any specified Person, any indebtedness of such Person (excluding accrued expenses and trade payables):
	(a) in respect of borrowed money;
	(b) evidenced by bonds, notes, debentures or similar instruments or letters of credit (or reimbursement agreements in respect thereof);
	(c) in respect of banker’s acceptances (except to the extent any such reimbursement obligations relate to trade payables and such obligations are satisfied within 30 days of incurrence);
	(d) representing Capital Lease Obligations;
	(e) representing the balance deferred and unpaid of the purchase price of any property due more than one year after such property is acquired;
	(f) the principal component or liquidation preference of all obligations of such Person with respect to the redemption, repayment or other repurchase of any Disqualified Stock or, with respect to any Subsidiary, any Preferred Stock (but excluding, in ...
	(g) representing any Hedging Obligations;
	(h) the principal component of all Indebtedness of other Persons secured by a Lien on any asset of such Person, whether or not such Indebtedness is assumed by such Person; provided, however, that the amount of such Indebtedness will be the lesser of (...
	(i) the principal component of Indebtedness of other Persons to the extent Guaranteed by such Person,

	The term “Indebtedness” shall not include:
	(a) any lease of property which would be considered an operating lease under IFRS;
	(b) for the avoidance of doubt, Contingent Obligations;
	(c) Reclamation Obligations;
	(d) money borrowed and set aside at the time of the incurrence of any Indebtedness in order to pre-fund the payment of interest on such Indebtedness, provided that such money is held to secure the payment of such interest; or
	(e) in connection with the purchase by the Issuer or any Restricted Subsidiary of any business, any post-closing payment adjustments to which the seller may become entitled to the extent such payment is determined by a final closing balance sheet or s...

	“Indenture” means this instrument as originally executed or as it may from time to time be supplemented or amended by one or more indentures supplemental hereto entered into pursuant to the applicable provisions hereof.
	“Indirect Participant” means a Person who holds a beneficial interest in a Global Note through a Participant.
	“Initial Purchasers” means the initial purchasers of the Original Notes as identified in the Offering Memorandum.
	“Interest Payment Date” means the Stated Maturity of an installment of interest on the Notes.
	“Investment Grade Status” shall occur when the Notes are rated as follows by two of the following three Rating Agencies: Baa3 or better by Moody’s, BBB− or better by S&P and/or BBB- or better by Fitch (or, if any such entity ceases to rate the Notes,...
	“Investments” means, with respect to any Person, all direct or indirect investments by such Person in other Persons (including Affiliates) in the forms of loans (including Guarantees or other obligations, but excluding advances or extensions of credi...
	“Issue Date” means the date of original issuance of the Notes.
	“Issuer” means First Quantum Minerals Ltd., a company continued under the laws of the Province of British Columbia, Canada, named as such in this Indenture until a successor replaces it and, thereafter, means the successor.
	“Issuer Order” means a written order of the Issuer signed by any Person authorized by a resolution of the Board of Directors of the Issuer and delivered to the Trustee.
	“Liability” means any liability of the Registrar or any other party to this Indenture to the Issuer and each of the Guarantors arising under or in connection with this Indenture and in respect of which the relevant Write-down and Conversion Powers ma...
	“Lien” means any mortgage, lien, pledge, charge, security interest or encumbrance of any kind, whether or not filed, recorded or otherwise perfected under applicable law, or preference or priority or other encumbrance upon or with respect to, any pro...
	“Management Advances” means loans or advances made to, or Guarantees with respect to loans or advances made to, directors, Officers or employees of any Issuer or any Restricted Subsidiary:
	(a) in respect of travel, entertainment or moving related expenses incurred in the ordinary course of business;
	(b) in respect of moving related expenses incurred in connection with any closing or consolidation of any facility or office; or
	(c) in the ordinary course of business and (in the case of this clause (c)) not exceeding US$5.0 million in the aggregate outstanding at any time.

	“Maturity” means, with respect to any indebtedness, the date on which any principal of such indebtedness becomes due and payable as therein or herein provided, whether at the Stated Maturity with respect to such principal or by declaration of acceler...
	“Minority Interest” means the percentage interest represented by any shares of stock of any class of Capital Stock of a Restricted Subsidiary of the Issuer that are not owned by the Issuer or a Restricted Subsidiary of the Issuer.
	“Moody’s” means Moody’s Investors Service, Inc.
	“Net Income” means, with respect to any specified Person, the net income (loss) of such Person, determined in accordance with IFRS and before any reduction in respect of preferred stock dividends, excluding, however:
	(a) any gain (but not loss), together with any related provision for taxes on such gain (but not loss), realized in connection with: (i) any Asset Sale; or (ii) the disposition of any securities by such Person or any of its Restricted Subsidiaries or ...
	(b) any extraordinary or non-recurring gain (but not loss), together with any related provision for taxes on such extraordinary or non-recurring gain (but not loss).

	“Net Proceeds” means the aggregate cash proceeds received by the Issuer or any of its Restricted Subsidiaries in respect of any Asset Sale (including, without limitation, any cash received upon the sale or other disposition of any non-cash considerat...
	(a) all legal, accounting, investment banking, commissions and other fees and expenses incurred, title and recording tax expenses, and all federal, state, provincial, foreign and local taxes required to be paid or accrued as a liability under IFRS, as...
	(b) all payments made on any Indebtedness which is secured by any assets subject to such Asset Sale, in accordance with the terms of any Lien upon such assets, or which must by its terms, or in order to obtain a necessary consent to such Asset Sale, o...
	(c) all distributions and other payments required to be made to holders of Minority Interests in Subsidiaries or joint ventures as a result of such Asset Sale; and
	(d) the deduction of appropriate amounts to be provided by the seller as a reserve, in accordance with IFRS, or held in escrow, in either case for adjustment in respect of the sale price or for any liabilities associated with the assets disposed of in...

	“Non-Recourse Debt” means Indebtedness:
	(a) as to which neither the Issuer nor any of its Restricted Subsidiaries (i) provides credit support of any kind (including any undertaking, agreement or instrument that would constitute Indebtedness), (ii) is directly or indirectly liable as a guara...
	(b) no default with respect to which (including any rights that the holders of the Indebtedness may have to take enforcement action against an Unrestricted Subsidiary) would permit upon notice, lapse of time or both any holder of any other Indebtednes...
	(c) the explicit terms of which provide there is no recourse to the stock or assets of the Issuer or any of its Restricted Subsidiaries, except as contemplated by clause (w) of the definition of Permitted Liens.

	“Non-U.S. Person” means a person who is not a U.S. Person.
	“Note Guarantee” means a Guarantee by each Guarantor of the Issuer’s Obligations under this Indenture and the Notes, executed pursuant to the provisions of this Indenture.
	“Obligations” means any principal, interest, penalties, fees, expenses, indemnifications, reimbursements, damages and other liabilities payable under the documentation governing any Indebtedness.
	“Offering Memorandum” means the offering memorandum dated as of September 17, 2020, relating to the offering of the Original Notes.
	“Officer” means the Chairman of the Board, the Chief Executive Officer, the President, the Chief Financial Officer, any Vice President, the Treasurer or the Secretary of the Issuer or, in the event that the Issuer is a partnership or a limited liabil...
	“Officer’s Certificate” means a certificate signed by an Officer.
	“Operating Subsidiary” means a Subsidiary of the Issuer that is in the business of owning and operating mines.
	“Opinion of Counsel” means a written opinion from legal counsel (in form and substance reasonably acceptable to the Trustee, where such opinion is addressed to, or is for the benefit of, the Trustee). The counsel may be an employee of or counsel to t...
	“Permitted Business” means (i) any businesses, services or activities engaged in by the Issuer or any of its Restricted Subsidiaries on the Issue Date and (ii) any businesses, services or activities that are related, complementary, incidental, ancill...
	“Permitted Business Investments” means Investments made in (A) a Permitted Business, including through agreements, acquisitions, transactions, interests or arrangements which permit one to share (or have the effect of sharing) risks or costs, comply ...
	“Permitted Investments” means:
	(a) any Investment in the Issuer or in a Restricted Subsidiary of the Issuer;
	(b) any Investment in cash and Cash Equivalents;
	(c) any Investment by the Issuer or any Restricted Subsidiary of the Issuer in any Person whose primary business is a Permitted Business, if as a result of such Investment:
	(i) such Person becomes a Restricted Subsidiary of the Issuer; or
	(ii) such Person is merged, consolidated or amalgamated with or into, or transfers or conveys substantially all of its assets to, or is liquidated into, the Issuer or a Restricted Subsidiary of the Issuer,

	(d) any Investment made as a result of the receipt of non-cash consideration from an Asset Sale that was made pursuant to and in compliance with Section 4.9;
	(e) any acquisition of assets or Capital Stock solely in exchange for the issuance of Equity Interests (other than Disqualified Stock) of the Issuer;
	(f) any Investments received in compromise or resolution of (i) obligations of trade creditors or customers that were incurred in the ordinary course of business of the Issuer or any of its Restricted Subsidiaries, including pursuant to any plan of re...
	(g) Investments represented by Hedging Obligations not for speculative purposes;
	(h) receivables owing to the Issuer or any Restricted Subsidiary created or acquired in the ordinary course of business and payable or dischargeable in accordance with customary trade terms; provided, however, that such trade terms may include such co...
	(i) surety and performance bonds and workers’ compensation, utility, lease, tax, performance and similar deposits and prepaid expenses in the ordinary course of business;
	(j) Guarantees of Indebtedness permitted under Section 4.6;
	(k) Guarantees by the Issuer or any of its Restricted Subsidiaries of operating leases (other than Capital Lease Obligations) or of other obligations that do not constitute Indebtedness, in each case entered into by any Restricted Subsidiary in the or...
	(l) Investments of a Restricted Subsidiary acquired after the Issue Date or of any entity merged into the Issuer or merged into or consolidated or amalgamated with a Restricted Subsidiary in accordance with Section 5.1 to the extent that such Investme...
	(m) Investments received as a result of a foreclosure by the Issuer or any of its Restricted Subsidiaries with respect to any secured Investment in default;
	(n) any Investment existing on, or made pursuant to binding commitments existing on, the Issue Date and any Investment consisting of an extension, modification or renewal of any Investment existing on, or made pursuant to a binding commitment existing...
	(o) Investments in the Notes and any other Indebtedness of the Issuer or any Restricted Subsidiary;
	(p) Management Advances;
	(q) payroll, commission, travel, relocation and similar advances to cover matters that are expected at the time of such advances ultimately to be treated as expenses for accounting purposes and that are made in the ordinary course of business;
	(r) Investments in any Person to the extent such Investments consist of prepaid expenses, negotiable instruments held for collection and lease, utility and workers’ compensation, performance and similar deposits made in the ordinary course of business...
	(s) [Reserved];
	(t) other Investments in any Person having an aggregate Fair Market Value (measured on the date each such Investment was made and without giving effect to subsequent changes in value), when taken together with all other Investments made pursuant to th...

	“Permitted Liens” means, with respect to any Person:
	(a) Liens securing Indebtedness incurred under Credit Facilities pursuant to Section 4.6(b)(i);
	(b) Liens in favor of the Issuer or any Restricted Subsidiary;
	(c) Liens on property of a Person existing at the time such Person is merged with or into or consolidated or amalgamated with the Issuer or any Subsidiary of the Issuer; provided that such Liens were in existence prior to the contemplation of such mer...
	(d) Liens on property (including Capital Stock) existing at the time of acquisition of the property by the Issuer or any Subsidiary of the Issuer; provided that such Liens were in existence prior to, such acquisition, and not incurred in contemplation...
	(e) Liens existing on the Issue Date;
	(f) Liens on Capital Stock of and assets of any Restricted Subsidiary that is not a Guarantor that secure Indebtedness of such Restricted Subsidiary or any other Restricted Subsidiary that is not a Guarantor;
	(g) Liens for taxes, assessments or governmental charges or claims that (i) are not yet due and payable or (ii) that are being contested in good faith by appropriate proceedings and for which appropriate reserves have been made;
	(h) survey exceptions, encumbrances, ground leases, easements or reservations of, or rights of others for, licenses, rights of way, sewers, electric lines, telegraph and telephone lines and other similar purposes, or zoning, building codes or other re...
	(i) Liens encumbering property or assets under construction arising from progress or partial payments by a customer of the Issuer or its Restricted Subsidiaries relating to such property or assets;
	(j) Liens in favor of customs and revenue authorities arising as a matter of law to secure payments of customs duties in connection with the importation of goods;
	(k) any attachment, prejudgment or judgment Lien that does not constitute an Event of Default and notices of lis pendens and associated rights related to litigation being contested in good faith by appropriate proceedings and for which adequate reserv...
	(l) Liens created for the benefit of (or to secure) the Notes (or any Note Guarantee);
	(m) Liens to secure any Permitted Refinancing Indebtedness permitted to be incurred under this Indenture; provided, however, that:
	(i) the new Lien shall be limited to all or part of the same property and assets that secured or, under the written agreements pursuant to which the original Lien arose, could secure the original Lien (plus improvements and accessions to, such propert...
	(ii) the Indebtedness secured by the new Lien is not increased to any amount greater than the sum of (A) the outstanding principal amount, or, if greater, committed amount, of the Indebtedness renewed, refunded, refinanced, replaced, redeemed, defease...

	(n) Liens arising solely by virtue of any statutory or common law provisions relating to banker’s Liens, rights of set-off or similar rights and remedies as to deposit accounts or other funds maintained or deposited with a depositary institution;
	(o) Liens on cash, Cash Equivalents or other property arising in connection with the defeasance, discharge or redemption of Indebtedness;
	(p) Liens arising under farm-out agreements, farm-in agreements, contracts for the sale, purchase, exchange, transportation, gathering or processing of minerals or ore, declarations, orders and agreements, partnership agreements, operating agreements,...
	(q) any (i) interest or title of a lessor or sublessor under any lease, mineral leases for bonus or rental payments and for compliance with the terms of such leases; (ii) restriction or encumbrance that the interest or title of such lessor or sublesso...
	(r) Liens arising under this Indenture in favor of the Trustee for its own benefit and similar Liens in favor of other trustees, agents and representatives arising under instruments governing Indebtedness permitted to be incurred under this Indenture,...
	(s) Liens securing Hedging Obligations, which obligations are permitted by Section 4.6(b)(viii);
	(t) Liens upon specific items of inventory, receivables or other goods (or the proceeds thereof) of any Person securing such Person’s obligations in respect of bankers’ acceptances or receivables securitizations issued or created for the account of su...
	(u) Liens arising out of conditional sale, title retention, consignment or similar arrangements for the sale of assets entered into in the ordinary course of business;
	(v) (i) mortgages, liens, security interests, restrictions, encumbrances or any other matters of record that have been placed by any developer, landlord, contractor or other third party on property over which the Issuer or any Restricted Subsidiary ha...
	(w) Liens (including put and call arrangements) on Capital Stock or other securities of any Unrestricted Subsidiary that solely secure Indebtedness of such Unrestricted Subsidiary;
	(x) pledges of goods, the related documents of title and/or other related documents arising or created in the ordinary course of the Issuer or any Restricted Subsidiary’s business or operations as Liens only for Indebtedness to a bank or financial ins...
	(y) limited recourse Liens in respect of the ownership interests in, or assets owned by, any joint ventures which are not Restricted Subsidiaries securing obligations of such joint ventures;
	(z) Liens under industrial revenue, municipal or similar bonds;
	(aa) Liens on any proceeds loan made by the Issuer or any Restricted Subsidiary in connection with any future incurrence of Indebtedness permitted under this Indenture and securing that Indebtedness;
	(bb) Liens created on any asset of the Issuer or a Restricted Subsidiary established to hold assets of any stock option plan or any other management or employee benefit or incentive plan or unit trust of the Issuer or a Restricted Subsidiary securing ...
	(cc) Liens over treasury stock of the Issuer or a Restricted Subsidiary purchased or otherwise acquired for value by the Issuer or such Restricted Subsidiary pursuant to a stock buy-back scheme or other similar plan or arrangement;
	(dd) the following ordinary course items:
	(i) leases, licenses, subleases or sublicenses (including, without limitation, real property and intellectual property rights) granted to others that do not materially interfere with the ordinary course of business of the Issuer and its Restricted Sub...
	(ii) landlords’, carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s or the like Liens arising by contract or statute in the ordinary course of business;
	(iii) pledges or deposits made in the ordinary course of business (A) in connection with leases, tenders, bids, statutory obligations, surety or appeal bonds, government contracts, performance bonds and similar obligations, or (B) in connection with w...
	(iv) Liens arising from Uniform Commercial Code financing statement filings under U.S. state law (or similar filings under applicable jurisdictions) regarding operating leases entered into by the Issuer and its Restricted Subsidiaries in the ordinary ...
	(v) Liens on insurance policies and proceeds thereof, or other deposits, to secure insurance premium financings in the ordinary course of business;
	(vi) leases, licenses, subleases and sublicenses of assets in the ordinary course of business; and
	(vii) Liens securing or arising by reason of any netting or set-off arrangement entered into in the ordinary course of banking or other trading activities;

	(ee) Liens securing Indebtedness incurred in accordance with Section 4.6(a); provided that, at the time of incurrence, the Senior Secured Leverage Ratio for the Issuer’s most recently ended four full fiscal quarters for which internal financial statem...
	(ff) Liens securing Indebtedness permitted by Section 4.6(b)(iv) covering only the assets acquired with or financed by such Indebtedness;
	(gg) Liens on Escrowed Proceeds for the benefit of the related holders of debt securities or other Indebtedness (or the underwriters or arrangers thereof) or on cash set aside at the time of the incurrence of any Indebtedness or government securities ...
	(hh) any extension, renewal, refinancing or replacement, in whole or in part, of any Lien described in the foregoing clauses (c) through (gg) or this clause (hh); provided that any such Lien is limited to all or part of the same property or assets (pl...
	(ii) Liens by the Issuer or any Subsidiary of the Issuer with respect to Indebtedness at any one time outstanding that does not exceed the greater of (x) US$300.0 million and (y) 1.5% of Total Assets determined on the date of incurrence of such Indebt...

