
TRUST DEED dated as of 17 August I999
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a corporation incorporated under the laws of Alberta

(the "Corporation" )

-and-

MONTREAL TRUST COMPANY,
a trust company incorporated under the laws of Canada

(the "Trustee" )

RECITALS.',

The Corporation wishes to raise money for its corporate purposes and/or secure certain of
its obligations, and with a view to doinqso w'ishes to create and issue Debentwcs in the manner

provided in this Trust Deed.,

B. All necessary resolutions of the directors of the Corporation have been duly enacted, passed

and/or confirmed and other proceedings taken and conditions complied with to make the creation

and issue of the Debentures proposed to be issued hereunder and this Trust Deed and the execution

thereof legal, valid and binding on the Corporation'in accordance with the laws relating to the

Corporation,

THEREFORE, THK PARTIES HAVE AGREED AS FOLLOWS:

l. FORM AND ISSUE OF DEBENTURES

I.I Liiuitation of Issue

The Debentures to be'issued under and secured by this Deed are limited to an aggregate

principal amount of five hundred million Canadian dollars (Cdn,$ 500,000,000) and may be issued

in one or more series, The Debentures shall be designated as "Series A Debentures", "Series B
Debentures",, and so on if two or more series are issued, but the designation of different series of
Debentures need not be consecutive so that, for example, Series C Debentures may be issued without

Series 8 Debentures having been issued. Except with respect to the letter A, series of Debentures

may also be designated with two or more letters, such as "Series BBDebentures" and "Series CCC
Debentures", In addition, further Debentures in any sencs may be issued Irom time to time despite

the issuance of Debentures in a subsequent series. Debentures of all series shall be designated

collectively as "Debentures" and shall be subject to the terms and conditions of this Deed. No
Debenture may bc issued without the prior written consent of the Holders (as defined below), which

consent, in the case of the Subordinated Holders, shall not be unreasonably withheld, For greater
certainty, the limit of the aggregate principal amount of Debentures which may be issued hereunder

shel! not be reduced by the principal amount of Debentures which have been returned to the Trustee
for cancellation or discharge in accordance with the terms hereof.

1.2 Forms, Terms and Place of Payment

Each Debenture shall be fully registered and substantially in the form set out in Schedule A
to this Deed, shall bc payable on demand in lawful money of Canada at the address of thc holder or
holders specified in the Debenture (thc "Holders", which shall mean one or more persons holding
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one or more Debentures) and the Debentures shall bear interest &om the date of each respective
debenture at the rate of twenty-five pcr cent (25%) per annum, or at such other rate as may be agreed
upon by the Corporation and the Holders &om time to time, payable on demand, both before and
after maturity and default, with interest on overdue interest at thc same rate, Each Debenture may,
but need not, be under the seal of the Corporation, shall be signed by any officer or director of the
Corporation and shall be certified by the Trustee and delivered by the Trustee to or to the order of
the Corporation upon receipt by the Trustee of an order in writing signed by any officer oi director
of the Corporation. No Debenture shall be issued, or, if issued, shall be obligatory or entitle the
Holder to the benefit hereof, until it has been certified by or on behalf of the Trustee substantially
in the form of the certificate set out in Schedule "A" to this Deed, or in some other form approved
by the Trustee, and such certification by the Trustee upon any Debenture shall be conclusive
evidence as against the Corporation that the Debenture so certified has been duly issued hereunder

and is a valid obligation of the Corporation and that the Holder is entitled to the benefit hereof, The
certificate of the Trustee shall not be construed as a representation or warranty of the Trustee as to
the validity or security of the Trust Deed or the Debentures. Nothing in this Deed or the Debennues
shall make the Trustee responsible or liable for the Corporation's obligations to pay the principal of
or interest on the Debentures,

1.3 Pledge of Debentures

Each Debenture shsfi be pledged, hypothecated, issued or charged by the Corporation as

security for payment by the Corporation of certain or all debts and liabilities, including debts and

liabilities in any currency, present or future, direct or indirec4 absolute or contingent, matured or not,

for a current or running account or not, at, any time owing by the Corporation to the Holder thereof

or remaining unpaid by the Corpomtion to the Holder thereof, whether arising &om dealings between

the Ho]der thereof and the Corporation or &om any other dealings or proceedings by which the

Holder thereof may be or become in any manner whatever a creditor of the Corporation, and

wherever incurred, and whether incurred by the Corpomtion alone or with another or others, and

whether as principal or surety, including expenses and all interest, commissions, legal and other

costs, charges and expenses (the "obligations secured", it being understood and agreed that the term

"obligations secured" as used in ths Deed shall mean, as the context may require, such obligations

of the Corporation owing to a particular Holder or Holders hereunder or the aggregate of
such'bligationsof the Corporation owing to all the Holders hereunder from time to time), To the extent

of any inconsistency between the terms and conditions of a Debenture and the terms and conditions

of any of the obligations secured, the terms and conditions of the latter shall prevail.

1.4 Terms of Issue

The Debentures may be issued to such persons, in such amounts not exceeding the maximum

amount set forth in Section 1.1 less the principal amount of Debentures outstanding (which, for
greater certainty, shall not include any,Debentures previously delivered to the Trustee for
cancellation or discharge), for such consideration and on such terms as the directors of the

Corporation may determine. Each series of Debentures issued under this Deed shall rank in respect

of their entitlement to payment and all voting and other rights relating to the Debentures in priority

according to the alphabcticai order of their respective series. Accordingly,all Series A Debentures,

whenever issued or certified, shall have priority over Series B Debentures, which shall in turn have

priority over Series C Debentures and so on. Series of Debentures designated with difi'erent numbers

of the same letter shall rank in priority according to the number of letters in the designation so that,
for example, Series BBBDebentures shall have priority over Series BBDebentures, Debentures

within a series shall rank pari passu without discrimination, preference or priority of one Debenture

of such series over another and the Holders of Debentures of such series shall be secured equally and

rateably according to the principal amount and interest from time to time owing with respect to each
Debenture of'such series (having regard to the obligations secured by such Debenture, rather than

the face amount of such Debenture pledged in accordance with Section 1,3 above) regardless of their

respective dates of issue or

certification

oeach Debenture of such series. The Holders of the series
of Debentures having the highest ranking for the time being are referred to in this Trust Deed as the
"Senior Holders".
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The priorities contained herein in connection with the obligations secured shall apply in all
events and circumstances regardless of:

(a) the date that any loan, advance, or other accommodation is made to the Corporation or, any
debt, liability or obligation is incurred by the Corporation; or

(b) the date of any default by the Corporation; or

(c) any priority granted by any principle of law or any statute; or

(d) any other factor of legal relevance other than this Trust Deed,

No power that is exercised by the Holders, or any of them, shall detract lrom the rights of the

other Holders under the terms of the respective obligations secured in the case of Debentures that
have been pledged in accordance with Section 1.3.

1,5 Registration and TraiLsfer

The Corporation shall cause to be kept by the Trustee at its offtce in the City of Toronto, in
the Province of Ontario a register in which shall be entered the names and addresses of the Holders
and principal amount of each Debenture, No transfer of a Debenture shall be valid unless made on
such register by the registered holder or its successors or assigns or its or their attorney duly

appointed by an instrument in writin'g, 'in form and execution satisfactory to the Trustee, and upon

compiiance with such reasonable requirementsas the Trustee may prescribe. The ownership of the

Debentures shal I be proved by such register, The registered Holders shall be considered to be the
owners thereof for all purposes of this Deed and shall be entitled to the principal monies and interest

evidenced by the Debentures without regard to any setof, counterclaim, equities or compensation

between the Corporation and the Holders'ransferors or any previous holders thereof.