	“Permitted Refinancing Indebtedness” means any Indebtedness of the Issuer or any of its Restricted Subsidiaries issued in exchange for, or the net proceeds of which are used to extend, renew, refund, refinance, replace, exchange, redeem, defease or d...
	(a) the aggregate principal amount (or accreted value, if applicable, or if issued with original issue discount, aggregate issue price) of such Permitted Refinancing Indebtedness does not exceed the principal amount (or accreted value, if applicable, ...
	(b) such Permitted Refinancing Indebtedness has (i) a final maturity date that is either (A) no earlier than the final maturity date of the Indebtedness being renewed, refunded, refinanced, replaced, redeemed, exchanged, defeased or discharged or (B) ...
	(c) if the Indebtedness being extended, renewed, refunded, refinanced, replaced, defeased or discharged is expressly contractually subordinated in right of payment to the Notes or the Note Guarantees, as the case may be, such Permitted Refinancing Ind...
	(d) if the Issuer or any Guarantor was the obligor on the Indebtedness being renewed, refunded, refinanced, replaced, redeemed, defeased or discharged, such Indebtedness is incurred either by the Issuer, a Finance Subsidiary or by a Guarantor.

	“Person” means any individual, corporation, partnership, joint venture, association, joint-stock company, trust, unincorporated organization, limited liability company, or government or other entity.
	“Private Placement Legend” means the legend set forth in Section 2.6(f)(ii) and in Schedule 1 hereto, which is required to be placed on all Notes issued under this Indenture except where otherwise permitted by the provisions of this Indenture.
	“Pro Forma Cost Savings” means, without duplication, with respect to any period, reductions in costs and related adjustments that have been actually realized or are projected by the Issuer’s chief financial officer in good faith.
	“QIB” means a “qualified institutional buyer” as defined under Rule 144A.
	“Rating Agencies” means (a) S&P, (b) Moody’s, (c) Fitch and (d) if S&P, Moody’s, Fitch or any of these shall not make a rating of the Notes available, an internationally recognized securities rating agency or agencies, as the case may be, selected by...
	“Reclamation Obligations” means statutory, contractual, constructive or legal obligations, including the principal component of any obligations in respect of letters of credit, bank guarantees, performance or surety bonds or other similar instruments...
	“Record Date” for the interest payable on any Interest Payment Date means the April 1 or October 1 (whether or not a Business Day), as the case may be, next preceding such Interest Payment Date.
	“Redemption Date”, when used with respect to any Note to be redeemed, in whole or in part, means the date fixed for such redemption by or pursuant to this Indenture.
	“Redemption Price”, when used with respect to any Note to be redeemed, means the price at which it is to be redeemed pursuant to this Indenture.
	“Registrar” means Citigroup Global Markets Europe AG in such capacity, or any successor Registrar appointed under this Indenture.
	“Regulation S” means Regulation S under the U.S. Securities Act (including any successor regulation thereto), as it may be amended from time to time.
	“Regulation S Global Note” means a Global Note bearing the Global Note Legend, the Private Placement Legend and Canadian Restricted Legend and deposited with the Custodian and registered in the name of Cede & Co., as nominee for DTC, that will be iss...
	“Replacement Assets” means properties and/or assets that replace the properties and/or assets that were the subject of an Asset Sale.
	“Resolution Authority” means the German Federal Agency for Financial Markets Stabilisation (Bundesanstalt für Finanzmarktstabilisierung), or any other body which has authority to exercise any Write-down and Conversion Powers.
	“Restricted Investment” means an Investment other than a Permitted Investment.
	“Restricted Period” means the distribution compliance period, ending 40 days after the later of the Issue Date and the last date on which the Issuer or any Affiliate of the Issuer was the owner of the Notes.
	“Restricted Subsidiary” of a Person means any Subsidiary of the referent Person that is not an Unrestricted Subsidiary.
	“Rule 144A” means Rule 144A under the U.S. Securities Act (including any successor regulation thereto), as it may be amended from time to time.
	“S&P” means Standard & Poor’s Ratings Group.
	“SEC” means the U.S. Securities and Exchange Commission.
	“Senior Debt” means:
	(a) all Indebtedness of the Issuer or any of its Restricted Subsidiaries outstanding under Credit Facilities and all Hedging Obligations with respect thereto, unless the instrument under which such Indebtedness is incurred expressly provides that it i...
	(b) any other Indebtedness of the Issuer or any of its Restricted Subsidiaries permitted to be incurred under the terms of this Indenture, unless the instrument under which such Indebtedness is incurred expressly provides that it is subordinated in ri...
	(c) all Obligations with respect to the items listed in the preceding clauses (a) and (b).

	“Senior Secured Indebtedness” means the sum total of (i) any Indebtedness of the Issuer and any of its Restricted Subsidiaries secured by a Lien on assets of the Issuer or such Restricted Subsidiary (including Indebtedness incurred under Section 4.6(...
	“Senior Secured Leverage Ratio” means, as of any date of determination with respect to any specified Person for any period, the ratio of (1) the Senior Secured Indebtedness of such Person and its Restricted Subsidiaries as of such date (determined on...
	(a) acquisitions that have been made by the specified Person or any of its Subsidiaries which are Restricted Subsidiaries, including through mergers or consolidations, or by any Person or any of its Subsidiaries which are Restricted Subsidiaries acqui...
	(b) the Consolidated EBITDA attributable to discontinued operations, as determined in accordance with IFRS, and operations or businesses (and ownership interests therein) disposed of prior to the Calculation Date (including transactions giving rise to...
	(c) any Person that is a Restricted Subsidiary on the Calculation Date will be deemed to have been a Restricted Subsidiary at all times during such four-quarter period; and
	(d) any Person that is not a Restricted Subsidiary on the Calculation Date will be deemed not to have been a Restricted Subsidiary at any time during such four-quarter period.

	“Significant Subsidiary” means, at the date of determination, any Restricted Subsidiary that together with its Subsidiaries which are Restricted Subsidiaries, (i) for the most recent fiscal year, accounted for more than 10% of the consolidated revenu...
	“Stated Maturity” means, with respect to any installment of interest or principal on any series of Indebtedness, the date on which the payment of interest or principal was scheduled to be paid in the documentation governing such Indebtedness as of th...
	“Subordinated Obligation” means any Indebtedness of the Issuer (whether outstanding on the Issue Date or thereafter incurred) which is subordinate or junior in right of payment to the Notes pursuant to a written agreement or any Indebtedness of a Gua...
	“Subsidiary” means, with respect to any specified Person:
	(a) any corporation, association or other business entity (other than a partnership, joint venture, limited liability company or similar) of which more than 50% of the total ordinary voting power of shares of Capital Stock entitled (without regard to ...
	(b) any partnership, joint venture, limited liability company or similar entity of which (i) more than 50% of the capital accounts, distribution rights, total equity and voting interests or general and limited partnership interests, as applicable, are...

	“Tax” means any tax, duty, levy, fee impost, assessment or other governmental charge (including penalties, interest and any other additions thereto, and, for the avoidance of doubt, including any withholding or deduction for or on account of any Tax)...
	“Total Assets” means, with respect to any specified Person at any time, the total assets of such Person and its Subsidiaries which are Restricted Subsidiaries, in each case as shown on the most recent balance sheet of such Person, determined on a co...
	“Total Indebtedness” means the sum total of any Indebtedness of the Issuer and any of its Restricted Subsidiaries (including Indebtedness incurred pursuant to Section 4.6(b)(i)) assuming any Credit Facilities in the form of committed revolving credit...
	“Total Leverage Ratio” means, as of any date of determination with respect to any Person, the ratio of (1) the Total Indebtedness of such Person and its Restricted Subsidiaries on such date (determined on a consolidated basis in accordance with IFRS)...
	(a) acquisitions of any Person, business or group of assets that constitutes an operating unit or division of a business that have been made by the specified Person or any of its Restricted Subsidiaries, including through mergers, consolidations, amal...
	(b) the Consolidated EBITDA attributable to discontinued operations, as determined in accordance with IFRS, and operations or businesses (and ownership interests therein) disposed of on or prior to the Calculation Date (including transactions giving r...
	(c) any Person that is a Restricted Subsidiary on the Calculation Date will be deemed to have been a Restricted Subsidiary at all times during such four-quarter period; and
	(d) any Person that is not a Restricted Subsidiary on the Calculation Date will be deemed not to have been a Restricted Subsidiary at any time during such four-quarter period.

	“Treasury Rate” means, as of any Redemption Date, the yield to maturity as of such Redemption Date of United States Treasury securities with a constant maturity (as compiled and published in the most recent Federal Reserve Statistical Release H.15 (5...
	“Trustee” means Citibank, N.A., London Branch in such capacity, the party named as such in this Indenture until a successor replaces it in accordance with the applicable provisions of this Indenture and, thereafter, means the successor serving hereun...
	“Trust Officer” means, when used with respect to the Trustee, any managing director, director, vice president, assistant vice president, associate or trust officer in the agency and trust department of the Trustee or any other officer of the Trustee ...
	“Unrestricted Subsidiary” means any Subsidiary of the Issuer that is designated by the Board of Directors of the Issuer as an Unrestricted Subsidiary pursuant to a resolution of the Board of Directors, but only to the extent that such Subsidiary:
	(a) has no Indebtedness other than Non-Recourse Debt;
	(b) except as permitted by Section 4.10, is not party to any agreement, contract, arrangement or understanding with the Issuer or any Restricted Subsidiary of the Issuer unless the terms of any such agreement, contract, arrangement or understanding ar...
	(c) is a Person with respect to which neither the Issuer nor any of its Restricted Subsidiaries has any direct or indirect obligation (i) to subscribe for additional Equity Interests or (ii) to maintain or preserve such Person’s financial condition or...

	“U.S. dollar” or “US$” means the lawful currency of the United States of America.
	“U.S. Exchange Act” means the United States Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC promulgated thereunder.
	“U.S. Government Obligations” means direct obligations of, or obligations guaranteed by, the United States of America, and the payment for which the United States pledges its full faith and credit.
	“U.S. Person” has the meaning given to such term in Regulation S.
	“U.S. Securities Act” means the United States Securities Act of 1933, as amended, and the rules and regulations of the SEC promulgated thereunder.
	“Voting Stock” of any specified Person as of any date means the Capital Stock of such Person that is at the time entitled to vote in the election of the Board of Directors of such Person.
	“Weighted Average Life to Maturity” means, when applied to any Indebtedness at any date, the number of years obtained by dividing:
	(a) the sum of the products obtained by multiplying (i) the amount of each then remaining installment, sinking fund, serial maturity or other required payments of principal, including payment at final maturity, in respect of the Indebtedness, by (ii) ...
	(b) the then outstanding principal amount of such Indebtedness.

	“Write-down and Conversion Powers” means any write-down, conversion, transfer, modification or suspension power existing from time to time under, and exercised in compliance with, any laws, regulations, rules or requirements in effect in Germany, rel...
	(a) any obligation of the Registrar (or other affiliate of such entity) can be reduced, cancelled, modified or converted into shares, other securities or other obligations of such entity or any other person (or suspended for a temporary period); and
	(b) any right in a contract governing an obligation of the Registrar may be deemed to have been exercised.
	1.2 Other Definitions
	1.3 [Reserved]
	1.4 Rules of Construction
	(a) a term has the meaning assigned to it;
	(b) an accounting term not otherwise defined has the meaning assigned to it in accordance with IFRS;
	(c) “or” is not exclusive;
	(d) “including” or “include” means including or include without limitation;
	(e) words in the singular include the plural and words in the plural include the singular;
	(f) unsecured or unguaranteed Indebtedness shall not be deemed to be subordinate or junior to secured or guaranteed Indebtedness merely by virtue of its nature as unsecured or unguaranteed Indebtedness;
	(g) 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, clause or other subdivision;
	(h) for purposes of the covenants and definitions set forth in this Indenture, amounts stated in U.S. dollars shall be deemed to include both U.S. dollars and Dollar Equivalents.


	2. THE NOTES
	2.1 The Notes
	(a) Form and Dating
	(b) Global Notes
	(i) Notes issued in global form shall be substantially in the form of Schedule 1 hereto with such applicable legends as are provided in such Schedule. Each Global Note will represent such of the outstanding Notes as will be specified therein and each ...
	(ii) Notes sold within the United States to QIBs pursuant to Rule 144A shall be issued initially in the form of a 144A Global Note, which shall be deposited with the Custodian for DTC and registered in the name of Cede & Co., the nominee of DTC, duly ...
	(iii) Notes offered and sold in reliance on Regulation S shall be issued initially in the form of a Regulation S Global Note, which shall be deposited with the Custodian for DTC and registered in the name of Cede & Co., the nominee of DTC, duly execut...

	(c) Book-Entry Provisions.
	(d) Definitive Registered Notes.

	2.2 Execution and Authentication
	2.3 Paying Agent and Registrar for the Notes
	2.4 Paying Agent to Hold Money
	2.5 Holder Lists
	2.6 Transfer and Exchange
	(a) Transfer and Exchange of Global Notes.
	(i) if DTC notifies the Issuer that it is unwilling or unable to continue to act as Depositary and a successor Depositary is not appointed by the Issuer within 120 days;
	(ii) if DTC ceases to be registered as a clearing agency under the U.S. Exchange Act and a successor Depositary is not appointed by the Issuer within 120 days; or
	(iii) if any Holder of a Book-Entry Interest so requests such exchange in writing delivered through DTC following an Event of Default by the Issuer under this Indenture.