1.6 Cancellation, Retirement Etc. of Debentures

Any Holder may deliver to the Trustee trom time to time one or more of the Debentures

issued pursuant to this Deed and held by it for cancellation or retirement (subject to the principal

amount outstanding thereon and any mterest, charges and expenses related thereto having been

repaid in full to the Holder) or replacement, consolidation or subdivision, or to evidence a reduction

of the principal amount outstanding from time to time. Subject to the limitation set forth in Section

1,1, upon receipt of such Debentures and a resolution of the Holder delivering such Debentures

evidencing its intentions with respect to such cancellation, retirement, replacement, reduction,
subdiv'ision or consolidation, the Trustee shall forthwith notify the Corporation and the Corporation

upon receipt of such Debentures shall forthwith issue in accordance with the terms and conditions
of this Deed such additional, replacement, subdivided or consohtlated Debentures as may be
requested by the Holders in the aforesaid reso!ution, or the Trustee may endorse any Debenture with

a notation of the reduction of the amount thereof, Vpon issuance of such additional, replacement,
subdivided or consolidated Debentures, or endorsement of reduction of any existing Debenture, as
appropriate, the Corporation shall cause to be made such entries in the register provided for in
Section 1.5 and the Trustee shall certify such Debentures, subject to receipt of such documentation
as the Trustee may require, acting reasonably.

1.7 Replacement of Debentures

In 'case any of the Debentures shall be mutilated or defaced or be lost, destroyed or stolen,
the Corporation, subject to applicable law, shall issue a new Debenture pursuant to this Deed and

thereupon the Trustee shall certify and deliver such new Debenture of like date, tenor and series as
the one mutilated, defaced, lost, desuoyed or stolen in exchange therefor and upon cancellation of
such mutilated or defaced Debenture and in lieu of and in, substitution for such lost, destroyed or
stolen Debenture, and the new Debenture shall be entitled to the security hereof and rank equally in
accordance with its terms with all other Debentures of the same series issued hereunder,
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The applicant for the, issue of a new Debenture pursuant to this Section 1.7shall bear the cost
of the issue thereof and in case of loss, destruction or thefl shall, as a condition precedent to the issue

thereof, furnish to the Corporation and to the Trustee such evidence of ownership and of the loss,
destruction or theft of the Debenture so lost, destroyed or stolen as shall be satisfactory to the
Corporation and the Trustee in their discretion and such applicant may also be required to furnish

an indemnity in amount and form satisfactory to the Corporation and the Trustee in their discretion,

and shall pay the reasonable charges of the Corporation and the Trustee in connection therewith,

2. CHARGING PROVISIONS

2. l Fixed and Floating Charges and Security Interest

in consideration of the premises and of one dollar ($1) to the Corporation now paid by the

Trustee (receipt whereof is hereby acknowledged) and for the purpose of securing the due payment

in lawful money of Canada of the Debentures in the principal amount of five hundred million dollars

($500 000 000)and of interest thereon &om the formal date hereof at the rate of twenty-five per cent

(25%) per annum, calculated monthly and payable on demand, both before and after maturity and

default, with interest on overdue interest at the same rate, and the payment ofany additional amounts

from time to time due hereunder to the Trustee, including but not limited to an additional amount

equal to twenty-five per cent (25%) of the principal amount for costs of realization and other

accessories, the Corporation hereby:

(a) grants, assigns, mortgages and charges as and by way of a fixed and specific mortgage and

charge to and in favour of the Trustee, and grants to the Trustee a security interest in, ail of
its present and alter-acquired real and personal property, including but not limited to:

(i) all freehold real and immovable property now or hereaflerowned or acquired by the

Corporation including but not flmited to the lands and premises described in

Schedule 9 hereto, together with all buildings, erections and fixnues now or hereafler

constructed or placed thereon,

(ii) all leasehold property now or hcreafler leased by the Corporation including but not

limited to the leasehold property described in Schedule C hereto, together with all

buildings, erections and fixtures now or hereaAer constructed or placed thereon,

(iii) all inventory, goods, furniture, equipment, machinery, vetucles, aircraft and other

tangible persotnd property now or hereafter owned by or acquired by the Corporation

and all replacements, attachments and accessories thereto, from time to time,

(iv) afl intangible property now or hereaAer owned or acquired by the Corporation,
including, but not limited to, all contract rights, chattel paper, warehouse receipts,
bills of lading, documents of title, insurance policies, instruments, securities,

accounts, book debts, receivables which are not book debts, choses in action,
licenses, permits, &anchises,]eases, client lists, goodwill, patents, trademarks, trade

names, copyrights, other industrial and intellectual property and the undertaking of
the Corporation; and

'b)

charges as and by way of a floating charge to and in favour of the Trustee for the benefit of
the Holders, and grants to the Trustee for the benefit of the Holders a security interest in all

of the present and aAer-acquired property, undertaking and assets of the Corporation for the

time being, both real and personal, movable and immovable of whatsoever nature and kind

now owned or hereafler acquired (except such property and assets as are validly and

ef'fectively subject to any fixed and specific mortgages and charges created hereby),
including its goodwill and uncalled capital,

Without the necessity of any further act of the Corporation or the Trustee, the mortgages,
charges and security interests constituted hereby shall automatically extend to and include,'



(c) any and all renewals, replacements, substitutions, accessions, proceeds, products, additions,
amendments, modifications, extensions or consolidations of or to the assets and property
heretofore described;

(e)

any and all right, title and mterest of the Corporation hereafter acquired in or to any real or
personal property or asset of any nature whatsoever; and

any and all of the Corporation's right, title, interest, property, claims, demands, judginents,
awards, proceeds and settlements or payments, including interest thereon, and the right to
receive the same, at law as well as in equity or otherwise, as a result of or by way of: (i)
insurance proceeds payable under all insurance policies of the Corporation or (ii) any inj uiy
or damage to or any taking, expropriation, reqmsitioning, conversion (voluntary or

involuntary) or decrease in the value of any property or asset of the Corporation of any

nature whatsoever,

The Corporation's undertaking and all its property and assets, present and future, are herein

called the "mortgaged property".

2.2 Reservation of Last Day of Leasehold Terms

The charge of the mortgaged property contained in Section 2.1 shall not extend or apply to
the last day of the term of any lease or any agreement therefor now held or,hereafter acquired by the

Corporation, but should such charge become enforcehble the Corporation shall thereafter stand

possessed of such last day and shall hold it in trust to assign the same to any person acquinng such

term or the part thereof charged in the course of any enforcement of thc charge or any realization of
the subject matter thereof.

2.3 Contracts, Rights or Licences

The charge of the mortgaged property contained in Section 2,1 shall not extend, or apply to

any contract, right or licence of the Corporation, if pursuant to the terms of such contract, right or
licence such contract, right or licence would automatically terminate if it was part of the mortgaged

property, or would be terminable at the option of thc other party to or of the grantor thereof, but

should such charge become enforceable, the Corporation shall thereafter stand possessed of such

contract, right or licence and shall hold it in trust to assign the same or dispose of the same to any
person as requested by the Trustee. In order that the full value of all such contracts, rights and

licences may be realized for the benefit of the Holders, the Corporation shall at its expense and at

the request of the Trustee from time to time, take all such action and do or cause to be done all such

things as shall, in the reasonable opinion of the Trustee (with advice of counsel as the Trustee

considers appropriate), be necessary or proper in order that all such contracts, rights and licences
shall enure to the benefit of the Holders and, to the extent reasonably possible, become subject to
the charge constituted by this Deed.