	(b) General Provisions Applicable to Transfer and Exchange of Book-Entry Interests in the Global Notes.
	(i) Transfer of Beneficial Interests in the Same Global Note.
	(ii) All Other Transfers and Exchanges of Beneficial Interests in Global Notes.
	(A) both:
	(1) a written order from a Participant or an Indirect Participant given to the Depositary in accordance with the Applicable Procedures directing such Depositary to credit or cause to be credited a Book-Entry Interest in another Global Note in an amoun...
	(2) instructions given by the Depositary in accordance with the Applicable Procedures containing information regarding the Participant’s account to be credited with such increase; or

	(B) both:
	(1) a written order from a Participant or an Indirect Participant given to the Depositary in accordance with the Applicable Procedures directing such Depositary to cause to be issued a Definitive Registered Note in an amount equal to the Book-Entry In...
	(2) instructions given by the Depositary to the Registrar containing information specifying the identity of the Person in whose name such Definitive Registered Note shall be registered to effect the transfer or exchange referred to in Section 2.6(b)(i...


	(iii) Transfer of Book-Entry Interests to Another Global Note.
	(A) if the transferee will take delivery in the form of a Book-Entry Interest in a 144A Global Note, then the transferor must deliver a certificate in the form of Schedule 2 hereto, including the certifications in item (1) thereof; and
	(B) if the transferee will take delivery in the form of a Book-Entry Interest in a Regulation S Global Note then the transferor must deliver a certificate in the form of Schedule 2 hereto, including the certifications in item (2) thereof.


	(c) Transfer or Exchange of Book-Entry Interests in Global Notes for Definitive Registered Notes.
	(i) if the holder of such Book-Entry Interest in a Global Note proposes to exchange such Book Entry Interest for a Definitive Registered Note, a certificate from such holder in the form of Schedule 2 hereto, including the certifications in item (1) th...
	(ii) if such Book-Entry Interest is being transferred to a QIB in accordance with Rule 144A, a certificate to the effect set forth in Schedule 2 hereto, including the certifications in item (1) thereof;
	(iii) if such Book-Entry Interest is being transferred to a Non-U.S. Person in an offshore transaction in accordance with Rule 903 or Rule 904, a certificate to the effect set forth in Schedule 2 hereto, including the certifications in item (2) thereo...
	(iv) if such Book-Entry Interest is being transferred to the Issuer or any of its Subsidiaries, a certificate to the effect set forth in Schedule 2 hereto, including the certifications in item (3) thereof,

	(d) Transfer and Exchange of Definitive Registered Notes for Book-Entry Interests in the Global Notes.
	(i) if the Holder of such Definitive Registered Note proposes to exchange such Note for a Book-Entry Interest in a Global Note, a certificate from such Holder in the form of Schedule 3 hereto, including the certifications in item (2) thereof;
	(ii) if such Definitive Registered Note is being transferred to a QIB in accordance with Rule 144A, a certificate to the effect set forth in Schedule 2 hereto, including the certifications in item (1) thereof;
	(iii) if such Definitive Registered Note is being transferred in an offshore transaction in accordance with Rule 903 or Rule 904, a certificate to the effect set forth in Schedule 2 hereto, including the certifications in item (2) thereof, as applicable;
	(iv) if such Definitive Registered Note is being transferred to the Issuer or  any of its Subsidiaries, a certificate to the effect set forth in Schedule 2 hereto, including the certifications in item (3) thereof; and

	(e) Transfer and Exchange of Definitive Registered Notes for Definitive Registered Notes.
	(i) if the transfer will be made pursuant to Rule 144A, a certificate in the form of Schedule 2 hereto, including the certifications in item (1) thereof; and
	(ii) if the transfer will be made in reliance on Regulation S, a certificate in the form of Schedule 2 hereto, including the certifications in item (2) thereof.

	(f) Legends.
	(i) Global Note Legend. Each Global Note shall bear the following legend:
	(ii) Private Placement Legend. Each Note shall bear the following legend except where otherwise permitted by the provisions of this Indenture:
	(iii) Canadian Restricted Legend. Each Note shall bear the following legend except where otherwise permitted by Canadian Securities Legislation:

	(g) Cancellation and/or Adjustment of Global Notes.
	(h) General Provisions Relating to Transfers and Exchanges.
	(i) To permit registrations of transfers and exchanges, the Issuer will execute and the Trustee will authenticate Global Notes and Definitive Registered Notes upon receipt of an Issuer Order in accordance with Section 2.2 or at the Registrar’s request.
	(ii) No service charge will be made by the Issuer or the Registrar to a Holder of a Book-Entry Interest in a Global Note, a Holder of a Global Note or a Holder of a Definitive Registered Note for any registration of transfer or exchange, but the Issue...
	(iii) No Transfer Agent or Registrar will be required to register the transfer of or exchange of any Note selected for redemption in whole or in part, except the unredeemed portion of any Note being redeemed in part.
	(iv) All Global Notes and Definitive Registered Notes issued upon any registration of transfer or exchange of Global Notes or Definitive Registered Notes will be the valid obligations of the Issuer, evidencing the same debt, and entitled to the same b...
	(v) The Issuer shall not be required to register the transfer into its register kept at its registered office of any Definitive Registered Notes:
	(A) for a period of 15 calendar days prior to any date fixed for the redemption of the Notes under Section 3;
	(B) for a period of 15 calendar days immediately prior to the date fixed for selection of Notes to be redeemed in part;
	(C) for a period of 15 calendar days prior to the Record Date with respect to any Interest Payment Date; or
	(D) which the Holder has tendered (and not validly withdrawn) for repurchase in connection with a Change of Control Offer or an Asset Sale Offer.

	(vi) The Trustee, any Agent and the Issuer may deem and treat the Person in whose name any Note is registered as the absolute owner of such Note for the purpose of receiving payment of principal of, and interest, premium and Additional Amounts, if any...


	2.7 Replacement Notes
	2.8 Outstanding Notes
	2.9 Notes Held by Issuer
	2.10 [Reserved]
	2.11 Cancellation
	2.12 Defaulted Interest
	(a) The Issuer may elect to make payment of any Defaulted Interest to the Persons in whose names the Notes 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 followi...
	(b) The Issuer may make payment of any Defaulted Interest on the Notes in any other lawful manner not inconsistent with the requirements of any securities exchange on which the Notes may be listed, and upon such notice as may be required by such excha...

	2.13 Computation of Interest
	2.14 CUSIP and ISIN Numbers
	2.15 Issuance of Additional Notes

	3. REDEMPTION, OFFERS TO PURCHASE
	3.1 Right of Redemption
	3.2 Notices to Trustee
	3.3 Selection of Notes to be Redeemed
	3.4 Notice of Redemption
	(a) (i) Subject to Section 3.4(a)(ii), the Issuer shall mail or cause to be mailed a notice of redemption by first-class mail at least 10 days but not more than 60 days before a Redemption Date to each Holder to be redeemed at its registered address, ...
	(ii) For Notes which are represented by global certificates held on behalf of DTC or Euroclear or Clearstream, notices may be given by delivery of the relevant notices to DTC or Euroclear or Clearstream for communication to entitled account holders in...

	(b) The notice shall identify the Notes to be redeemed (including CUSIP and ISIN numbers) and shall state:
	(i) the Redemption Date (if then determined and otherwise its manner of determination) and record date, if applicable;
	(ii) the Redemption Price (if then determined and otherwise its manner of determination) and the amount of accrued interest, if any, and Additional Amounts, if any, to be paid;
	(iii) the name and address of the Paying Agent;
	(iv) that Definitive Registered Notes called for redemption must be surrendered to the Paying Agent to collect the Redemption Price plus accrued interest, if any, and Additional Amounts, if any;
	(v) if any Definitive Registered Note is to be redeemed in part only, the portion of the principal amount of that Definitive Registered Note that is to be redeemed and that a new Definitive Registered Note in principal amount equal to the unredeemed p...
	(vi) that, if any Note contains a CUSIP or ISIN number, no representation is being made as to the correctness of such CUSIP or ISIN number either as printed on the Notes or as contained in the notice of redemption;
	(vii) that, unless the Issuer defaults in making such redemption payment, interest on the Notes (or portion thereof) called for redemption shall cease to accrue on and after the Redemption Date;
	(viii) the paragraph of the Notes and/or Section of this Indenture pursuant to which the Notes called for redemption are being redeemed; and
	(ix) whether the redemption is conditioned on any events and, if so, shall provide a detailed explanation of such conditions.

	(c) In connection with any redemption of the Notes in accordance with Section 3.8(d), the Issuer shall procure that the Applicable Premium amount is notified to the Trustee and the Paying Agent in writing not less than two Business Days prior to the r...

	3.5 Deposit of Redemption Price
	3.6 Payment of Notes Called for Redemption
	3.7 Notes Redeemed in Part
	(a) Upon surrender of a Global Note that is redeemed in part, the Paying Agent shall forward such Global Note to the Trustee who shall make a notation on the Security Register to reduce the principal amount of such Global Note to an amount equal to th...
	(b) Upon surrender and cancellation of a Definitive Registered Note that is redeemed in part, the Issuer shall execute and the Trustee shall authenticate for the Holder (at the Issuer’s expense) a new Definitive Registered Note equal in principal amou...

	3.8 Optional Redemption
	(a) [Reserved]
	(b) Prior to October 15, 2023, the Issuer may, at its option, on any one or more occasions, redeem up to 35% of the aggregate principal amount of the Notes (including any Additional Notes issued after the Issue Date) at a redemption price equal to 106...
	(c) On and after October 15, 2023, the Issuer may on any one or more occasions redeem all or a part of the Notes at the redemption prices (expressed as percentages of principal amount) indicated in the table below, plus accrued and unpaid interest and...
	(d) In addition, at any time prior to October 15, 2023, the Issuer may also redeem, in whole or in part, the Notes at a redemption price equal to 100% of the principal amount of Notes to be redeemed, plus the Applicable Premium as of, and accrued and ...
	(e) In connection with any Change of Control Offer or other tender offer to purchase all of the Notes, if Holders of not less than 90.0% of the aggregate principal amount of the then outstanding Notes validly tender and do not validly withdraw such No...
	(f) All redemptions of the Notes will be made upon not less than 10 days’ nor more than 60 days’ prior notice to the Holders, except that a redemption notice may be made more than 60 days prior to a Redemption Date if the notice to the Holders is issu...
	(g) Notice to the Holders of any redemption including, without limitation, upon an Equity Offering may, at the Issuer’s discretion, be subject to one or more conditions precedent, including, but not limited to, completion of the related Equity Offerin...

	3.9 Redemption for Changes in Taxes
	(a) any amendment to, or change in, the laws or any regulations, treaties or rulings promulgated thereunder of a relevant Tax Jurisdiction which change or amendment becomes effective on or after the Issue Date (or, if the applicable Tax Jurisdiction b...
	(b) any amendment to, or change in, an official written interpretation or application of such laws, regulations, treaties or rulings (including by virtue of a holding, judgment, or order by a court of competent jurisdiction or a change in published ad...

	3.10 Mandatory Redemption

	4. COVENANTS
	4.1 Payment of Notes
	4.2 Corporate Existence
	4.3 [Reserved]
	4.4 [Reserved]
	4.5 Statement as to Compliance
	(a) The Issuer shall deliver to the Trustee, within 90 days after the end of each fiscal year (and within 14 days of any request by the Trustee), an Officer’s Certificate stating that a review of the activities of the Issuer during the preceding fisca...
	(b) The Issuer shall deliver written notice to the Trustee within 30 days of becoming aware of the occurrence of a Default or an Event of Default.

	4.6 Incurrence of Indebtedness and Issuance of Preferred Stock
	(a) The Issuer shall not, and shall not permit any of its Restricted Subsidiaries to, directly or indirectly, create, incur, issue, assume, guarantee or otherwise become directly or indirectly liable, contingently or otherwise, with respect to (collec...
	(i) the Fixed Charge Coverage Ratio for the Issuer’s most recently ended four full fiscal quarters for which internal financial statements are available immediately preceding the date on which such additional Indebtedness is incurred or such Disqualif...
	(ii) only if such Indebtedness would be incurred by any Restricted Subsidiary of the Issuer that is not a Guarantor, the Senior Secured Leverage Ratio for the Issuer’s most recently ended four full fiscal quarters for which internal financial statemen...
	(iii) no Default or Event of Default will have occurred or be continuing or would occur as a consequence of incurring the Indebtedness or entering into the transactions relating to such incurrence.

	(b) Section 4.6(a) will not prohibit the incurrence of any of the following items of Indebtedness (collectively, “Permitted Debt”):
	(i) the incurrence by the Issuer and any Restricted Subsidiary of additional Indebtedness under Credit Facilities in an aggregate principal amount at any one time outstanding under this clause (i) not to exceed the greater of (x) US$2,200.0 million an...
	(ii) Indebtedness represented by the Notes (but excluding any Additional Notes) and any Note Guarantees (excluding any Guarantees of Additional Notes);
	(iii) Existing Indebtedness (including the Existing Notes but excluding any Indebtedness in the form of revolving credit facilities existing on the Issue Date, which shall be deemed to have been incurred in reliance on the exception provided by clause...
	(iv) the incurrence by the Issuer or any of its Restricted Subsidiaries of Indebtedness represented by Capital Lease Obligations, mortgage financings or purchase money obligations, in each case, incurred for the purpose of financing all or any part of...
	(v) the incurrence by the Issuer or any of its Restricted Subsidiaries of Permitted Refinancing Indebtedness in exchange for, or the net proceeds of which are used to renew, refund, refinance, replace, redeem, defease or discharge any Indebtedness (ot...
	(vi) the incurrence by the Issuer or any of its Restricted Subsidiaries of intercompany Indebtedness between or among the Issuer and any of its Restricted Subsidiaries; provided, however, that:
	(A) if the Issuer or any Guarantor is the obligor on such Indebtedness and the payee is not the Issuer or a Guarantor, such Indebtedness must be ((i) except in respect of the intercompany current liabilities incurred in the ordinary course of business...
	(B) (i) any subsequent issuance or transfer of Equity Interests that results in any such Indebtedness being held by a Person other than the Issuer or a Restricted Subsidiary of the Issuer and (ii) any sale or other transfer of any such Indebtedness to...

	(vii) the issuance by any of the Issuer’s Restricted Subsidiaries to the Issuer or to any of its Restricted Subsidiaries of shares of preferred stock; provided, however, that:
	(A) any subsequent issuance or transfer of Equity Interests that results in any such preferred stock being held by a Person other than the Issuer or a Restricted Subsidiary of the Issuer; and
	(B) any sale or other transfer of any such preferred stock to a Person that is not either the Issuer or a Restricted Subsidiary of the Issuer,

	(viii) the incurrence by the Issuer or any of its Restricted Subsidiaries of Hedging Obligations not for speculative purposes (as determined in good faith by a responsible financial or accounting officer of the Issuer);
	(ix) the incurrence by the Issuer or any of its Restricted Subsidiaries of obligations relating to production imbalances arising in the ordinary course of business;
	(x) the Guarantee by the Issuer or any of its Restricted Subsidiaries of Indebtedness of the Issuer or a Restricted Subsidiary of the Issuer that was permitted to be incurred by another provision of this Section 4.6; provided that if the Indebtedness ...
	(xi) the incurrence by the Issuer or any of its Restricted Subsidiaries of Indebtedness arising from the honoring by a bank or other financial institution of a check, draft or similar instrument inadvertently drawn against insufficient funds, so long ...
	(xii) Indebtedness in respect of self-insurance obligations or captive insurance companies or consisting of the financing of insurance premiums in the ordinary course of business;
	(xiii) the incurrence by the Issuer or any of its Restricted Subsidiaries of Indebtedness arising from agreements of the Issuer or any of its Restricted Subsidiaries providing for indemnification, obligations in respect of earnouts or other adjustment...
	(xiv) the incurrence by the Issuer or any of its Restricted Subsidiaries of Indebtedness in respect of: (a) letters of credit, bid, performance, appeal, surety, reclamation, remediation and similar bonds, completion guarantees, judgment, advance payme...
	(xv) Indebtedness (a) of a Person outstanding on the date on which such Person becomes a Restricted Subsidiary or is acquired by the Issuer or a Restricted Subsidiary or merged, consolidated, amalgamated or otherwise combined with (including pursuant ...
	(xvi) Indebtedness represented by Guarantees of any Management Advances;
	(xvii) Indebtedness represented by Guarantees of pension fund obligations of the Issuer or any Restricted Subsidiary required by law or regulation;
	(xviii) the incurrence by the Issuer or any of its Restricted Subsidiaries of Indebtedness in the form of customer deposits and advance payments received in the ordinary course of business from customers for purchases in the ordinary course of business;
	(xix) Indebtedness of the Issuer or any of its Restricted Subsidiaries consisting of take-or-pay obligations contained in supply arrangements incurred in the ordinary course of business;
	(xx) the incurrence by the Issuer or any of its Restricted Subsidiaries of Indebtedness in respect of farm-in agreements or similar arrangements whereby the Issuer or any of its Restricted Subsidiaries agrees to pay all or a share of the drilling, con...
	(xxi) the incurrence by the Issuer or any of its Restricted Subsidiaries of Indebtedness (other than and in addition to Indebtedness permitted under clauses (i) through (xx) above) or the issuance of Disqualified Stock by the Issuer or preferred stock...