2.4 Charge Valid Irrespective of Advance

The security ronstituted hereby or intended so to be shall be effective whether the monies
hereby secured or any part thereof shall be advanced before or after or at the same time as the
execution and delivery of this Deed or the issue or certification of any of the Debentures.

2.5 Attachment

The Corporation acknowledges that value has been given to the Cotporation by the Holders
in connection with the Corporation's execution and delivery of this Deed. The Corporation and the

Holders have not agreed to postpone the time for attachment of the security constituted hereby which
is intended to attach, as to all of the mortgaged property in which the Corporation has an interest at
the time of the execution of this Deed, at such time, and as to all of the mortgaged property in which
the Corporation acquires an interest af'ter the execution of tlds Deed, at the time the Corporation
acquires such interest.
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2,6 Effect of Charges

The security created hereby will entitle the Trustee to have and,to hold the mortgaged

property and all rights hereby conferred unto the Trustee, its successors aud assigns, forever; but in

trust, nevertheless, and with the powers and authorities and subject to the terms and conditions
,mentioned and set forth herein.

2.7 Possession until Default

Until the security hereby constituted becomes enforceable and the Trustee determines to
enforce the same, the Corporation is permitted m the same manner and to the same extent and with

the same effect as if this Deed had not been executed, but subject to the express terms hereof and any

other agreement between the Corporation and a Holder which relates to any obligations secured, to

possess, operate, inanage, use and enjoy the mortgaged property (other than any cash or investments

on deposit with the Trustee) and fieely to control the conduct of its business and to collect, take,
retain and use the rents, incomes, profits and issues thereof.

2,g Further Assurances

The Corporation hereby covenants and agrees that it will at all times do, execute,
acknowledge and deliver or cause to be done, executed, acknowledged and delivered al! such further

acts, deeds, mortgages, transfers, assiyunents and assurances as the Trustee or the Holders may
reasonably require for the better accomplishing and effectuating the purpose of this Deed, including

the execution and delivery of indentures supplemental hereto more particularly describing the

mortgaged property or to correct or amplify the description of the mortgaged property or to better

assure, convey and confnm unto the Trustee any of the mortgaged property. Upon the execution of
any supplemental indenture under this Section, this Deed shall be modified in accordance therewith,

and each such supplemental indenture shall form part ofthis Deed for all purposes. Notwithstanding

anything herein contained, the Trustee will not be bound to take any conveyance, assignment or
transfer pursuant hereto of any property or assets that, in the opinion of counsel to the Trustee, is of
an onerous character, bu! the Corporation shall hold any such property or assets in trust for the

Trustee,

2,9 Liability of Trustee

Neither the Trustee nor any receiver shall (i) be responsible or liable for any debts contracted

by it, for damages to persons or property, fot salaries or for non-fulfilment of contracts during any

period when thc Trustee or any receiver shall manage or be in possession of the mortgaged property;

(ii) be liable to account as mortgagee in possession or to account for anything except actual receipts
or be liable for any loss on realization or for any default or omission for which a mortgagee in

possession may be liable; (iii) be bound to do, observe or perform or to see to the observance or
performance by the Corporation of any obligations or covenants imposed upon the Corporation, or
(iv) in the case of any chattel paper, security or instrument, be obligated to preserve rights against

any other persons, The Corporation hereby waives any provision of applicable law permitted to be

waived by it which imposes higher, or greater obligations upon the Trustee or any receiver than

aforesaid.

2, l 0 Applicable Laws Exception

All rights, remedies, and powers provided herein may be exercised only to the extent that the

exercise thereof does not violate any mandatory provision of applicable law and all the provisions
of this Deed are intended io be subject to all mandatory provisions of applicable law which may be
controlling in the premises and to be limited to the extent necessary so that they will not render this
Deed invalid, unenforceable or not entitled to be recorded, registered or filed under any mandatory
provisions of applicable law, lf any mandatory provision of applicable law shall provide for
different or additional requirements than or to those specified herein as prerequisitesto or incidental
io the real ization, sale or foreclosure of the security or any part thereof, then, to that extent, such laws
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shall be deemed to have been set forth herein at length, and any conflicting provisions hereof shall

be disregarded, and the method of realization, sale or foreclosure of the security required by any such

laws shall, insofar as may be necessary, be substituted herein as the method of realization, sale or

foreclosure in lieu of that set forth above. Any provision hereof contrary to mandatory provisions

of applicable law shall be deemed to be ineffective and shall be severable from and not invalidate

any other provision of this Deed,

2.11 Waivers of Applicable Laws

(a) 'o the extent not prohibited by applicable law, the Corporation hereby waives

its rights, if any, under aU provisions of applicable law that would in any

manner, limit, restrict or otherwise affect the Trustee's rights and remedies

hereunder or impose any additional obligations on the Trustee. The

Corporation waives the right to receive any fmancing statement or any

verification statement i sued by any registry that confirms registration of a

financing statement relating to this Deed.

(b) To the full extent that it may lawMly do so, the Corporation hereby:

(i) waives and disclauns any benefit of, and shall not have or assert any

right under any statute or rule of law pertaining to, the marshalling of
assets or any other matter whatever, to defeat, reduce or affect the

rights of the Trustee under the terms of this Deed to a sale of the

mortgaged property or any part thereof or for the co!lection of all

amounts secured by this Deed; and

(ii) agrees that it shall not have or assert any right or equity of redemption

or any right under any statute, or otherwise to redeem the mortgaged

property or any part thereof afler the sale hereunder to any person

whether such sale is by the Trustee, any receiver or otherwise,

notwithstanding, that the Trustee may have purchased same.

3, COVENANTS

The Corporation hereby covenants and agrees with the Trustee for the benefit of each Holder,

3, I Principal and Interest

That it will pay or cause to be paid, when due, the principal, interest and all other amounts

secured by the Debentures.

3.2 Not to Encumber

That it will not, without the prior written approval of the Trustee or the Holders (which may

be evidenced from time to time by a resolution of the Holders or, for any particular Holder, by the

terms of any agreement to which thc Holder and the Corporation are parties that relates to the terms

of obligations secured by a pledge of the Debenture in favour of that Holder), create or permit to

exist any mortgage, hypothec, charge, lien, encumbmnce or other security interest or lease upon or

affecting thc mortgaged property or any part thereof,

3.3 Comply with Environmental Law

That it will operate its business and all of the mortgaged property in compliance with all

applicable laws intended to protect thc environment ("Environmental Laws").
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3.4 Reporting Requirements

That it will immediately notify the Trustee after becoming aware of any release or upon the

discovery of any contaminant at, upon, under, over, within or with respect to the mortgaged property
which will give rise to a material report, inquiry or investigation relating to the requirements of any

applicable Environmental Law and will promptly forward to the Trustee copies of all orders, notices,

permits, applications or other communications and reports received &om any governmental authority

in connection with any applicable Environmental Law affecting or relating to the mortgaged property

or the operations or activities of the Corporation or any of its subsidiaries.
3.5 Preserve and Protect the Mortgaged Property

That it will diligently maintain, use and operate the mortgaged property and shall carry on

and conduct its business in a proper and efficient manner so as to preserve and protect the mortgaged
property and the earnings, incomes, rents, issues and profits thereof.

3,6 Governmental Requirements

That it will duly observe and conform to all valid requirements of any governmental
authority relative to any of the mortgaged property and all covenants, terms and conditions upon or
under which the mortgaged property is held,

The Corporationrepresents and wanants to the Trustee (such representationsbeing also for

the benefit of each Holder),

3,7 Absence ofHazardous Materials

That to its knowledge (i) there are no Hazardous Materials located on, above or below the

surface of any land which it occupies or controls, except those being stored in compliance with

applicable laws, or contained in the soil or water constituting such land, except in compliance with

applicable laws, (ii) no release, spill, leak, emission, discharge, leaching, dumping or disposal of
Hazardous Materials has occurred on or from such land which, in any such case, could materially

and adversely affect its financial condition, the mortgaged property or its operations or its ability to
perform its obligations under the Deed, and (iii) no land that it occupies or controls has been used

as a landfill or waste disposal site,

3.8 Compliance with Environmental Law

That the Corporation's business and the mortgaged property are operated in substantial

compliance with applicable Environmental Laws intended to protect the environment (including,
without )imitation, laws respecting the disposal or emission of Hazardous Materials), to the best of
its knowledge after reasonable inquiry there are no breaches thereof, and no enforcement actions in
respect thereof are threatened or pending which, in any such case, could materially and adversely
affect the mortgaged property or its ability io perforin its obligations under this Deed.

That the Corporation shall include in any lease of any part of the mortgaged property to a

third party conditions, warmnties and representations substantially in the form of the conditions,
warranties and representations concerning Hazardous Materials and Environmental Laws contained
in this Deed.

For the purposes of this Deed, "Hazardous Materials" means any hazardous substance or any

po!lutant or contaminant, toxic or dangerous waste, substance or material, as defined in or regulated

by any applicable law, regulation or governmental authority t'rom time to time, including, without
limitation, asbestos and polychlorinated bipheny! s,

3.9 Expenses, Remuneration and Indemnity

The Corporation shall pay to the Trustee upon demand both before and after default the
amount of all reasonable costs, charges, boirowings, expenses and fees of the Trustee incurred in
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connection with the admiiustration of this Deed including expenses arising in connection with
Section 8.1, the repossession, holding, repairing, processing, preparing for disposition and disposing
of any of the mortgaged property (including reasonable legal expenses on a solicitor and his own
client basis and other expenses including expenses arising in connection with Section 8,1), together
with interest froin the date of demand at a rate per annum equal to the then-cun'ent rate charged by
the Trustee from time to time, All amounts owing to the Trustee under or in connection with this

Deed shall be secured by the mortgages and charges created in this Deed and be payable in priority
to amounts secured by the Debentures.

Without limiting the foregoing, the Corporation covenants that it will pay to the Trustee
reasonable remuneration for its services hereunder and will pay or reimburse the Trustee upon its
request for all reasonable expenses, disbursements and advances incurred or made by the Trustee in

the administration or execution of the trusts hereby created (including the reasonable compensation
and the disbursements of its counsel and all other advisers and assistants not regularly in its employ),
including, without limitation, all costs incutted by the Trustee in complying with any laws applicable

to trustees as a result of its acfing hereunder both before any default hereunder and thereafter until

all the duties of the Trustee under the trusts hereof shall be finally and fully performed, except any

such expense, disburseinent or advance as may arise &om its negligence or wilful default. Any
amount due under this Section shall bear interest &om the date of demand for payment at a rate per
annum equal to the rate referred to in the preceding paragraph, payable on demand. Atter default,

all amounts so payable and the interest thereon shall be payable out of any funds coming into the

possession of the Trustee or its successors in the trusts hereunder in priority to any payment of the

principal of or interest or premium on the Debentures.

The Corporation hereby indemnifies the Trustee, its directors, officers, employees, and

agents, and any successors and assigns against any loss, expense, claim, liability or asserted liability

(including strict liability) incurred as a result of the administmtion of the trust created hereby, the

exercise by the Trustee of any rights hereunder, the performance of any reniediation by the Trustee

or its agent for bodily injury, property damage, abatement, or remediation, environmenttd damage

or impairment or any other injury or damage or any diminution in value of the mortgaged property

resulting from or relating, directly or indirectly, to; (i) the presence or release of any contaminants,

by any means or for any reason, on the mortgaged property, whether or not release or presence of
the contaminants was under the control, care or management of the Corporation, or of a previous
owner, or of a tenant, or (ii) any contaminant present on or released from any contiguous property
to the mortgaged property, or (iii) the breach or alleged breach of any Environmental Laws by the

Corporation, save and except that the Trustee shall only be responsible for its own negligence and

wilful misconduct,

The Corporation shall at all times indemnify the Trustee, its directors, officers, employees,
and agents, and any successors and assigns and save thein harmless against all actions, proceedings,
liability, claims, damages, reasonable costs and expenses,'including legal costs whatsoever arising
from the perfonnance of its duties hereunder (unless arising &om negligence, bad faith or wilful

misconduct on their part) and including any action or liability brought against or incurred by any of
them in relation to or arising out of any breach by the Corporation of its obligations under this Deed
or by the failure of the Trustee or its agents to do such acts as may be necessary to register, perfect,
release or discharge the security created hereby as the same may bc registered, filed or recorded in

any public office,

The agreements in tins Section shall survive the termination of this Deed and the repayment
of the obligations secured.

3,10 Registrations and Deliveries

The Corporation agrees that;

(a) forthwith afier the execution of this Deed and afier the execution of each instrument

supplemental or ancillary hereto, it shall register, file or record the same and/or, if
applicable, a financing statement or other prescribed statement in respect thereof as
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may &om time to time be required by the Trustee, the Senior Holders or any other
Holder where such registration, filing or recording may be necessary or desirable or
of advantage in preserving or protecting the security constituted by this Deed in

favour of the Trustee, the Senior Holder or such other Holder;

(b) f'rom time to time, it shall renew such registration, filing or recording as required to
maintain the security constituted hereby as valid and effective security;

(c) promptly afier such registration, filing, recording or renewal, the Corporation shaH

cause to be delivered to the Trustee certificates establishing such registration, filing,

recording or renewal and opinion of counsel satisfactory to the Trustee, acting
reasonably, evidencing that the provisions of this Section 3,10 have been complied
with in respect of this Deed or such supplemental or ancil! ary instrument, as the case

may be;

(d) forthwith after the execution of this Deed and afier the execunon of each instrument

supplemental or ancillary hereto, it shall deliver to the Trustee such other documents

as,may be reasonably required by the Trustee to be delivered to preserve, protect and

perfect the security constituted hereby and represented by such documents of title,
security certificates and other documents; and

(e) in the event that the security constituted hereby becomes enforceable as herein

provided and the Trustee shall become bound to enforce the same, the Corporation
will &om time to time execute all such assurances and do all such things as the

Trustee may reasonably require for facilitating the realization of the mortgaged

property of the Corporation and for exercising all of the powers, authorities and

discretion conferred on the Trustee and for confinning to any purchaser of such

mortgaged property or any part thereof, whether sold by the Trustee herein or by
judicial proceedings, the title to the property so sold, and it will give all notices and

directions which the Trustee may consider necessary or expedient,

The Corporation shall not change its name or amalgamate with another corporation under

a different name without giving at least 10 days'rior notice to the Trustee of the new name and the

date upon which such change of name or amalgamation is to take eA'ect. Within 5 business days of
the change of name or amalgamation, the Corporation shallprovide the Trustee with a true copy of
the articles of amendment or articles of amalgamation effecting the change of name and a certificate

confirming the correct name of the Corporation and that all appropriate registrations, filings or

recordings have been made on behalf of the Trustee to fully and efFectively maintain the perfection

and priority of the security created hereby.

ln the event of the amalgamation of the Corporation, this Deed, the Debentures and all other

security delivered by the Corporation in connection with this Deed shall be binding on the

amalgamated corpoiation and charge its present and future undertaking, property and assets to secure

present and future debts, liabilities and obligations of the Corporation and of'he amalgamated

corporation to the Trustee and the Holders, all as if the amalgamated corporation had originally
executed and delivered those documents,

3,11 Proceeds of Unauthorized Sale!n Trust

The Corporation shall, in the event the mortgaged property or any part thereof is sold or
disposed of prior to the full, discharge of this Deed by the Trustee, in any manner not authorized by
this Deed, hold all proceeds of such sale or disposition received by the Corporation as trustee for the

Trustee until the Corporation has been fully released &om this Deed by the Trustee,

3.12 Removal of Mortgaged Property

Prior io the removal of any of the mortgaged property from the province in which it is
situated at the date of this Deed or io leasehold property, the Corporation shaH effect such further



registrations and obtain such other consents and give such other security, at the sole cost and expense

of the Corporation, as may be required or desirable to protect or preserve the security hereby created,

and the Corporation shall forthwith notify the Trustee of the intended removal and the action

proposed to be taken.