	(c) The Issuer shall not, and shall not permit any Guarantor to, incur any Indebtedness (including Permitted Debt) that is contractually subordinated in right of payment to any other Indebtedness of the Issuer or any Guarantor unless such Indebtedness...
	(d) For purposes of determining compliance with, and the outstanding principal amount of, any particular Indebtedness incurred pursuant to and in compliance with this Section 4.6:
	(i) in the event that an item or portion of an item of proposed Indebtedness meets the criteria of more than one of the categories of Permitted Debt described in Section 4.6(b)(i) through 4.6(b)(xxi) above, or is entitled to be incurred pursuant to Se...
	(ii) guarantees of, or obligations in respect of letters of credit relating to, Indebtedness which is otherwise included in the determination of a particular amount of Indebtedness shall not be included; and
	(iii) Indebtedness permitted by this Section 4.6 need not be permitted solely by reference to one provision permitting such Indebtedness but may be permitted in part by one such provision and in part by one or more other provisions of this Section 4.6...

	(e) The amount of any Indebtedness outstanding as of any date will be:
	(i) in the case of any Indebtedness issued with original issue discount, the amount of the liability in respect thereof determined in accordance with IFRS;
	(ii) in respect of Hedging Obligations (the amount of any such Indebtedness to be equal at any time to either (a) zero if such Hedging Obligation is incurred pursuant to Section 4.6(b)(viii) or (b) the notional amount of such Hedging Obligation if not...
	(iii) the principal amount of the Indebtedness, in the case of any other Indebtedness; and
	(iv) in respect of Indebtedness of another Person secured by a Lien on the assets of the specified Person, the lesser of:
	(A) the Fair Market Value of such assets at the date of determination; and
	(B) the amount of the Indebtedness of the other Person.


	(f) Accrual of interest, accrual of dividends, the accretion or amortization of original issue discount, the payment of interest on any Indebtedness in the form of additional Indebtedness, the reclassification of preferred stock as Indebtedness due to...
	(g) If at any time an Unrestricted Subsidiary becomes a Restricted Subsidiary, any Indebtedness of such Subsidiary shall be deemed to be incurred by a Restricted Subsidiary of the Issuer as of such date (and, if such Indebtedness is not permitted to b...
	(h) For purposes of determining compliance with any U.S. dollar-denominated restriction on the incurrence of Indebtedness, the U.S. dollar-equivalent principal amount of Indebtedness denominated in a different currency shall be utilized, calculated ba...
	(i) such U.S. dollar-equivalent was determined based on a Currency Exchange Protection Agreement, in which case the Refinancing Indebtedness will be determined in accordance with the preceding sentence; and
	(ii) the principal amount of the refinancing Indebtedness exceeds the principal amount of the Indebtedness being refinanced, in which case the U.S. dollar-equivalent of such excess will be determined on the date such refinancing Indebtedness is being ...

	(i) The principal amount of any Indebtedness incurred to refinance other Indebtedness, if incurred in a different currency from the Indebtedness being refinanced, shall be calculated based on the currency exchange rate applicable to the currencies in ...

	4.7 Liens
	(a) The Issuer shall not, and shall not permit any of its Restricted Subsidiaries to, directly or indirectly, create, incur, assume or suffer to exist any Lien of any kind securing Indebtedness upon any of its property or assets (whether now owned or ...
	(i) in the case of any Lien securing Subordinated Obligations of the Issuer or a Guarantor, the Notes or the Note Guarantee, as applicable, are secured by a Lien on such property or assets on a senior basis to the Subordinated Obligations so secured u...
	(ii) in the case of any other Lien securing Indebtedness, the Notes or the Note Guarantees, as applicable, are secured by a Lien on such property or assets on an equal and ratable basis with the obligation or liability so secured until such time as su...


	4.8 Restricted Payments
	(a) The Issuer shall not, and shall not permit any of its Restricted Subsidiaries to, directly or indirectly:
	(i) declare or pay any dividend or make any other payment or distribution on account of the Issuer’s or any of its Restricted Subsidiaries’ Equity Interests (including, without limitation, any such payment or distribution made in connection with any m...
	(ii) purchase, redeem or otherwise acquire or retire for value (including, without limitation, any such purchase, redemption, acquisition or retirement made in connection with any merger or consolidation involving the Issuer) any Equity Interests of t...
	(iii) make any principal payment on or with respect to, or purchase, redeem, defease or otherwise acquire or retire for value, prior to the Stated Maturity thereof, any Indebtedness of the Issuer or any Guarantor that is expressly contractually subord...
	(iv) make any Restricted Investment;
	(A) no Default or Event of Default has occurred and is continuing or would occur as a consequence of such Restricted Payment;
	(B) the Issuer would, at the time of such Restricted Payment and after giving pro forma effect thereto as if such Restricted Payment had been made at the beginning of the applicable four-quarter period, have been permitted to incur at least US$1.00 of...
	(C) such Restricted Payment, together with the aggregate amount of all other Restricted Payments made by the Issuer and its Restricted Subsidiaries since the Issue Date (excluding Restricted Payments permitted by Sections 4.8(b) (ii), (iii), (iv), (v)...
	(1) 50% of the Consolidated Net Income of the Issuer for the period (taken as one accounting period) beginning on the first day of the first fiscal quarter of the Issuer commencing after the Issue Date to the end of the Issuer’s most recently ended fi...
	(2) 100% of the aggregate net cash proceeds received and the Fair Market Value of marketable securities received by the Issuer since the Issue Date as a contribution to its common capital or from the issue or sale of Equity Interests of the Issuer (ot...
	(3) (i) to the extent that any Restricted Investment that was made after the Issue Date is (x) sold, disposed of or otherwise cancelled, liquidated or repaid, 100% of the aggregate amount received in cash and the Fair Market Value of the marketable se...
	(4) 100% of any cash dividends or distributions received by the Issuer or a Restricted Subsidiary since the Issue Date from an Unrestricted Subsidiary, to the extent that such dividends or distributions were not otherwise included in the Consolidated ...



	(b) Section 4.8(a) shall not prohibit:
	(i) the payment of any dividend or the consummation of any irrevocable redemption within 60 days after the date of declaration of the dividend or giving of the redemption notice, as the case may be, if at the date of declaration or notice, the dividen...
	(ii) the making of any Restricted Payment in exchange for, or out of the net cash proceeds of the substantially concurrent sale (other than to a Subsidiary of the Issuer) of, Equity Interests of the Issuer (other than Disqualified Stock) or from the s...
	(iii) the repurchase, redemption, defeasance or other acquisition or retirement for value of Indebtedness of the Issuer or any Guarantor that is contractually subordinated to the Notes or to any Note Guarantee (i) with the net cash proceeds from a sub...
	(iv) the payment of any dividend (or, in the case of any partnership or limited liability company, any similar distribution) by a Restricted Subsidiary of the Issuer to the holders of its Equity Interests (other than the Issuer or any Restricted Subsi...
	(v) the defeasance, repurchase, redemption or other acquisition or retirement for value of any Equity Interests of the Issuer or any Restricted Subsidiary of the Issuer held by any of the Issuer’s (or any of its Restricted Subsidiaries’) current or fo...
	(vi) the defeasance, repurchase, redemption or other acquisition or retirement for value of any Equity Interests of the Issuer or any Restricted Subsidiary of the Issuer held by any of the Issuer’s (or any of its Restricted Subsidiaries’) current or f...
	(vii) repurchases of Subordinated Obligations at a purchase price not greater than (i) 101% of the principal amount of such subordinated Indebtedness and accrued and unpaid interest thereon in the event of a Change of Control or (ii) 100% of the princ...
	(A) in the case of a Change of Control, the Issuer has first complied with and fully satisfied its obligations under Section 4.11; or
	(B) in the case of an Asset Sale, the Issuer has complied with and fully satisfied its obligations in accordance with Section 4.9;

	(viii) the repurchase, redemption or other acquisition for value of Capital Stock of the Issuer representing fractional shares of such Capital Stock in connection with a merger, consolidation, amalgamation or other combination involving the Issuer or ...
	(ix) repurchases of Capital Stock deemed to occur upon the exercise of stock options to the extent such Capital Stock represents a portion of the exercise price thereof;
	(x) the declaration and payment of regularly scheduled or accrued dividends to holders of any class or series of Disqualified Stock of the Issuer or any Restricted Subsidiary of the Issuer issued on or after the Issue Date in accordance with the Fixed...
	(xi) payments of cash, dividends, distributions, advances or other Restricted Payments by the Issuer or any of its Restricted Subsidiaries to allow the payment of cash in lieu of the issuance of fractional shares upon (x) the exercise of options or wa...
	(xii) advances or loans to (a) any future, present or former officer, director, employee or consultant of the Issuer or a Restricted Subsidiary to pay for the purchase or other acquisition for value of Equity Interests of the Issuer (other than Disqua...
	(xiii) so long as no Default has occurred and is continuing or would be caused thereby, the declaration or payment of dividends or distributions on the common stock or common equity interests of the Issuer; provided that the aggregate amount of all su...
	(xiv) so long as no Default has occurred and is continuing or would be caused thereby, any Restricted Payment; provided that the Total Leverage Ratio does not exceed 2.75 to 1.00 on a pro forma basis after giving effect to any such Restricted Payment;...
	(xv) so long as no Default has occurred and is continuing or would be caused thereby, other Restricted Payments in an aggregate amount not to exceed (a) if the Total Leverage Ratio would be equal to or less than 3.25 to 1.00, the greater of (x) US$300...

	(c) For purposes of determining compliance with this Section 4.8, in the event that a Restricted Payment (or portion thereof) meets the criteria of more than one of the categories described in clauses (i) through (xv) above, or is permitted pursuant t...
	(d) The amount of all Restricted Payments (other than cash) will be the Fair Market Value on the date of the Restricted Payment of the asset(s) or securities proposed to be transferred or issued by the Issuer or such Restricted Subsidiary, as the case...

	4.9 Asset Sales
	(a) The Issuer shall not, and shall not permit any of its Restricted Subsidiaries to, consummate an Asset Sale unless:
	(i) the Issuer (or such Restricted Subsidiary, as the case may be) receives consideration at the time of the Asset Sale at least equal to the Fair Market Value of the assets or Equity Interests issued or sold or otherwise disposed of; and
	(ii) at least 75% of the consideration received in the Asset Sale by the Issuer or such Restricted Subsidiary is in the form of cash or Cash Equivalents. For purposes of this provision, each of the following will be deemed to be cash:
	(A) any liabilities, as shown on the most recent consolidated balance sheet, of the Issuer or any Restricted Subsidiary (other than contingent liabilities and liabilities that are by their terms subordinated to the Notes or any Note Guarantee) that ar...
	(B) any securities, notes or other obligations received by the Issuer or any such Restricted Subsidiary from such transferee that are converted by the Issuer or such Restricted Subsidiary into cash or Cash Equivalents within 180 days following the clo...
	(C) any Capital Stock or assets of the kind referred to in clause (v) of Section 4.9(b);
	(D) Indebtedness (other than Subordinated Obligations) of any Restricted Subsidiary that is no longer a Restricted Subsidiary as a result of such Asset Sale, to the extent that the Issuer and each other Restricted Subsidiary are released from any Guar...
	(E) consideration consisting of Indebtedness of the Issuer or any Guarantor received from Persons who are not the Issuer or any Restricted Subsidiary;
	(F) accounts receivable of a business retained by the Issuer or any Restricted Subsidiary, as the case may be, following the sale of such business;
	(G) any Designated Non-Cash Consideration received by the Issuer or any Restricted Subsidiary of the Issuer in such Asset Sales having an aggregate Fair Market Value, taken together with all other Designated Non-Cash Consideration received pursuant to...
	(H) Replacement Assets.


	(b) Within 365 days after the receipt of any Net Proceeds from an Asset Sale, the Issuer (or the relevant Restricted Subsidiary, as the case may be) may apply such Net Proceeds (at the option of the Issuer or such Restricted Subsidiary):
	(i) to purchase the Notes pursuant to an offer to all Holders at a purchase price equal to 100% of the principal amount thereof, plus accrued and unpaid interest, and Additional Amounts, if any, to (but not including) the date of purchase (a “Notes Of...
	(ii) to repay Senior Debt;
	(iii) to repay any Indebtedness that is pari passu with the Notes or the Note Guarantees;
	(iv) to repay Indebtedness of a Restricted Subsidiary of the Issuer that is not a Guarantor;
	(v) to invest in Additional Assets;
	(vi) to make capital expenditures in respect of the Issuer’s or its Restricted Subsidiaries’ Permitted Business; or
	(vii) enter into a binding commitment to apply the Net Proceeds pursuant to clause (ii), (iii), (iv), (v) or (vi) of this Section 4.9(b); provided that such binding commitment shall be treated as a permitted application of the Net Proceeds from the da...

	(c) Pending the final application of any Net Proceeds, the Issuer or any Restricted Subsidiary may temporarily reduce revolving credit borrowings or otherwise invest the Net Proceeds in any manner that is not prohibited by this Indenture. Any Net Proc...
	(d) When the aggregate amount of Excess Proceeds exceeds US$50.0 million, within ten Business Days thereof, the Issuer shall make an offer (an “Asset Sale Offer”) to all Holders and may make an offer to all holders of other Indebtedness that is pari p...
	(e) The Issuer shall comply with the requirements of Rule 14e-1 under the U.S. Exchange Act and any other applicable securities laws and regulations to the extent those laws and regulations are applicable in connection with each repurchase of Notes pu...

	4.10 Transactions with Affiliates
	(a) The Issuer shall not, and shall not permit any of its Restricted Subsidiaries to, make any payment to, or sell, lease, transfer or otherwise dispose of any of its properties or assets to, or purchase any property or assets from, or enter into or m...
	(i) the Affiliate Transaction is on terms that are no less favorable to the Issuer or the relevant Restricted Subsidiary than those that would have been obtained in a comparable transaction by the Issuer or such Restricted Subsidiary with an unrelated...
	(ii) the Issuer delivers to the Trustee:
	(A) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate consideration in excess of US$15.0 million, a resolution of the Board of Directors of the Issuer set forth in an Officer’s Certificate certif...
	(B) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate consideration in excess of US$50.0 million, an opinion of an accounting, appraisal or investment banking firm of national standing, or other ...


	(b) The following items will not be deemed to be Affiliate Transactions and, therefore, will not be subject to the provisions of Section 4.10(a):
	(i) any employment agreement or arrangement, collective bargaining agreement, consultant agreement, stock option, stock appreciation, stock incentive or stock ownership or similar plan, employee benefit arrangements, officer or director indemnificatio...
	(ii) transactions between or among the Issuer and/or its Restricted Subsidiaries;
	(iii) Management Advances;
	(iv) Restricted Payments not prohibited by the provisions of Section 4.8 and Permitted Investments except for such Permitted Investments made in accordance with clause (s) of the definition of Permitted Investments;
	(v) transactions with a Person (other than an Unrestricted Subsidiary of the Issuer) that is an Affiliate of the Issuer solely because the Issuer owns, directly or through a Restricted Subsidiary, an Equity Interest in, or controls, such Person;
	(vi) payment of customary directors’ fees, indemnification and similar arrangements (including the payment of directors’ and officers’ insurance premiums), consulting fees, employee salaries, bonuses, employment agreements and arrangements, compensati...
	(vii) any issuance of Equity Interests (other than Disqualified Stock) of the Issuer to Affiliates of the Issuer;
	(viii) transactions with a joint venture or similar entity which would constitute an Affiliate Transaction solely because the Issuer owns, directly or through a Restricted Subsidiary, an Equity Interest in, or controls, such joint venture or similar e...
	(ix) transactions pursuant to, or contemplated by any agreement or arrangement in effect on the Issue Date and transactions pursuant to any amendment, modification, supplement or extension thereto; provided that any such amendment, modification, suppl...
	(x) (i) transactions with customers, clients, suppliers, purchasers or sellers of goods or services, providers of employees or other labor, construction companies, engineering companies or other suppliers or service providers, in each case in the ordi...
	(xi) payments or other transactions pursuant to any tax sharing agreement or arrangement among the Issuer or any of its Restricted Subsidiaries and any other Person with which the Issuer or any of its Restricted Subsidiaries files or filed a consolida...
	(xii) transactions between the Issuer or any Restricted Subsidiary and any Person, a director of which is also a director of the Issuer or any direct or indirect parent of the Issuer and such director is the sole cause for such Person to be deemed an ...


	4.11 Change of Control
	(a) If a Change of Control occurs, each Holder will have the right to require the Issuer to repurchase all or any part (equal to US$200,000 or an integral multiple of US$1,000 in excess thereof) of that holder’s Notes pursuant to an offer (“Change of ...
	(b) On the Change of Control Payment Date, the Issuer shall, to the extent lawful:
	(i) accept for payment all Notes or portions thereof tendered and not validly withdrawn pursuant to the Change of Control Offer;
	(ii) deposit with an agent to be appointed by the Issuer an amount equal to the Change of Control Payment in respect of all Notes or portions of Notes properly tendered; and
	(iii) deliver or cause to be delivered to the Paying Agent the Notes properly accepted.

	(c) Such agent shall promptly mail or cause to be delivered to each Holder properly tendered the Change of Control Payment for such Notes, and the Trustee shall promptly authenticate and mail (or cause to be transferred by book-entry) to each Holder a...
	(d) The provisions described herein that require the Issuer to make a Change of Control Offer following a Change of Control will be applicable whether or not any other provisions of this Indenture are applicable. Except as described above with respect...
	(e) The Issuer shall not be required to make a Change of Control Offer upon a Change of Control if (1) a third party makes the Change of Control Offer in the manner, at the time and otherwise in compliance with the requirements set forth herein applic...
	(f) A Change of Control Offer may be made in advance of a Change of Control, and conditioned upon the occurrence of such Change of Control, if a definitive agreement is in place for the Change of Control at the time of making the Change of Control Offer.
	(g) The provisions under this Section 4.11 may be waived or modified with the consent of the Holders of a majority in principal amount of the Notes.
	(h) Within 30 days following any Change of Control, the Issuer shall:
	(i) cause a notice of the Change of Control Offer to be published through the newswire service of Bloomberg, or if Bloomberg does not then operate, any similar agency or, so long as the Notes are represented by Global Notes held on behalf of DTC, by d...
	(ii) send notice of the Change of Control Offer by first class mail, with a copy to the Trustee, to each Holder at the address of such Holder appearing in the Security Register (where the Notes are Definitive Registered Notes), stating:
	(A) that a Change of Control has occurred and that all Notes will be accepted for payment;
	(B) the circumstances and/or relevant facts in respect of such Change of Control;
	(C) the Change of Control Payment and the Change of Control Payment Date which date shall be no earlier than 30 days and no later than 60 days from the date such notice is mailed or delivered;
	(D) that any Note accepted for payment pursuant to the Change of Control Offer shall cease to accrue interest after the Change of Control Payment Date unless the Issuer fails to pay the Change of Control Payment;
	(E) that any Note (or portion thereof) not tendered shall continue to accrue interest; and
	(F) such other procedures that a Holder is required to follow to accept a Change of Control Offer or to withdraw such acceptance as determined by the Issuer, so long as such procedures are consistent with the terms of this Indenture.



	4.12 Additional Amounts
	(a) All payments made by the Issuer under or with respect to the Notes or any of the Guarantors with respect to any Note Guarantee shall be made free and clear of and without withholding or deduction for, or on account of, any present or future Taxes ...
	(i) any Taxes, to the extent such Taxes would not have been imposed but for the existence of any present or former connection between the holder or the beneficial owner of the Notes and the relevant Tax Jurisdiction (including, without limitation, bei...
	(ii) any Taxes, to the extent such Taxes were imposed as a result of the presentation of a Note for payment (where presentation is required) more than 30 days after the relevant payment is first made available for payment to the holder (except to the ...
	(iii) any estate, inheritance, gift, sales, transfer, personal property or similar Taxes;
	(iv) any Taxes payable other than by deduction or withholding from payments under, or with respect to, the Notes or with respect to any Note Guarantee;
	(v) any Taxes, to the extent such Taxes are imposed, withheld or deducted by reason of the failure of the holder or beneficial owner of Notes, to comply with any reasonable written request of the Issuer addressed to the holder or beneficial owner and ...
	(vi) any Taxes imposed, withheld or deducted on a payment of principal or interest on a Note to the holder of a Note who is a fiduciary, a partnership or any person other than the sole beneficial owner of such payment, if such Tax would not have been ...
	(vii) any deduction or withholding of Taxes imposed or required pursuant to Sections 1471 through 1474 of the Code, any current or future regulations or official interpretations thereof, any agreement entered into pursuant to Section 1471(b) of the Co...
	(viii) any combination of items (i) through (vii) above.

	(b) In addition to the foregoing, the Issuer and the Guarantors shall also pay and indemnify each holder for any present or future stamp, issue, registration, court or documentary Taxes, or any other excise or property Taxes, charges or similar levies...
	(c) If the Issuer or any Guarantor, as the case may be, becomes aware that it shall be obligated to pay Additional Amounts with respect to any payment under or with respect to the Notes or any Note Guarantee, each of the Issuer or the relevant Guarant...
	(d) The Issuer or the relevant Guarantor shall make all withholdings and deductions for, or on account of, Tax required by law and will remit the full amount deducted or withheld to the relevant Tax authority in accordance with applicable law. The Iss...
	(e) Whenever in this Indenture there is mentioned, in any context, the payment of amounts based upon the principal amount of the Notes or of principal, interest or any other amount payable under, or with respect to, any of the Notes or any Note Guaran...
	(f) The above obligations shall survive any termination, defeasance or discharge of this Indenture or any transfer by a holder or beneficial owner of its Notes, and will apply, mutatis mutandis, to any jurisdiction in which any successor Person to the...

	4.13 Limitation on Lines of Business
	4.14 Maintenance of Listing
	4.15 Limitation on Guarantees of Indebtedness by Restricted Subsidiaries
	(a) The Issuer shall not permit any Restricted Subsidiary that is not a Guarantor, directly or indirectly, to Guarantee any Indebtedness of the Issuer (other than the Notes), and will not permit any Operating Subsidiary that is not a Guarantor, direct...
	(b) Section 4.15(a) will not be applicable to any Guarantees of any Restricted Subsidiary or Operating Subsidiary:
	(i) existing on the date hereof or pursuant to an extension, modification, refinancing, replacement, exchange or renewal of any such Guarantee existing on the date hereof;
	(ii) that existed at the time such Person became a Restricted Subsidiary if the Guarantee was not incurred in connection with, or in contemplation of, such Person becoming a Restricted Subsidiary;
	(iii) arising due to the granting of a Permitted Lien;
	(iv) given to a bank or trust company having combined capital and surplus and undivided profits of not less than US$500 million, whose debt has a rating, at the time such Guarantee was given, of at least BBB- or the equivalent thereof by S&P and at le...
	(v) in respect of any Indebtedness incurred pursuant to Section 4.6(b)(i), (iv), (vi), (viii), (xv) or (xxi) or any other Senior Secured Indebtedness; or
	(vi) in respect of any Indebtedness in an aggregate principal amount not to exceed US$100.0 million at any time outstanding.

	(c) In addition, notwithstanding anything to the contrary herein:
	(i) no Guarantee shall be required if such Guarantee could reasonably be expected to give rise to or result in (A) personal liability for the officers, directors or shareholders of such Restricted Subsidiary, (B) any violation of applicable law, or (C...
	(ii) each such Guarantee will be limited as necessary to recognize certain defenses generally available to guarantors (including those that relate to fraudulent conveyance or transfer, voidable preference, financial assistance, corporate purpose, capi...

	(d) Future Guarantees granted pursuant to this provision may be released at the option of the Issuer as set forth under Section 10.13. A Guarantee of a future Guarantor may also be released at the option of the Issuer if at the date of such release ei...

	4.16 Dividend and Other Payment Restrictions Affecting Subsidiaries
	(a) The Issuer shall not, and shall not permit any of its Restricted Subsidiaries to, directly or indirectly, create or permit to exist or become effective any consensual encumbrance or consensual restriction on the ability of any Restricted Subsidiar...
	(i) pay dividends or make any other distributions on its Capital Stock to the Issuer or any of its Restricted Subsidiaries, or with respect to any other interest or participation in, or measured by, its profits, or pay any Indebtedness owed to the Iss...
	(ii) make loans or advances to the Issuer or any of its Restricted Subsidiaries; or
	(iii) sell, lease or transfer any of its properties or assets to the Issuer or any of its Restricted Subsidiaries,

	(b) However, the preceding restrictions will not apply to encumbrances or restrictions existing under or by reason of:
	(i) agreements governing Existing Indebtedness and Credit Facilities as in effect on the Issue Date and any amendments, restatements, modifications, renewals, supplements, increases, refundings, replacements or refinancings of those agreements; provid...
	(ii) this Indenture, the Notes (including Additional Notes), the Note Guarantees and the Existing Notes;
	(iii) applicable law, rule, regulation or order or the terms of any license, authorization, approval, concession or permit or similar restriction;
	(iv) any instrument governing Indebtedness or Capital Stock of a Person acquired by the Issuer or any of its Restricted Subsidiaries as in effect at the time of such acquisition (except to the extent such Indebtedness or Capital Stock was incurred in ...
	(v) customary non-assignment and similar provisions in contracts, leases and licenses (including, without limitation, licenses of intellectual property) entered into in the ordinary course of business;
	(vi) purchase money obligations for property (including Capital Stock) acquired in the ordinary course of business, Capital Lease Obligations and mortgage financings that impose restrictions on the property purchased or leased of the nature described ...
	(vii) any agreement for the sale or other disposition of assets, including without limitation an agreement for the sale or other disposition of the Capital Stock or assets of a Restricted Subsidiary, that restricts distributions by the applicable Rest...
	(viii) Permitted Refinancing Indebtedness; provided that the restrictions contained in the agreements governing such Permitted Refinancing Indebtedness are not materially more restrictive, taken as a whole, than those contained in the agreements gover...
	(ix) Liens permitted to be incurred under the provisions of Section 4.7 that limit the right of the debtor to dispose of the assets subject to such Liens;
	(x) provisions limiting the disposition or distribution of assets or property in, or transfer of Capital Stock of, joint venture agreements, asset sale agreements, sale-leaseback agreements, stock sale agreements and other similar agreements (includin...
	(xi) other Indebtedness of the Issuer or any of its Restricted Subsidiaries or the issuance of preferred stock by a Restricted Subsidiary or the payment of dividends thereon in accordance with the terms thereof permitted to be incurred pursuant to an ...
	(xii) supermajority voting requirements existing under corporate charters, bylaws, stockholders agreements and similar documents and agreements;
	(xiii) customary provisions restricting subletting or assignment of any lease governing a leasehold interest;
	(xiv) encumbrances or restrictions contained in Hedging Obligations permitted from time to time hereunder;
	(xv) restrictions on cash or other deposits or net worth imposed by customers or suppliers or required by insurance, surety or bonding companies, in each case under contracts entered into in the ordinary course of business;
	(xvi) any customary provisions in joint venture, partnership and limited liability company agreements relating to joint ventures that are not Restricted Subsidiaries of the Issuer and other similar agreements;
	(xvii) any agreement with a governmental entity providing for development financing; and
	(xviii) any encumbrance or restriction existing under any agreement that extends, renews, refinances or replaces the agreements containing the encumbrances or restrictions in the foregoing clauses (i) through (xvii) or in this clause (xviii); provided...


	4.17 Designation of Restricted and Unrestricted Subsidiaries
	(a) The Board of Directors of the Issuer may designate any Restricted Subsidiary to be an Unrestricted Subsidiary if that designation would not cause a Default. If a Restricted Subsidiary is designated as an Unrestricted Subsidiary, the aggregate Fair...
	(b) Any designation of a Subsidiary of the Issuer as an Unrestricted Subsidiary shall be evidenced to the Trustee by filing with the Trustee a copy of a resolution of the Board of Directors of the Issuer giving effect to such designation and an Office...

	4.18 [Reserved]
	4.19 Reports
	(a) The Issuer shall make available, upon request, to any Holder or prospective purchaser of Notes in the United States, in connection with any sale thereof, the information specified in Rule 144A(d)(4) under the U.S. Securities Act, unless the Issuer...
	(b) So long as any Notes are outstanding, the Issuer shall furnish to the Trustee (which shall distribute the same to a Holder upon such Holder’s written request) and publish on its website:
	(i) on or prior to the later of (A) 120 days after the end of each of the Issuer’s fiscal years (beginning with the fiscal year ended December 31, 2020) or (B) the date on which the Issuer is required to file (after giving effect to any available exte...
	(ii) on or prior to the later of (A) 60 days after the end of the first three fiscal quarters in each fiscal year of the Issuer or (B) the date on which the Issuer is required to file (after giving effect to any available extension) such information p...
	(iii) promptly after the filing of a material change report pursuant to Canadian Securities Legislation, such material change report;

	(c) All financial statements, including any pro forma financial information, shall be prepared in accordance with IFRS on a consistent basis for the periods presented. Except as provided for above, no report need include separate financial statements ...
	(d) If the Issuer has designated any of its Subsidiaries as Unrestricted Subsidiaries and such Subsidiaries are Significant Subsidiaries, then the quarterly and annual financial information required by the preceding paragraph will include a reasonably...
	(e) In addition, for so long as any Notes remain outstanding and during any period in which the Issuer is not subject to Section 13 or 15(d) of the U.S. Exchange Act nor exempt therefrom pursuant to Rule 12g3-2(b), the Issuer has agreed that it will f...
	(f) The Issuer shall also make available copies of all reports required by clauses (i) through (iii) of Section 4.19(b) by (i) filing such reports electronically on the Canadian Securities Administrators’ SEDAR website (or any successor system); or (i...

	4.20 [Reserved]
	4.21 [Reserved]
	4.22 [Reserved]
	4.23 [Reserved]
	4.24 Suspension of Covenants when Notes Rated Investment Grade
	(a) If on any date following the Issue Date:
	(i) the Notes have achieved Investment Grade Status; and
	(ii) no Default or Event of Default shall have occurred and be continuing on such date,

	(b) The Sections of this Indenture listed in Section 4.24(a) shall not, however, be of any effect with regard to the actions of the Issuer and the Restricted Subsidiaries properly taken during the continuance of the Suspension Period; provided that (i...
	(c) The Issuer shall notify the Trustee that the first two conditions of Section 4.24(a) have been satisfied, provided that such notification shall not be a condition for the suspension of the covenants set forth in Section 4.24(a). In addition, the I...