3.13 Performance of Cavenants by Trustee

If the Corporation shall fail to perform any covenant on its part herein contained, the Trustee

may in its absolute discretion perform any such covenant capable of being performed by it, but the

Trustee shall be under no obligation to do so, Ifany such covenant requires the payment of money
or if the mortgaged property or any part thereof shall become subject to any charge ranking in

priority to the security hereof, the Trustee may in its absolute discretion make such payment and/or

pay or discharge such charge, but shall be under no obligation to do so, All sums so paid by the

Trustee shall be payable by the Corpomtion on demand together with interest Irom the date of
demand at the rate referred to in Section 3,9 and shaU constitute a charge upon the mortgaged

property, No such performance or payment shall relieve the Corporation 6om any default hereunder

or any consequences of such default,

3.14 Appointmeut of Monitor

If in the opinion of the Senior Holders, acting reasonably, a material adverse change has

occurred in the financial condition of the Corporation, or if the Senior Holders in good faith believe

that the ability of the Corporation td pay any of its obligations or to perform any other covenant

contained herein has become impaired or if a default has occurred, the Trustee shall, upon written

direction by the Senior Holders, by written notice to the Corporation, appoint a monitor (the
"Monitor" ) to investigateany or a particularaspect of the Corporation or its business and affairs for
the purpose of reporting to the Trustee. The Corporation shall give the Monitor its full co-operation,

including full access to facilities, assets and records of the Corporation and to its creditors,
customers, contractors, ofiicers, directors, employees, auditors, legal counsel and agents, The
Monitor shall have no responsibility for the aff'airs of the Corporation nor shall it participate in the

management of the Corporation's affairs and shall incur no liability in respect thereof or otherwisc

in,connection with the Corporation, its business and affairs or the mortgaged property, The Monitor
shall act solely on behalf of the Trustee and shall have no contractual relationship with the

Corporation as a consultant or otherwise. The appointment of a Monitor shall not be regarded as an

act of enforcement of this Deed, All reasonable fees and expenses of the Monitor (including legal

fees and disbursements on a solicitor and own client basis) shall be paid by the Corporation upon
submission to it of a written invoice therefor. The Trustee may at its option upon the security hereby
constituted becoming enforceable appoint or seek to have appointed the Monitor as receiver,

liquidator, or trustee in bankruptcy of the Corporation or the mortgaged property or any part thereof.

3.15 Insurance

That it will cause all its property which is of a character usually insured by businesses

operating properties of a similar nature to be properly insured and kept insured with reputable

insurers against loss or damage by fire or other hazards of the nature and to the extent that such

properties are usually insured by businesses operating properties of a similar nature in the same or
similar localities and shall maintain such insurance with loss ifany payable to the Trustee and shall
deliver to the Trustee evidence of such insurance satisfactory to the Trustee. Proceeds of insurance
shall be dealt with by the Trustee in accordance with resolutions of the Senior Holders, or in the
absence of such reso) utions, in accordance with'Section 5,4,

3.16 Taxes and Other Chat ges

That it shall pay all rents, taxes, rates, levies, assessments and government fees or dues

levied, assessed or imposed in respect of the mortgaged property or any part thereof (collectively
"Taxes") as and when the same shall become due and payable and shall pay all charges, liens and

other encumbrances on the mortgaged property (collectively "Charges" ) as and when the same shall

become due and payable. If the Corporation does not pay any Taxes or Charges as and when the
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same shall become due and payable, the Trustee may, at its option, elect to pay any such amounts
and charge to the Corporation sll amounts so paid as.additional amounts secured bnder this Deed,
together with interest thereon I'iom the date of payment by the Trustee ot'any such amounts at a rate

per annum equal to the then-current rate charged by the Trustee f'rom time to time.

3.17 Information

That it will furnish to the Trustee such information (including an annual certificate of
compliance) with respect to the mortgaged property. and the insurance thereon as the Trustee may
from time to time require, and shall give wntten notice to the Trustee of all litigation before any

court, administrative board or other tribunal affecting the Corporation or its property, An annual

certificate of compliance means a certificate "signed by the president or a vice-president of the
Corporation, confirming compliance with the covenants set forth in this Article 3 and specifically
that {i)no default as described in Section 4.1 of this Deed has occurred and is continuing and no
event has occurred and is continuing which, with the passage of time or giving of nonce, or both,
would constitute such a de&nit, and (ii) all the covenants of the Corporation contained in this Article

3 and ail of the conditions contained in this Deed to be complied with by the Corporation have been

fully complied with to the date thereof,

4, DEFAULT

4,1 Security Becoming Enforceable

The security hereby constituted shall immediately become enforceable and the floating

charge created pursuant to Section 2.1{b)hereof shall become a fixed and specific mortgage, charge,

pledge, assignment, security interest and hypothec on the property charged thereby if:

(a) payment of part or all of the obligations secured by a pledge of a Senior Debenture

is demanded in accordance with any agreement to which the Corporation is a party
relaung to such obligations secured, and payment is not made on demand;

(b) the Corporation makes default of any other covenantor condition of this Deed for the

benefit of the Senior Holders or the Trustee and default continues for a period of 30
days after the Trustee sends notice to the Corporation to correct the default; or

(c) payment of the principal amount and interest accrued on all Debentures has been

demanded by the Trustee pursuant to Section 5.1(b) if any Holder of Debentures

other than a Senior Holder (a "Subordinated Holder", where Debentures held by the

Subordinated Holders are the "Subordinated Debentures" ) has proceeded in

accordance with Section 5.1(b)of this Deed.

4.2 Waiver

The Trustee (on the direction of the Senior Holders) or the Senior Holders may by notice to
the Corporation waive any default of the Corporation on such terms and conditions as the Senior
Holders may determine, but no such waiver shall be taken to affect any subsequent default or the
rights of the Senior Holders arising there&em nor shall it detract from the rights of any Subordinate
Holder under the terms of any agreement relating to its obligations secured with respect to such
default. No waiver of any default by a Subordinate Holder shall in any way affect the rights of the
Senior Holders with respect to such default.

5. REMEDIES IN CASE OF DEFAULT

5.1 Demand Payment

(a) If the security hereby constituted becomes enforceable as provided in Sections 4.1(a)or (b),
the Trustee upon being so directed by resolution ofthe Senior Holders shall demand payment of the
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principal amount of and interest accrued on all Debentures and the same shall forthwith become
immediately due and payable to the Trustee,

(b) If (i) payment of part or all of the obligations, which for greater certainty shall include,

without limitation, any principal amount together with accrued interest, that is 'secured by a pledge
of a Subordinated Debenture (the "Defaulted Debenture" ) is demanded in accordance with any

agreement to which the Subordinated Holder or Holders of the Defaulted Debenture (the
"Demanding Holder" ) and the Corporation are parties relating to such obligations secured, and

payment is not made on demand, (ii) the Demanding Holder (or any agent duly authorized to do so
on behalf of such Holder) gives written notice of the demand for payment of such obligations
secured to the Trustee (who shall immediately forward such notice to all ofthe other Holders), (iii)
the Demanding Holder (or any agent duly autliorized to so act on behalf of such Holder) provides
to the Trustee (x) a certificate by the Demanding Holder certifying that the Demanding Holder is
entitled under the terms of an agreement to which the Demanding Holder (or such agent) and all

Senior Holders (or an agent on their behalf) are party (the "Intercreditor Agreement"), to require that

payment of the Debentures be demanded and the security hereby constituted be enforced

notwithstanding the priority of the Senior Holders, and (y) a resolution of the Demanding Holder

directing that the Trustee demand payment of the principal amount of and interest on all Debentures,

(which certificate and resolution shall immediately be forwarded by the Trustee to all of the other

Holders), and (iv) at least 5 business days have passed after the Demanding Holder (or any agent

duly authorized to so act on behalf of such Holder) has given to the Trustee the certificate and

resolution referred to in (iii) above and the Trustee has forwarded copies thereof to all of the other

Holders, then the Trustee, upon being so directed by the Demanding Holder (or any agent duly

authorized to so act on behalf of such Holder) shall demand payment of the principal amount of and

interest accrued on all Debentures and thc same shall forthwith become inunediately due and payable

to the Trustee.

(c) In the event that the Senior Holders have duly exercised their rights under Section 5,1(a)
hereof (whether or not a Subordinated Holder has duly exercised its rights under Section 5.1(b)
hereof), it is agreed that:

(i) the Trustee shall have regard to the instructions and directions of the Senior Holder

only in exercising rights and remedies under this Deed and shall have no duty or

obligation hereunder to act in accordance with the instructions or directions of any

other Holder; and

(ii) in giving the Trustee instructions and directions in pursuance of its rights under

paragraph (i) above, the Senior Holders shall act in good faith, and not with the sole

purpose of defeating, delaying, hindering or otherwise impeding the repayment of the

Subordinated Holders, but nothing in this Deed shall impose on the Senior Holders

any greater duty to the Subordinated Holders or the Corporation than is owed by a
senior creditor to a junior creditor or to a debtor in the absence of any express
provision.

(d) In the event that a Subordinated Holder (or an agent du)y authorized by a Subordinated

Holder) has duly exercised its rights pursuant to Section 5.1(b) hereof and no Senior Holder has

exercised its rights under Section 5.1(a) hereof, then (but for so long oidy as no Senior Holder has

exercised its rights under Section 5.1(a) hereof).

(i) the Trustee shall have regard to the instructions and directions of the Subordinated

Holder only in exercising rights and remedies under this Deed and shall have no duty

or obligation hereunder to act in accordance with the instructions or directions of any
other Holder;

(ii) in giving the Trustee instructions and directions in pursuance of its rights under

paragraph (i) above, the Subordinated Holder shall act in good faith', and
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while nothing shall prevent the Senior Holders I'rom exercising their rights under

Section 5.1(a) hereof if they are entitled to do so as between the Corporation and

themselves, until'they have done so, the Senior Holders shall not do any of the

following without the consent of the Subordinated Holders; (A) give instructions and

directions to the Trustee relating to,the exercise of those rights and remedies being
exercised by the Subordinated Holders in accordance with this Section 5.1(d), (B)
direct the Trustee to waive any defaults pursuant to Section 4.2 of this Deed, (C)
unreasonably withhold or delay its consent to the appointment of a replacement
Trustee requested by the Subordinated Holders, or (D) exercise any of the rights set
out in Sections 9.l (a), {b),(e) and {f)of this Deed.

5,2 Remedies

If the security hereby constituted becomes enforceable as herein provided, and the

Corporation has failed to pay to the Trustee on demand the principal amount ofand hnerest accrued

on the Debentures;

the Trustee may in its discre'tion take possession of the whole or any part of the

mortgaged property and carry on all or any part of the business of the Corporation

relating to thc mortgaged property and borrow money on the security of the
mortgaged property in priority to the security hereby created for the purpose of
maintenance, preservation or protection of the mortgaged property or for the carrying

on of all or any part 6f.the business of the Corporation relating to the mortgaged

property and in so acting the Trustee shall have the power to exclude the

Corporation, its servants and agents from the mortgaged property;

whether or not the Trustee has exercised any or all of its rights under Section 5.2(a),
the Trustee may sell, lease or otherwise dispose of the whole or any part of the

mortgaged property at public auction, by private tender or private sale, either for cash

or upon credit and upon such terms and conditions as the Trustee may determine, and

the Trustee may execute and deliver to any purchaser of the mortgaged property or
any part thereof good and sufftcient deeds and documents for the same, and, without

limiting the powers granted to tbe Trustee, the Trustee is irrevocably constituted the

attorney of the Corporation for the purpose of making any such sale and executing
such deeds and documents (which appointment, being coupled with an interest, shall

survive the bankruptcy of the Corporation);

(c) the Trustee may also exercise any of thc other rights to which the Trustee or the

Holders are entitled including the right to take proceedings in any court of competent

jurisdiction for the appointment of a receiver or receiver and manager (a "receiver"),
for the sale of the mortgaged property or any part thereof or for foreclosure, and the
right to take any other action, suit, remedy or proceeding authorized or permitted
under this Deed or by law or in equity in order to enforce the security constituted by
this Deed', and

(d) the Trustee may also by instrument in writing appoint a receiver of the mortgaged
property or of any part thereof and may remove any receiver so appointed and

appoint another in his stead, and such receiver shall have the same rights, powers and

authorities as are conferred on the Trustee by this Section 5.2, In addition the
following provisions shall. apply:

(i) such appointment shall be made in writing signed by the Trustee and such
writing shall be conclusive evidence for aU purposes of such appointment; the

Trustee may Irom time to time in the same manner remove any receiver so
appointed and appoint anotherin its stead; in making any such appointment

the Trustee shall be deemed.to be acting as the attorney for the Corporation
and the Corporation hereby consents to the appointment of a receiver;
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any such appointment may be limited to any part or parts of the mortgaged

property, or may extend to the w'hole thereof;

every receiver may, in the discretion of the Trustee, bc vested with all or any

of the powers, rights, benefits, discretions, protection and relief of the Trustee

hereunder and shall be vested with all of the powers and protections afforde
to a receiver under applicable taw;

(iv) the Trustee may f'rom time to time iix tbe reasonable remuneration of tbe
receiver and direct the payment thereof, in priority to the other obligations
secured hereby, out of the mortgaged property', the income therefrom or the

proceeds thereof;

(v) the Trustee may trom time to time require any receiver to give security for the

perfonnance of its duties and may fix the nature and amount thereof, but the

Trustee shall not be bound to require such security;

(vi) every such receiver may, with the consent in writing of the Trustee, borrow

money for the purpose of carrying on the business of the Corporation hi

respect of any part of the mortgaged property or for the maintenance,

protection or preservation of the mortgaged property orany part thereof, and

any receiver may, issue certificates (in this Section called "Receiver's
CertiGcates"),'fo'r such sums as will in the opinion of the Trustee be suf5cient

for carrying out the foregoing, and such Receiver's Certificates may be

payable either to order or bearer and may be payable at such time or times as

the Trustee may consider expedient, and shall bear such interest as shall

therein be declared and the Receiver may sell, pledge or otherwise dispose
of the same in such manner as the Trustee may consider advisable and may

pay such commission on the sale thereof as the Trustee may consider
reasonable, and the amounts &om time to time payable by virtue of such
Receiver's Certificates shall at the option of the Trustee form a charge upon
the mortgaged property in priority to this Deed;

(vii) every receiver shall, regarding its acts or omissions, be deemed the agent of
the Corpotation, and in no,event the agent of the Trustee and the Trustee shall

not, in making or consenting to such appointment, incur any liability to any
receiver for its remuneration or otherwise howsoever,

(viii) except as may be otherwise directed by the Trustee, all monies from time to
time received by any receiver shall be paid over to the Trustee; and

(ix) the Trustee may pay over to any receiver any monies constitutingpart of the

mortgaged property to the extent that the same may be applied for thc

purposes hereof by such receiver and tbe Trustee may &om time to time
determine what funds any receiver shall bc at liberty to keep on hand with a
view to the performance of its duties as such receiver.

ln the exercise of their rights, powers and authorides hereunder, the Trustee and any receiver

appointed by the Trustee shall be the agent of the Corporation, and the Trustee and the Holders shall

not be in any way responsible for any inisconduct or negligence of any such receiver, nor shall the
Holders be in any way responsible for any misconduct or negligence of thc Trustee.