	5. SUCCESSORS
	5.1 Merger, Consolidation or Sale of Assets
	(a) The Issuer shall not, directly or indirectly (1) consolidate, amalgamate or merge with or into another Person (whether or not the Issuer is the surviving corporation) or (2) voluntarily sell, assign, transfer, lease, convey or otherwise dispose of...
	(i) either: (a) the Issuer is the surviving corporation; or (b) the Person formed by or surviving any such consolidation, amalgamation or merger (if other than the Issuer) or to which such sale, assignment, transfer, lease, conveyance or other disposi...
	(ii) the Person formed by or surviving any such consolidation, amalgamation or merger (if other than the Issuer) or the Person to which such sale, assignment, transfer, conveyance, lease or other disposition has been made assumes all the obligations o...
	(iii) immediately after such transaction or transactions, no Default or Event of Default exists;
	(iv) the Issuer or the Person formed by or surviving any such consolidation, amalgamation or merger (if other than the Issuer), or to which such sale, assignment, transfer, conveyance, lease or other disposition has been made would, on the date of suc...
	(v) each Guarantor (unless it is the other party to the transactions above, in which case clause (ii) shall apply) shall have by supplemental indenture confirmed that its Note Guarantee shall apply to such Person’s obligations in respect of this Inden...
	(vi) the Issuer shall have delivered to the Trustee an Officer’s Certificate and an Opinion of Counsel, each stating that such consolidation, merger or transfer and such supplemental indenture (if any) comply with this covenant and that all conditions...

	(b) A Guarantor (other than a Guarantor whose Note Guarantee is to be released in accordance with the terms of the Note Guarantee and Section 10.13) may not sell or otherwise dispose of all or substantially all of its assets to, or consolidate with or...
	(i) immediately after giving effect to that transaction, no Default or Event of Default exists; and
	(ii) either:
	(A) such Guarantor is the surviving corporation;
	(B) the Person acquiring the property in any such sale or disposition or the Person formed by or surviving any such consolidation, amalgamation or merger (if other than the Issuer or another Guarantor) unconditionally assumes, pursuant to a supplement...
	(C) the net proceeds of such sale or other disposition are applied in accordance with Section 4.9.


	(c) For purposes of this Article 5, the sale, lease, conveyance, assignment, transfer, or other disposition of all or substantially all of the properties and assets of one or more Subsidiaries of the Issuer, which properties and assets, if held by the...
	(d) Sections 5.1(a)(iii), 5.1(a)(iv) and Section 5.1(b)(i) will not apply to any merger, amalgamation or consolidation of the Issuer or any Restricted Subsidiary into an Affiliate solely for the purpose of reincorporating the Issuer or such Restricted...

	5.2 Successor Substituted

	6. EVENTS OF DEFAULT AND REMEDIES
	6.1 Events of Default
	(a) Each of the following is an “Event of Default”:
	(i) default for 30 days in the payment when due of interest or Additional Amounts, if any, with respect to the Notes;
	(ii) default in the payment when due (at maturity, upon redemption or otherwise) of the principal of, or premium, if any, on, the Notes;
	(iii) failure by the Issuer or any Guarantor to comply with Section 5.1 for 30 days after written notice to the Issuer by the Trustee or the Holders of at least 25% in aggregate principal amount of the Notes then outstanding voting as a single class;
	(iv) failure by the Issuer or relevant Guarantor for 60 days after written notice to the Issuer by the Trustee or the Holders of at least 25% in aggregate principal amount of the Notes then outstanding voting as a single class to comply with any of th...
	(v) default under any mortgage, indenture or instrument under which there may be issued or by which there may be secured or evidenced any Indebtedness for money borrowed by the Issuer or any of its Restricted Subsidiaries (or the payment of which is g...
	(A) is caused by a failure to pay principal of such Indebtedness at final maturity thereof after giving effect to any applicable grace periods provided in such Indebtedness and such failure to make any payment has not been waived or the maturity of su...
	(B) results in the acceleration of such Indebtedness prior to its Stated Maturity,

	(vi) failure by the Issuer or any Significant Subsidiary or group of Restricted Subsidiaries that, taken together, would constitute a Significant Subsidiary, to pay final judgments entered by a court or courts of competent jurisdiction aggregating in ...
	(vii) except as permitted by this Indenture (including with respect to any limitations), any Note Guarantee of a Significant Subsidiary is held in any judicial proceeding to be unenforceable or invalid or ceases for any reason to be in full force and ...
	(viii) the entry by a court of competent jurisdiction of (A) a decree or order for relief in respect of the Issuer or any Significant Subsidiary in an involuntary case or proceeding under any applicable Bankruptcy Law or (B) a decree or order adjudgin...
	(ix) (A) the Issuer or any Significant Subsidiary (x) commences a voluntary case or proceeding under any applicable Bankruptcy Law or any other case or proceeding to be adjudicated bankrupt or insolvent or (y) consents to the filing of a petition, app...


	6.2 Acceleration
	(a) In the case of an Event of Default arising under Section 6.1(a)(viii) or (ix), with respect to the Issuer, all then outstanding Notes will become due and payable immediately without further action or notice. A Default arising under Section 6.1(a)(...
	(b) If a Default or an Event of Default occurs and is continuing and is known to the Trustee, the Trustee shall mail to each Holder a notice of the Default or Event of Default, within 30 Business Days after the Trustee becomes aware of such Default or...
	(c) The Holders of a majority in aggregate principal amount of the Notes then outstanding by notice to the Trustee may, on behalf of the Holders of all of the Notes, rescind an acceleration or waive any past or existing Default or Event of Default and...

	6.3 Other Remedies
	6.4 Waiver of Past Defaults
	(a) in respect of the payment of the principal of (or premium, if any), Additional Amounts, if any or interest on any Note; provided, however, that the Holders of a majority in aggregate principal amount of the then outstanding Notes may rescind an ac...
	(b) in respect of a covenant or provision hereof which under Article 9 cannot be modified or amended without the consent of holders of at least 90.0% of the aggregate principal amount of the then outstanding Notes.

	6.5 Control by Majority
	(a) the Trustee may refuse to follow any direction that conflicts with law, this Indenture or that the Trustee determines in good faith may be unduly prejudicial to the rights of holders not joining in the giving of such direction;
	(b) the Trustee may refuse to follow any direction that the Trustee determines is unduly prejudicial to the rights of other Holders or would involve the Trustee in personal liability; and
	(c) the Trustee may take any other action deemed proper by the Trustee that is not inconsistent with such direction.

	6.6 Limitation on Suits
	(a) the Holder has previously given the Trustee written notice of a continuing Event of Default;
	(b) the Holders of at least 25% in aggregate principal amount of the then outstanding Notes shall have made a written request to the Trustee to pursue the remedy;
	(c) such Holder or Holders has or have offered the Trustee security and indemnity reasonably satisfactory to the Trustee against any loss, liability or expense;
	(d) the Trustee has not complied with the request within 60 days after the receipt of the request and the offer of security and indemnity; and
	(e) Holders of a majority in aggregate principal amount of the then outstanding Notes have not given the Trustee a written direction that is inconsistent with the request within such 60 day period.

	6.7 Right of Holders To Receive Payment
	6.8 Collection Suit by Trustee
	(a) any installment of interest on any Note when such interest becomes due and payable and such default continues for a period of 30 days, or
	(b) the principal of (or premium, if any, on) any Note at the Maturity thereof, the Issuer shall, upon demand of the Trustee, pay to the Trustee for the benefit of the Holders of such Notes, the whole amount then due and payable on such Notes for prin...
	(c) If the Issuer fails to pay such amounts forthwith upon such demand, the Trustee, in its own name as trustee of an express trust, may institute a judicial proceeding for the collection of the sums so due and unpaid, may prosecute such proceeding to...

	6.9 Trustee May File Proofs of Claim
	6.10 Priority of Payment
	6.11 Undertaking for Costs
	6.12 Restoration of Rights and Remedies
	6.13 Rights and Remedies Cumulative
	6.14 Delay or Omission not Waiver
	6.15 Record Date
	6.16 Waiver of Stay or Extension Laws

	7. TRUSTEE
	7.1 Duties of Trustee
	(a) If an Event of Default has occurred and is continuing of which a Trust Officer of the Trustee has actual knowledge, the Trustee shall exercise such rights and powers vested in it by this Indenture and be required, in the exercise of its power, to ...
	(b) Except during the continuance of an Event of Default of which a Trust Officer of the Trustee has actual knowledge:
	(i) the Trustee undertakes to perform such duties and only such duties as are specifically set forth in this Indenture and no others and no implied covenants or obligations shall be read into this Indenture against the Trustee; and
	(ii) in the absence of bad faith on its part, the Trustee may conclusively rely, as to the truth of the statements and the correctness of the opinions expressed therein, upon certificates or opinions furnished to the Trustee and conforming to the requ...

	(c) The Trustee shall not be relieved from liability for its own gross negligence, willful misconduct or bad faith, except that:
	(i) this Section 7.1(c) does not limit the effect of Section 7.1(b);
	(ii) the Trustee shall not be liable for any error of judgment made in good faith by a Trust Officer unless it is proved that the Trustee was negligent in ascertaining the pertinent facts; and
	(iii) the Trustee shall not be liable with respect to any action it takes or omits to take in good faith in accordance with a direction received by it pursuant to Section 6.2 or 6.5.

	(d) The Trustee shall not be liable for interest on any money received by it except as the Trustee may agree in writing with the Issuer or the Guarantors. Money held in trust by the Trustee need not be segregated from other funds except to the extent ...
	(e) No provision of this Indenture shall require the Trustee to expend or risk its own funds or otherwise incur financial liability in the performance of any of its duties hereunder or in the exercise of any of its rights or powers, if it shall have r...
	(f) The Trustee shall not be deemed to have notice or any actual knowledge of any matter (including, without limitation, Defaults or Events of Default) unless written notice thereof is received by the Trustee (attention: Agency & Trust) and such notic...
	(g) Every provision of this Indenture relating to the conduct or affecting the liability of or affording protection to the Trustee shall be subject to the provisions of this Section 7.1.

	7.2 Certain Rights of Trustee
	(a) Subject to Section 7.1:
	(i) the Trustee may rely, and shall be protected in acting or refraining from acting, upon any resolution, certificate, instruction, statement, instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, note, other evide...
	(ii) before the Trustee acts or refrains from acting, it may require an Officer’s Certificate or an Opinion of Counsel, which shall conform to Section 14.5. The Trustee shall not be liable for any action it takes or omits to take in good faith in reli...
	(iii) the Trustee may act through its attorneys and agents and shall not be responsible for monitoring or supervising the activities of, or acting on the advice of, such attorney or for the misconduct or negligence of any attorney or agent appointed w...
	(iv) the Trustee shall be under no obligation to exercise any of its rights or powers vested in it by this Indenture at the request of any Holder, unless such Holder shall have offered to the Trustee security and/or indemnity satisfactory to it agains...
	(v) the Trustee shall not be liable for any action it takes or omits to take in good faith that it believes to be authorized or within its rights or powers, provided that the Trustee’s conduct does not constitute gross negligence or bad faith;
	(vi) 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 pre...
	(vii) 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 o...
	(viii) the Trustee shall not be required to give any bond or surety with respect to the performance of its duties or the exercise of its powers under this Indenture and the Notes;
	(ix) in the event the Trustee receives inconsistent or conflicting requests and indemnity from two or more groups of Holders, each representing less than a majority in aggregate principal amount of the Notes then outstanding, pursuant to the provision...
	(x) the permissive rights of the Trustee to take the actions permitted by this Indenture shall not be construed as an obligation or duty to do so;
	(xi) delivery of reports, information and documents to the Trustee under Section 4.19 is for informational purposes only and the Trustee’s receipt of the foregoing shall not constitute actual or constructive notice of any information contained therein...
	(xii) the Trustee may consult with counsel and the advice of such counsel or any Opinion of Counsel shall be full and complete authorization and protection from liability in respect of any action taken, suffered or omitted by it hereunder in good fait...
	(xiii) the Trustee shall have no duty to inquire as to the performance of the covenants of the Issuer and/or its Restricted Subsidiaries in this Indenture and shall be entitled to assume that the Issuer, the Guarantors and any Restricted Subsidiaries ...
	(xiv) the Trustee shall not have any obligation or duty to monitor, determine or inquire as to compliance, and shall not be responsible or liable for compliance with restrictions on transfer, exchange, redemption, purchase or repurchase, as applicable...
	(xv) the Trustee shall not under any circumstance be liable for any direct loss, punitive or special damages or any consequential loss (including, but not limited to, loss of business, goodwill, opportunity or profit of any kind) of the Issuer, any Gu...
	(xvi) the Trustee may, in the execution and exercise of all or any of the trusts, powers, authorities and discretions vested in it by this Indenture, delegate to any person or persons all or any of the trusts, powers, authorities and discretions veste...

	(b) The Trustee may request that the Issuer deliver an Officer’s Certificate setting forth the names of the individuals and/or titles of officers authorized at such time to take specified actions pursuant to this Indenture, which Officer’s Certificate...
	(c) The Trustee shall not be liable to any person if prevented or delayed in performing any of its obligations or discretionary functions under this Indenture by reason of any present or future law applicable to it, by any governmental or regulatory a...
	(d) No provision of this Indenture shall require the Trustee to do anything which, in its opinion, may be illegal or contrary to applicable law or regulation.
	(e) The Trustee may assume without inquiry in the absence of written notice to the contrary that the Issuer is duly complying with its obligations contained in this Indenture required to be performed and observed by it, and that no Default or Event of...
	(f) The Trustee and the Paying Agent shall be entitled to make payments net of any taxes or other sums required by any applicable law to be withheld or deducted and if such a withholding or deduction is so required, the Trustee and the Paying Agent wi...
	(g) The Trustee shall (save as expressly otherwise provided herein) as regards all the trusts, powers, authorities and discretions vested in it by this Indenture or by applicable law, have absolute and uncontrolled discretion as to the exercise or non...
	(h) Each party to this Indenture (for the purposes of this Section 7.2(h), a “Party”) shall, within ten Business Days of a written request by another Party, supply to that other Party such forms, documentation and other information relating to it, its...
	(i) The Issuer shall notify each Paying Agent in the event that it determines that any payment to be made by a Paying Agent under the Notes is a payment which could be subject to FATCA Withholding if such payment were made to a recipient that is gener...
	(j) Notwithstanding any other provision of this Indenture, each Paying Agent shall be entitled to make a deduction or withholding from any payment which it makes under the Notes for or on account of any Tax, if and only to the extent so required by ap...
	(k) In the event that the Issuer determines in its sole discretion that any deduction or withholding for or on account of any Tax will be required by applicable law or regulation in connection with any payment due to the Paying Agent on any Notes, the...

	7.3 Individual Rights of Trustee
	7.4 Trustee’s Disclaimer
	7.5 Notice of Listing/Delisting
	7.6 Compensation and Indemnity
	(a) The Issuer shall pay to the Trustee and the Agents from time to time such fees, expenses and compensation as shall be agreed in writing for their services hereunder. The Trustee’s compensation shall not be limited by any law on compensation of a t...
	(b) The Issuer, failing which the Guarantors, jointly and severally, shall indemnify the Trustee, its officers, directors, employees and agents for any and all claims, liabilities and expenses incurred without gross negligence, willful misconduct or b...
	(c) To secure the Issuer’s and the Guarantors’ payment obligations in this Section 7.6, the Trustee shall have a lien prior to the Notes on all money or property held or collected by the Trustee, in its capacity as Trustee, except money or property he...
	(d) When the Trustee incurs expenses after the occurrence of a Default specified in Section 6.1(a)(viii) or 6.1(a)(ix) with respect to the Issuer, any Guarantor, or any Restricted Subsidiary, the expenses are intended to constitute expenses of adminis...
	(e) The Issuer’s and the Guarantors’ obligations under this Section 7.6 and any claim arising hereunder shall survive the resignation or removal of any Trustee, the satisfaction and discharge of the Issuer’s obligations pursuant to Article 8 and any r...