5.3 Public Sate

The Trustee, the Holders or any agent or representative thereof, may become purchasers at

any public sale of the mortgaged property, whether made under a power of sale provided lor in this
Deed or pursuant to judicial proceedings.
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5,4 Apphcation of Proceeds of Realization of Security

Except as otherwise provided in this Deed, by law or by order of a court or by any resolution

of thc Holders, any and all monies arising from the enforcement of any remedy provided for herein,

including, without limitation, the carrying on of the business of the Corporation and the sale or other

realization of the whole or any part of the mortgaged property, whether under any sale by the Trustee

or by judicial process or otherwise, shall be paid over to the Trustee, shall be held by the Trustee

and, together with any other monies then or thereafter in the hands of the Trustee available for the

purpose, shall be applied by the Trustee as follows:

(a) firstly, if and to the extent that the Trustee deems that it is in the interest of the

Holders generally and the same'is not inconsistent with any resolution of the Senior
Holders, to pay all charges and liens on the mortgaged property ranking (or capable
of ranking) in priority to the security constituted by this Deed or to keep in good
standing any such prior lien;

{b) secondly, to pay all amounts due to the Trustee hereunder, including without

limitation, costs, charges and expenses referred to in Section.3.9;

{c) thirdly, to pay the outstanding principal amount secured by the Senior Debentures,
to pay all.iiiterest secured by the Senior Debentures including interest on overdue

interest accrued but unpaid to the date of the demand i'or payment of the amounts

secured by such Senior'ebentures and to pay all interest including interest on
overdue interest accruing after the date of demand for payment and remaining unpaid

of such amounts rateably and proportionately, having regard to the amount of the

obligations secured by such Senior Debentures, rather than the face amount of any
Senior Debenture that has been pledged in accordance with Section 1.3above;

(d) fourthly, after payment of all amounts secured by, and cancellation of, all Senior
Debentures, to pay, in order as they succeed to being Senior Debentures, all amounts

secured by each series ofSubordinated Debentures in the same manner as in Section
5.4 (c) above;

(e) fiiihly, in payment ofall other amounts at any time and &om time to time remaining

outstanding and unpaid under this Deed; and

(f) sixthly, the surplus, if any, of such inoney shall be paid to the Corporation or its

assigns or otherwise in accordance with applicable law.

5.5 Duty to inquire

No person, dealing with the Trustee, its agents or any receiver appointed pursuant hereto (or
pursuant to any agreement to which the Corporation and one or more ofthe Holders are parties) shall

be concerned to inquire whether the powers which the Trustee, its agents or any receiver appointed
pursuant hereto (or pursuant to any agreement to which the Corporation and one or more of thc
Holders are parties) is purporting to exercise have become enforceable, or whether any money
remains due upon the security constituted by this Deed, or as to the necessity or expediency of the
stipulations and conditions subject to which any sale shall be made, or otherwise as to the propriety
or regularity of any sale or any other dea! ing by the Trustee with the mortgaged property or any part
thereof or to see to the applicationof any money paid to the Trustee; and, in, the absence of traud on

the part of such person, such dealings shall be deemed to be within the powers conferred on the
Trustee and to be valid and effective accordingly,

5,6 Possession

The Corporation shall on demand by the Trustee or any receiver yield up possession of the
mortgaged property or any part thereof as demanded by the Trustee whenever the Trustee shall have
a right to exercise any rights or remedies under Section 5,2 and put no obstacle in the way of, but
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faci!itate by all legal means, the actions of the Trustee or any receiver hereunder and not interfere

with the carrying out of the powers hereby granted to the Trustee or any appointed receiver.

5.7 Remedies Not Exclusive

No right, power or remedy herein conferred upon or reserved to the Trustee or any receiver

is intended to be exclusive of any other right, power or remedy or remedies, and each and every

right, power and remedy shall, to the extent permitted by applicable law, be cumulative and shall be

in addition to every other right, power or remedy given hereunder or now or hereafier existing at law,

in equity or by statute. No delay or omission of the Trustee in the exercise of any right, power or

remedy accruing upon any default shall impair any such right, power o'r remedy or shall be construed

to be a waiver of any such default or an acquiescencetherein. Every right, power and remedy given

to the Trustee or to a receiver by this Deed or under applicable law may be exercised from time to

time and as often as may be deeined expedient by the Trustee or such receiver, as applicable,

5,8 Power of Attorney

The Corporation hereby irrevocably constitutes and appoints the Trustee its true and lawM

attorney and agent, with full power and authority in the Corporation's name, place and stead from

time to time to do all acts and things and execute and deliver all share transfers, certificates, proxies,

resolutions, consents, assignments, transfers, conveyances and agreements, in such form as the

Trustee considers necessary or desirable to do all th'ings which the Corporation is required to sign,

execute and do hereunder if the Corp'oration has failed to sign, execute or do the same and generally

to use the name of the Corporation, as applicable, in the exercise of all or any of the powers hereby

conferred on the Trustee, with full powers of substitution and revocation; provided that this power

of attorney may not be exercised by the Trustee until the security constituted hereby shali have

become enforceable. Such appointment and power o'f attorney is hereby declared by the Coipomtion

to be an irrevocable power coupled with an interest.

5.9 Restriction on Corporation and its OIIIcers and Directors

Upon the Corporation receiving notice from the Trustee of the taking of possession of the

mortgaged property or the appointment ofa receiver, all the powers, functions, rights and privileges

of each of thc directors and officers of the Corporation with respect to the properties, business and

undertaking of the Corporation shall cease unless specifically continued by the written consent of
the Trustee.

6, DISCHARGE

6,1 Subject to Section 7, this Deed and the rights hereby granted (other than the Trustee's rights

under Section 3,9 above) shall cease, determine and be void, and the Trustee'shall at the request and

expense of the Corporation cancel and discharge the inortgages and charges of this Deed (including

the additional security provided for in Section 10 (the "Additional Security" )) and execute and

deliver to the Corporation such deeds or other instruments as shall be requisite therefor, if the

Corporation first satisfies the Trustee that it has paid the principal amount and interest secured by

the Debentures and has otherwise observed and performed the terms and conditions of this Deed and

the Additional Security and has otherwise satisfied all obiigaiions secured, or that all of the

Debentures have been validly cancelled as contemplated in Section 1.6.