	7.7 Replacement of Trustee
	(a) A resignation or removal of the Trustee by the Issuer or otherwise and appointment of a successor Trustee shall become effective only upon the successor Trustee’s acceptance of appointment as provided in this Section 7.7.
	(b) The Trustee may resign, without giving any reason, and without liability, with 30 days’ prior notice by so notifying the Issuer in writing. The Holders of a majority in outstanding principal amount of the outstanding Notes or the Issuer with 30 da...
	(i) the Trustee fails to comply with Section 7.9;
	(ii) the Trustee is adjudged bankrupt or insolvent or an order for relief is entered with respect to the Trustee under any Bankruptcy Law;
	(iii) a receiver or other public officer takes charge of the Trustee or its property; or
	(iv) the Trustee otherwise becomes incapable of acting.

	(c) If the Trustee resigns or is removed, or if a vacancy exists in the office of Trustee for any reason, the Issuer shall promptly appoint a successor Trustee; provided, however, in the case of the bankruptcy of the Issuer, the resigning Trustee shal...
	(d) A successor Trustee shall deliver a written acceptance of its appointment to the retiring Trustee and to the Issuer. Thereupon the resignation or removal of the retiring Trustee shall become effective, and the successor Trustee shall have all the ...
	(e) If a successor Trustee does not take office within 60 days after the retiring Trustee resigns or is removed, the retiring Trustee, the Issuer or the Holders of at least 25% in outstanding principal amount of the Notes may petition any court of com...
	(f) If the Trustee fails to comply with Section 7.9, any Holder may petition any court of competent jurisdiction for the removal of the Trustee and the appointment of a successor Trustee.
	(g) Notwithstanding the replacement of the Trustee pursuant to this Section 7.7, the Issuer’s and the Guarantors’ obligations under Section 7.6 shall continue for the benefit of the retiring Trustee.

	7.8 Successor Trustee by Merger
	7.9 Eligibility; Disqualification
	7.10 [Reserved]
	7.11 Appointment of Co-Trustee
	(a) It is the purpose of this Indenture that there shall be no violation of any law of any jurisdiction denying or restricting the right of banking corporations or associations to transact business as trustee in such jurisdiction. It is recognized tha...
	(b) In the event that the Trustee appoints an additional individual or institution as a separate or co-trustee, each and every remedy, power, right, claim, demand, cause of action, immunity, estate, title, interest and lien expressed or intended by th...
	(c) Should any instrument in writing from the Issuer be required by the separate or co-trustee so appointed by the Trustee for more fully and certainly vesting in and confirming to him or it such properties, rights, powers, trusts, duties and obligati...
	(d) Each separate trustee and co-trustee shall, to the extent permitted by law, be appointed and act subject to the following provisions and conditions:
	(i) all rights and powers, conferred or imposed upon the Trustee shall be conferred or imposed upon and may be exercised or performed by such separate trustee or co-trustee; and
	(ii) no trustee hereunder shall be personally liable by reason of any act or omission of any other trustee hereunder nor for supervising them.

	(e) Any notice, request or other writing given to the Trustee shall be deemed to have been given to each of the then separate trustees and co-trustees, as effectively as if given to each of them. Every instrument appointing any separate trustee or co-...
	(f) Any separate trustee or co-trustee may at any time appoint the Trustee as its agent or attorney-in-fact with full power and authority, to the extent not prohibited by law, to do any lawful act under or in respect of this Indenture on its behalf an...

	7.12 Rights of Other Agents
	7.13 Force Majeure
	7.14 Resignation of Agents
	(a) Any Agent may resign its appointment hereunder at any time without the need to give any reason and without being responsible for any costs associated therewith by giving notice to the Issuer and the Trustee (and in the case of resignation of the P...
	(b) If any Agent gives notice of its resignation in accordance with this Section 7.14 and a replacement Agent is required and by the tenth day before the expiration of such notice such replacement has not been duly appointed, such Agent may itself app...
	(c) Upon its resignation becoming effective the Paying Agent shall promptly transfer all moneys held by it hereunder, if any, to the successor Paying Agent or, if none, the Trustee or to the Trustee’s order, but shall have no other duties or responsib...

	7.15 Agents General Provisions
	(a) Actions of Agents. The rights, powers, duties and obligations and actions of each Agent under this Indenture are several and not joint or joint and several. No Agent shall be under any fiduciary duty or other obligation towards or have any relatio...
	(b) Agents of Trustee. The Issuer and the Agents acknowledge and agree that in the event of a Default or Event of Default, the Trustee may, by notice in writing to the Issuer and the Agents, require that the Agents act as agents of, and take instructi...
	(c) Authorized Signatories. The Issuer shall provide the Agents with a certified list of authorized signatories.
	(d) The Agents shall hold all funds as banker subject to the terms of this Indenture and as a result, such money shall not be held in accordance with the rules established by the Financial Conduct Authority in the Financial Conduct Authority’s Handboo...

	7.16 Recognition of Bail-in
	(a) any Liability may be subject to the exercise of Write-down and Conversion Powers by the Resolution Authority;
	(b) the Issuer and each Guarantor will be bound by the effect of any application of any Write-down and Conversion Powers in relation to any Liability and in particular (but without limitation) by:
	(i) any reduction in the principal amount, in full or in part, or outstanding amount due (including any accrued but unpaid interest) due in respect of any Liability; and
	(ii) any conversion of all or part of any Liability into ordinary shares or other instruments of ownership of the Registrar or any other person;

	(c) the terms of this Indenture and the rights of the Issuer and the Guarantors hereunder may be varied, to the extent necessary, to give effect to any exercise of any Write-down and Conversion Powers in relation to any Liability and the Issuer and ea...
	(d) ordinary shares or other instruments of ownership of the Registrar or any other person may be issued to or conferred on the Issuer and each Guarantor as a result of any exercise of any Write-down and Conversion Powers in relation to any Liability.


	8. DEFEASANCE, SATISFACTION AND DISCHARGE
	8.1 Issuer’s Option to Effect Legal Defeasance or Covenant Defeasance
	8.2 Legal Defeasance and Discharge
	(a) the rights of holders of outstanding Notes to receive payments in respect of the principal of, or interest (including Additional Amounts) or premium, if any, on, such Notes when such payments are due from the trust referred to below;
	(b) the Issuer’s obligations with respect to the Notes concerning issuing temporary Notes, registration of Notes, mutilated, destroyed, lost or stolen Notes and the maintenance of an office or agency for payment and money for security payments held in...
	(c) the rights, powers, trusts, duties and immunities of the Trustee, and the Issuer’s and the Guarantors’ obligations in connection therewith; and
	(d) this Article 8.

	8.3 Covenant Defeasance
	8.4 Conditions to Defeasance
	(a) the Issuer must irrevocably deposit with the Trustee, in trust, for the benefit of the Holders, cash in U.S. dollars, non-callable U.S. Government Obligations, or a combination of cash in U.S. dollars and non-callable U.S. Government Obligations, ...
	(b) in the case of Legal Defeasance, the Issuer must deliver to the Trustee an opinion of independent United States counsel reasonably acceptable to the Trustee confirming that (a) the Issuer has received from, or there has been published by, the U.S....
	(c) in the case of Covenant Defeasance, the Issuer must deliver to the Trustee an opinion of independent United States counsel reasonably acceptable to the Trustee confirming that the holders of the outstanding Notes will not recognize income, gain or...
	(d) 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 the Issuer or any of its Subsidiaries is a party or...
	(e) the Issuer must deliver to the Trustee an Officer’s 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 ...
	(f) the Issuer must deliver to the Trustee an Officer’s Certificate and an Opinion of Counsel, subject to customary assumptions and qualifications, each stating that all conditions precedent relating to the Legal Defeasance or the Covenant Defeasance ...

	8.5 Satisfaction and Discharge of Indenture
	(a) This Indenture and the Note Guarantees shall be discharged and shall cease to be of further effect as to all Notes issued hereunder, when:
	(i) either:
	(A) all Notes that have been authenticated, except lost, stolen or destroyed Notes that have been replaced or paid and Notes for whose payment money has been deposited in trust and thereafter repaid to the Issuer, have been delivered to the Trustee fo...
	(B) all Notes that have not been delivered to the Trustee for cancellation (i) have become due and payable (by reason of the giving of a notice of redemption or otherwise), (ii) will become due and payable within one year, or (iii) are to be called fo...

	(ii) no Default or Event of Default shall have occurred and be continuing on the date of the deposit (other than a Default or Event of Default resulting from the borrowing of funds to be applied to such deposit) and the deposit will not result in a br...
	(iii) the Issuer or any Guarantor shall have paid or caused to be paid all sums payable by it under this Indenture; and
	(iv) the Issuer shall have delivered irrevocable instructions to the Trustee under this Indenture to apply the deposited money toward the payment of the Notes at maturity or on the Redemption Date, as the case may be.

	(b) In addition, the Issuer shall deliver an Officer’s Certificate and an Opinion of Counsel to the Trustee stating that all conditions precedent to satisfaction and discharge have been satisfied; provided that any such counsel may rely on any Officer...

	8.6 Survival of Certain Obligations
	8.7 Acknowledgment of Discharge by Trustee
	8.8 Application of Trust Money
	8.9 Repayment to Issuer
	8.10 Indemnity for Government Securities
	8.11 Reinstatement

	9. AMENDMENT, SUPPLEMENT AND WAIVER
	9.1 Without Consent of Holders
	(a) to cure any ambiguity, defect or inconsistency;
	(b) to provide for uncertificated Notes in addition to or in place of certificated Notes;
	(c) to provide for the assumption of the Issuer’s or a Guarantor’s obligations to the Holders and Note Guarantees in the case of a merger or consolidation or sale of all or substantially all of the Issuer’s or such Guarantor’s assets, as applicable;
	(d) to make any change that would provide any additional rights or benefits to the Holders or that does not adversely affect the legal rights under this Indenture of any such holder in any material respect;
	(e) to conform the text of this Indenture, the Note Guarantees or the Notes to any provision of the “Description of Notes” section of the Offering Memorandum, to the extent that such provision in that “Description of Notes” was intended to be a verbat...
	(f) to the extent necessary or desirable to provide for the issuance of Additional Notes in accordance with the limitations set forth in this Indenture as of the Issue Date;
	(g) to release any Note Guarantee in accordance with the terms of this Indenture;
	(h) to allow any Guarantor to execute a supplemental indenture and/or a Note Guarantee with respect to the Notes or release Note Guarantees pursuant to the terms of this Indenture;
	(i) to the extent necessary or desirable to secure the Notes or provide for Guarantees of Additional Notes; or
	(j) to evidence and provide for the acceptance and appointment of a successor trustee under this Indenture.

	9.2 With Consents of Holders
	(a) Except as provided in Section 9.1 hereof and in this Section 9.2, and subject to Section 9.7 hereof, this Indenture, the Notes and the Note Guarantees may be amended or supplemented with the consent of the Holders of at least a majority in aggrega...
	(b) Unless consented to by the holders of at least 90.0% (or, in the case of Section 9.2(b)(viii), 75.0%) of the aggregate principal amount of then outstanding Notes (including, without limitation, consents obtained in connection with a purchase of, o...
	(i) reduce the principal amount of Notes whose holders must consent to an amendment, supplement or waiver;
	(ii) (A) reduce the principal of or change the fixed maturity of any Note or (B) reduce the purchase price payable upon the redemption of any Note or (C) change the time (other than notice periods) at which any Note may be redeemed, in the case of eac...
	(iii) reduce the rate of or change the time for payment of interest, including default interest, on any Note;
	(iv) waive a Default or Event of Default in the payment of principal of, or interest, Additional Amounts or premium, if any, on, the Notes (except a rescission of acceleration of the Notes by the holders of at least a majority in aggregate principal a...
	(v) make any Note payable in money other than that stated in the Notes;
	(vi) make any change in the provisions of this Indenture relating to waivers of past Defaults or the rights of Holders to receive payments of principal of, or interest, Additional Amounts or premium, if any, on, the Notes (other than as permitted in S...
	(vii) waive a redemption payment with respect to any Note (other than a payment required by Section 4.9 or 4.11);
	(viii) modify or release any of the Note Guarantees in any manner adverse to the Holders, other than in accordance with the terms of this Indenture and any relevant intercreditor agreement (or any additional intercreditor agreement or priority agreeme...
	(ix) impair the right of any Holder to institute suit for the enforcement of any payment on or with respect to such holder’s Notes or any Note Guarantee;
	(x) make any change to the ranking of the Notes or the Note Guarantees, in each case in a manner that adversely affects the rights of the Holders; or
	(xi) make any change in the preceding amendment, supplement and waiver provisions.


	9.3 Effect of Supplemental Indentures
	9.4 Notation on or Exchange of Notes
	9.5 Revocation and Effect of Consents
	9.6 Notice of Amendment or Waiver
	9.7 Trustee to Sign Amendments, Etc.
	9.8 Payment for Consent

	10. NOTE GUARANTEES
	10.1 Note Guarantees
	(a) Each of the Guarantors hereby fully and unconditionally guarantees, on a joint and several basis, to each Holder and to the Trustee and its successors and assigns on behalf of each Holder, the full payment of principal of, premium, if any, interes...
	(b) Each of the Guarantors hereby agrees that its obligations hereunder shall be as if it were principal debtor and not merely surety, unaffected by, and irrespective of, any validity, irregularity or unenforceability of any Note or this Indenture, an...
	(c) Each of the Guarantors also agrees to pay any and all costs and expenses (including reasonable attorneys’ fees) incurred by the Trustee or any Holder in enforcing any rights under this Section 10.1.

	10.2 [Reserved]
	10.3 [Reserved]
	10.4 [Reserved]
	10.5 [Reserved]
	10.6 [Reserved]
	10.7 Subrogation
	(a) Subject to Section 10.7(b), each Guarantor shall be subrogated to all rights of the Holders against the Issuer in respect of any amounts paid to such Holders by each Guarantor pursuant to the provisions of its Note Guarantee.
	(b) Each Guarantor agrees that it shall not be entitled to any right of subrogation in relation to the Holders in respect of any Note Obligations guaranteed hereby until payment in full of all Note Obligations. Each Guarantor further agrees that, as b...

	10.8 Limitation of Note Guarantee
	(a) Each Guarantor, and by its acceptance of Notes, each Holder, hereby confirms that it is the intention of all such parties that the Note Guarantee of such Guarantor not constitute a fraudulent transfer or conveyance, for purposes of Bankruptcy Law,...
	(b) In particular, the obligations of each Guarantor incorporated in Finland shall be limited by the mandatory provisions of the Finnish Companies Act (Fi: Osakeyhtiölaki, 2006/624, as amended from time to time, the “Finnish Companies Act”) regulating...
	(c) Notwithstanding anything to the contrary in this Article 10, the guarantees, obligations, liabilities and undertakings under Article 10 of this Indenture of any Subsequent Guarantor incorporated in Ireland shall be deemed not to be undertaken or i...
	(i) constitute unlawful financial assistance prohibited by Section 60 of the Companies Act 1963 of Ireland; or
	(ii) constitute a breach of Section 31 of the Companies Act 1990 of Ireland.

	(d) Notwithstanding any other provisions of this Article 10, the scope of the Note Guarantee given by and the obligations of Inmet Finance Company Sàrl under this Indenture shall be limited at any time to an aggregate amount (without duplication) not ...
	(i) Inmet Finance Company Sàrl’s own funds (capitaux propres), as referred to in article 34 of the Luxembourg Law dated 19 December 2002 concerning the trade and companies register and the accounting and annual accounts of undertakings, as amended (th...
	(ii) Inmet Finance Company Sàrl’s own funds (capitaux propres), as referred to in article 34 of the 2002 Law, increased by the amount of any debts owed to a company of the same group of Inmet Finance Company Sàrl, at the date of entry into this Indent...

	(e) Notwithstanding anything to the contrary in this Article 10, the scope of the Note Guarantee given by each of Kiwara Netherlands B.V., CLC Copper I B.V. and CLC Copper II B.V. shall be limited as to exclude all liabilities and obligations of that ...
	(f) For the avoidance of doubt, notwithstanding anything to the contrary in this Article 10, the limitation in this Section 10.8 shall include all guarantees, liabilities, undertakings and obligations of Inmet Sweden Holdings AB and Metal Corp (Sweden...
	(g)
	(ii) If so required under applicable law (including double tax treaties) at the time it is required to make a payment under this Indenture, each Swiss Guarantor: (A) shall use its reasonable efforts to ensure that such payments can be made without ded...
	(iii) Each Swiss Guarantor shall procure that such Swiss Guarantor will, take and cause to be taken all and any other action, including without limitation, (A) preparation of an up-to-date audited balance sheet of such Swiss Guarantor, (B) the passing...
	(iv) If the enforcement of obligations of a Swiss Guarantor would be limited due to the effects referred to in this clause, the Swiss Guarantor affected shall further, to the extent permitted by applicable law and Swiss accounting standards and in lin...

	(h) Notwithstanding anything to the contrary in this Section 10.8, the scope of Note Guarantee given by Çayeli Bakır İşletmeleri A.Ş. shall be valid to the extent that it is not contrary to mandatory provisions of the applicable Turkish law.

	10.9 Notation Not Required
	10.10 Successors and Assigns
	10.11 No Waiver
	10.12 Modification
	10.13 Note Guarantees Release
	(a) in connection with any sale or other disposition of all or substantially all of the assets of that Guarantor (including by way of merger, amalgamation or consolidation) to a Person that is not (either before or after giving effect to such transact...
	(b) in connection with any sale or other disposition of Capital Stock of that Guarantor (whether by direct sale or through a holding company) to a Person that is not (either before or after giving effect to such transaction) the Issuer or a Restricted...
	(c) if such Guarantor is a Restricted Subsidiary and the Issuer designates such Guarantor (or any parent entity thereof) as an Unrestricted Subsidiary in accordance with Section 4.17;
	(d) upon repayment in full of the Notes or upon Legal Defeasance or Covenant Defeasance as provided for in Article 8 or upon satisfaction and discharge of this Indenture as provided for in Section 8.5;
	(e) upon the liquidation or dissolution of such Guarantor provided no Default or Event of Default has occurred or is continuing;
	(f) as described under Article 9;
	(g) upon such Guarantor consolidating with, merging into or transferring all or substantially all of its properties or assets to the Issuer or another Guarantor, and as a result of, or in connection with, such transaction such Guarantor dissolving or ...
	(h) as described in Section 4.15(d).

	10.14 Additional Guarantors to Execute Supplemental Indenture

	11. [RESERVED]
	12. [RESERVED]
	13. [RESERVED]
	14. MISCELLANEOUS
	14.1 [Reserved]
	14.2 Notices
	(a) Any notice or communication shall be in writing and delivered in person or mailed by first class mail or sent by facsimile or electronic transmission (to the extent an email address is specified) addressed as follows:
	(b) Notices to the Holders regarding the Notes shall be:
	(i) if and so long as the Notes are listed on the Official List of The International Stock Exchange, to the extent and in the manner permitted by the rules of The International Stock Exchange, posted on the official website of The International Stock ...
	(ii) in the case of Definitive Registered Notes, sent to each Holder by fax, email or first-class mail at such Holder’s respective address as it appears on the registration books of the Registrar.

	(c) If and so long as the Notes are listed on any securities exchange instead of or in addition to The International Stock Exchange, notices shall also be given in accordance with any applicable requirements of such alternative or additional securitie...
	(d) If and so long as the Notes are represented by Global Notes, notice to Holders, in addition to being given in accordance with Section 14.2(b)(i) above, shall also be deemed given by delivery of the relevant notice to DTC for communication to entit...
	(e) Where this Indenture provides for notice in any manner, such notice may be waived in writing by the Person entitled to receive such notice, either before or after the event, and such waiver shall be the equivalent of such notice. Waivers of notice...
	(f) Notwithstanding anything herein to the contrary, any notices required to be delivered to the Trustee hereunder or under the Notes shall not be considered to have been delivered to the Trustee unless (i) a Trust Officer has received such notice, or...

	14.3 [Reserved]
	14.4 Certificate and Opinion as to Conditions Precedent
	(a) an Officer’s Certificate in form reasonably satisfactory to the Trustee stating that, in the opinion of the signer, all conditions precedent, if any, provided for in this Indenture relating to the proposed action have been complied with; and
	(b) an Opinion of Counsel in form reasonably satisfactory to the Trustee stating that, in the opinion of such counsel, all such conditions precedent have been complied with.

	14.5 Statements Required in Certificate or Opinion
	(a) a statement that each individual signing such certificate or opinion has read such covenant or condition and the definitions herein relating thereto;
	(b) 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;
	(c) 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
	(d) a statement as to whether, in the opinion of each such individual, such condition or covenant has been complied with.
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	Schedule 1  FORM OF NOTE
	1. Interest
	2. Additional Amounts
	(a) All payments made by the Issuer under or with respect to the Notes or any of the Guarantors with respect to any Note Guarantee shall be made free and clear of and without withholding or deduction for, or on account of, any present or future Taxes ...
	(i) any Taxes, to the extent such Taxes would not have been imposed but for the existence of any present or former connection between the holder or the beneficial owner of the Notes and the relevant Tax Jurisdiction (including, without limitation, bei...
	(ii) any Taxes, to the extent such Taxes were imposed as a result of the presentation of a Note for payment (where presentation is required) more than 30 days after the relevant payment is first made available for payment to the holder (except to the ...
	(iii) any estate, inheritance, gift, sales, transfer, personal property or similar Taxes;
	(iv) any Taxes payable other than by deduction or withholding from payments under, or with respect to, the Notes or with respect to any Note Guarantee;
	(v) any Taxes to the extent such Taxes are imposed, withheld or deducted by reason of the failure of the holder or beneficial owner of Notes, to comply with any reasonable written request of the Issuer addressed to the holder or beneficial owner and m...
	(vi) any Taxes imposed, withheld or deducted on a payment of principal or interest on a Note to the holder of a Note who is a fiduciary, a partnership or any person other than the sole beneficial owner of such payment, if such Tax would not have been ...
	(vii) any deduction or withholding of Taxes imposed or required pursuant to Sections 1471 through 1474 of the U.S. Internal Revenue Code of 1986, as amended (the “Code”), any current or future regulations or official interpretations thereof, any agree...
	(viii) any combination of items (i) through (vii) above.

	(b) In addition to the foregoing, the Issuer and the Guarantors shall also pay and indemnify the holder for any present or future stamp, issue, registration, court or documentary Taxes, or any other excise or property Taxes, charges or similar levies ...
	(c) If the Issuer or any Guarantor, as the case may be, becomes aware that it shall be obligated to pay Additional Amounts with respect to any payment under or with respect to the Notes or any Note Guarantee, each of the Issuer or the relevant Guarant...
	(d) The Issuer or the relevant Guarantor shall make all withholdings and deductions for, or on account of, Tax required by law and will remit the full amount deducted or withheld to the relevant Tax authority in accordance with applicable law. The Iss...
	(e) Whenever in the Indenture there is mentioned, in any context, the payment of amounts based upon the principal amount of the Notes or of principal, interest or any other amount payable under, or with respect to, any of the Notes or any Note Guarant...
	(f) The above obligations shall survive any termination, defeasance or discharge of the Indenture or any transfer by a holder or beneficial owner of its Notes, and will apply, mutatis mutandis, to any jurisdiction in which any successor Person to the ...

	3. Method of Payment
	4. Paying Agent and Registrar
	5. Indenture
	6. Optional Redemption
	(a) [Reserved]
	(b) Prior to October 15, 2023, the Issuer may, at its option, on any one or more occasions, redeem up to 35% of the aggregate principal amount of the Notes (including any Additional Notes issued after the Issue Date) at a redemption price equal to 106...
	(c) On and after October 15, 2023, the Issuer may on any one or more occasions redeem all or a part of the Notes at the redemption prices (expressed as percentages of principal amount) indicated in the table below, plus accrued and unpaid interest and...
	(d) In addition, at any time prior to October 15, 2023, the Issuer may also redeem, in whole or in part, the Notes at a redemption price equal to 100% of the principal amount of Notes to be redeemed, plus the Applicable Premium (as defined below) as o...
	(e) In connection with any Change of Control Offer or other tender offer to purchase all of the Notes, if Holders of not less than 90.0% of the aggregate principal amount of the then outstanding Notes validly tender and do not validly withdraw such No...
	(f) All redemptions of the Notes will be made upon not less than 10 days’ nor more than 60 days’ prior notice to the Holders, except that a redemption notice may be made more than 60 days prior to a Redemption Date if the notice to the Holders is issu...
	(g) Notice to the Holders of any redemption including, without limitation, upon an Equity Offering may, at the Issuer’s discretion, be subject to one or more conditions precedent, including, but not limited to, completion of the related Equity Offerin...

	7. Redemption for Changes in Taxes
	(a) any amendment to, or change in, the laws or any regulations, treaties or rulings promulgated thereunder of a relevant Tax Jurisdiction which change or amendment becomes effective on or after the Issue Date (or, if the applicable Tax Jurisdiction b...
	(b) any amendment to, or change in, an official written interpretation or application of such laws, regulations, treaties or rulings (including by virtue of a holding, judgment or order by a court of competent jurisdiction or a change in published adm...

	8. Notice of Redemption
	9. Repurchase at the Option of Holders
	10. Denominations, Transfer, Exchange
	11. Unclaimed Money
	12. Discharge and Defeasance
	13. Amendment, Supplement and Waiver
	(a) Except as provided in Sections 9.1 and 9.2 of the Indenture, and subject to Section 9.7 of the Indenture, the Indenture, the Notes and any Note Guarantees may be amended or supplemented with the consent of the Holders of at least a majority in agg...
	(b) Unless consented to by the Holders of at least 90.0% (or, in the case of Section 9.2(b)(viii) of the Indenture, 75.0%) of the aggregate principal amount of then outstanding Notes (including, without limitation, consents obtained in connection with...
	(i) reduce the principal amount of Notes whose holders must consent to an amendment, supplement or waiver;
	(ii) (A) reduce the principal of or change the fixed maturity of any Note or (B) reduce the purchase price payable upon the redemption of any Note or (C) change the time (other than notice periods) at which any Note may be redeemed, in the case of eac...
	(iii) reduce the rate of or change the time for payment of interest, including default interest, on any Note;
	(iv) waive a Default or Event of Default in the payment of principal of, or interest, Additional Amounts or premium, if any, on, the Notes (except a rescission of acceleration of the Notes by the holders of at least a majority in aggregate principal a...
	(v) make any Note payable in money other than that stated in the Notes;
	(vi) make any change in the provisions of the Indenture relating to waivers of past Defaults or the rights of Holders to receive payments of principal of, or interest, Additional Amounts or premium, if any, on, the Notes (other than as permitted in cl...
	(vii) waive a redemption payment with respect to any Note (other than a payment required by Section 4.9 or 4.11 of the Indenture);
	(viii) modify or release any of the Note Guarantees in any manner adverse to the Holders, other than in accordance with the terms of the Indenture and any relevant intercreditor agreement (or any additional intercreditor agreement or priority agreemen...
	(ix) impair the right of any Holder to institute suit for the enforcement of any payment on or with respect to such holder’s Notes or any Note Guarantee;
	(x) make any change to the ranking of the Notes or Note Guarantees, in each case in a manner that adversely affects the rights of the Holders; or
	(xi) make any change in the preceding amendment, supplement and waiver provisions.

	(c) Notwithstanding the preceding, without the consent of any Holder, the Issuer, the Guarantors and the Trustee may amend or supplement the Indenture, the Notes and the Note Guarantees;
	(i) to cure any ambiguity, defect or inconsistency;
	(ii) to provide for uncertificated Notes in addition to or in place of certificated Notes;
	(iii) to provide for the assumption of the Issuer’s or a Guarantor’s obligations to Holders in the case of a merger or consolidation or sale of all or substantially all of the Issuer’s or such Guarantor’s assets, as applicable;
	(iv) to make any change that would provide any additional rights or benefits to the Holders or that does not adversely affect the legal rights under the Indenture of any such holder in any material respect;
	(v) to conform the text of the Indenture, the Note Guarantees or the Notes to any provision of the “Description of Notes” section of the Offering Memorandum to the extent that such provision in that “Description of Notes” was intended to be a verbatim...
	(vi) to the extent necessary or desirable to provide for the issuance of Additional Notes in accordance with the limitations set forth in the Indenture as of the Issue Date;
	(vii) to release any Note Guarantee in accordance with the terms of the Indenture;
	(viii) to allow any Guarantor to execute a supplemental indenture and/or a Note Guarantee with respect to the Notes or release Note Guarantees pursuant to the terms of the Indenture;
	(ix) to the extent necessary or desirable to secure the Notes or provide for Guarantees of Additional Notes; or
	(x) to evidence and provide for the acceptance and appointment of a successor trustee under the Indenture.
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	19. CUSIP and ISIN Numbers
	20. Governing Law

	Schedule 2  FORM OF CERTIFICATE OF TRANSFER
	Schedule 3  FORM OF CERTIFICATE OF EXCHANGE
	Schedule 4  FORM OF SUPPLEMENTAL INDENTURE TO BE DELIVERED BY SUBSEQUENT GUARANTORS
	1. Capitalized Terms. Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.
	2. Agreement to Guarantee. The Subsequent Guarantor hereby agrees to provide an unconditional Guarantee on the terms and subject to the provisions, including the limitations and conditions, set forth herein and in the Indenture including but not limit...
	3. Execution and Delivery.
	(a) This Supplemental Indenture shall be executed on behalf of the Subsequent Guarantor by one of its Directors or Officers.
	(b) The Subsequent Guarantor hereby agrees that its Guarantee shall remain in full force and effect notwithstanding any failure to endorse on each Note a notation of such Guarantee.
	(c) If an Officer whose signature is on this Supplemental Indenture or on the Guarantee no longer holds that office at the time the Trustee authenticates the Note on which a Guarantee is endorsed, the Guarantee shall be valid nevertheless.
	(d) Upon execution of this Supplemental Indenture, the delivery of any Note by the Trustee, after the authentication thereof hereunder, shall constitute due delivery of the Guarantee set forth in this Supplemental Indenture on behalf of the Subsequent...

	4. [Limitation on Guarantee. The Issuer, as it deems necessary and appropriate, to insert limitation on Guarantor language applicable to the relevant jurisdiction of such Guarantor.]
	5. Releases. Each Guarantee shall be automatically and unconditionally released and discharged in accordance with Section 10.13 of the Indenture.
	6. No Recourse Against Others. No past, present or future director, officer, employee, incorporator, stockholder or agent of any Subsequent Guarantor, as such, shall have any liability for any obligations of the Issuer or any Subsequent Guarantor unde...
	7. Incorporation by Reference. Section 14.9 of the Indenture is incorporated by reference into this Supplemental Indenture as if more fully set out herein.
	8. THIS SUPPLEMENTAL INDENTURE AND THE GUARANTEES SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.
	9. Counterparts. The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but all of them together represent the same agreement.
	10. Effect of Headings. The Section headings herein are for convenience only and shall not affect the construction hereof.
	11. The Trustee. The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely...
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