6.2 The registrar of any registration division in which any mortgaged property is situate shall

discharge and cancel the registration of any mortgage, pledge or charge, or transfer or giving in

payment created hereby or by the Additional Security or hereafier created under the provisions

hereof upon the registration of any discharge, release or document to that effect signed by the

Trustee, without being obliged to see that any of the conditions of this Deed or of the Additional

Security have been fulfilled.
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7. CONTINUING AND ADDITIONAL SECURITY

7. l The Debentures and the security created by this Deed shaH be effective whether or not any

monies or liabilities secured by this Deed are advanced or incurred before or after the date of this

Deed, and shall not be considered as satisfied or discharged by any intermediate payment of the

whole or part of the obligations secured by the pledge of the Debentures issued under this Deed but

shall constitute and be a continuing security to the Holders for a current or running accoum and shall

be in addition to and not in substitution for any other security now or hereafier held by the Holders

or any of them. The remedies of the Trustee under this Deed may be exercised from time to time
separately or in combination and are in addition to and not in substitution for any other rights of the

Trustee or the Holders however created.

8. TRUSTEE

8. l Acceptance by Trustee

The Trustee hereby accepts the trusts declared and provided in this Deed and agrees to
perform the trusts upon the terms and conditions of this Deed, subject to the following:

(a) the Trustee may appoint such agents and employ or retain, in relation to this Deed,
such lawyers, accountants, valuators, engineers, architects, appraisers, or such other

experts as it may reasonably require in the circumstances and for the purpose of
discharging its duties her'eunder and shaH bc entitled to pay reasonable compensation

for the advice or assistance so obtained, but nevertheless the Trustee shall not be

obliged to act on any advice or assistance so obtained, The Trustee may act and shall

be protected in acting in good faith on the opinion or the advice of or information

obtained Irom any counsel (including where appropriate counsel acting for the

Corporation or any Holder acceptable to the Trustee), accountant, valuator, engineer,

architect, appraiser or other expert or advisor, in each case selected by the Trustee

using reasonable care, in relation to any matter arising in connection with the

administration of this Deed;

(b) in respect ofany direction, authorization, statement of fact, copy ofby.law, resoluhon

or other proceeding or writing which the Trustee may require &om the Corporation,

the Trustee shall be entitled to accept and act upon the same, provided the said

documents bear the signature of any officer or director of the Corporation;

(c) the Trustee shall be accountable only for reasonable diligence in respect of the trusts

hereby conferred upon it and shall not be accountable for any act or default of any

agent or other person engaged by the Trustee for the performance of any duty or
duties hereunder(except employees of the Trustee), provided the Trustee shall have
selected such agent or person with reasonable care;

(d) subject to any resolution of the Holders(or the Senior Holders where specified in this

Deed), the Trustee shall as regards all the trusts, powers, authorities and discretion
vested in it have absolute and uncontrolled discretion as to the exercise thereof,
whe'ther in relation to the manner or as to the inode and time for the exeivise thereof,
and in the absence of fraud, negligence or wilful misconduct, it shall in no way be
responsible for any loss, costs, damages or inconvenience that may result from the
exercise or nonexercise thereof;

(e) the Trustee shall not be bound to take any steps to enforce any of the covenants on
the part of the Corporation contained in the Debentures, except insofar as it may be

required to do so by the Senior Holders (or the Subordinated Holders pursuant to
Section 5.l(b)) in wr'iting upon being furnished with an indemnity reasonably

satisfactory to the Trustee;
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the obligation of the Trustee to commence or continue any act, action or proceedings
for the purpose of realizing the collateral or for the enforcement of'any covenant or
obligation under or arising out of these presents or the Debentures shall, at the option
of the Trustee, be conditional upon the Holders furnishing, when requested in writing

by the Trustee, sufficient funds'to commence or continue such action or proceedings
and an indemnity satisfactory to the Trustee to protect and hold harmless the Trustee
against costs, charges and expenses and liabilities to be incurred thereby and any loss
and damage it may sustain by reason thereof;

(g) the Trustee may, but shall not obliged to, enter onto the mortgaged property to take

such actions as the Trustee inay in its sole discretion deem necessary or advisable to
clean up, remediate, encapsulate, remove, resolve, or minimize the impact of, or
otherwise deal with, any contaminants or breaches of Environmental Laws which

could in the opinion of the Trustee jeopardize the security interest in the mortgaged

property created by this Deed;

the Trustee shall have no responsibilityto supervise or have control over the conduct

of the Corporation's environmental practices, nor shall any action or inaction by the
Trustee be construed as exercising care, control or management over the mortgaged

property; and

nothing in this Deed shall be deemed to make'the Trustee responsible for failure to
obtain or maintain adequate or any insurance coverage for the mortgaged property
or to ensure that such insurance is obtained and maintained by the Corporation, or for
any loss arising from any defects in any policy or because of the failure of any
insurer to pay for any loss or dainage insured against, and the Trustee shall be
entitled to request, and rely absolutely upon, a certificate of an oAicer of the

Corporation that the insurance carried by the Corporation f'rom time to time is in

compliance with all relevant requirements of this Deed.

82 Trustee not Required to Give Security

The Trustee shall not be required to give any bond or security in respect of the execution of
the trusts and powers of this Deed or otherwise in respect of this Deed.

8,3 Protection of Trustee

By way of supplement to the provisions of any law for the time being relating to trustees, it

is expressly declared and agreed as follows:

(a) the Trustee shall not be liable for or by reason of any failure or defect of title to, or
encumbrance upon, the mortgaged property;

(b) the Trustee shall not be liable for or by reason of any statements of fact or recitals in

this Deed, or in the Debentures (except in the Certificate of the Trustee thereon) or
in any document ancillary or supplemental hereto or thereto, or required to verify the

same, but all such statements or recitals are and shall be deemed to be made by the

Corporation;

(c) nothing herein or in the Debentures shall iinpose any obligation on the Trust'ee or any

Holders to see to or to require evidence of the registration or filing or renewal of this

Deed, any of the Debentures or any other instrument ancil l aiy or supplemental hereto

or thereto or any other deed or writing by way of mortgage or charge upon the

mortgaged property or any part thereof or to procure any further, other or additional

instrument of further assurance or to do any other act for the continuance of the
security'hereof or encumbrance or for giving notice of the existence of such security
or for extending or supplementing the same;
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(d) the Trustee shall not be bound to give notice to any person or persons of the

execution hereof or the security constituted hereby or in any way to interfere with the

conduct of the business of the Corporation, unless and until the security hereby
constituted shall have become enforceable and the Trustee shall have become bound

to enforce the same;

(e) the Trustee shall not incur any liability or responsibility whatever in consequence of
pcnnitting or suffering the Corporation, its successors or assigns, to retain or be in

possession ofany part of its mortgaged property and to use and enjoy the same unless

herein or in the Debentures expressly otherwise provided; nor shall the Trustee be or
become responsible or liable for any destruction, deterioration, Joss, injury or damage

which may be done or occur to tjte mortgaged pmpeity by the Corporation, its agents

or servants, or by any other person or be in any way responsible for the consequences

of any breach on the part of the Corporation of, or to inquire as to the performance

by the Corporation of, any of the covenants herein or in the Debentures contained or
of any acts of the agents or servants of the Corporation;

unless otherwise required by law, the Trustee shall not be liable by reason of any

entry into possession of the mortgaged property or any part thereof to account as
mortgagee in possession or for anything except actual receipts or be liable for any
loss on realization or for any default or omission for which a mortgagee in possession

might be, liable save such as may be caused by its own Jraud, negligence or wilful

misconduct;

(g) the Trustee on its own behalf or in any other capacity, inay buy, lend upon «nd deal

in shares in the capital stock of the Corporation and generally may contract and enter

into financial transactions with the Corporation without being liable to account for

any profit made thereby;

none of the provisions contained in this Deed shall require the Trustee to expend or
risk its own funds or otherwise incur financial liability in the performance of any of
its duties or in the exercise of any of its rights or powers unless indemnified in

accordance with this Deed;

the Trustee may, before commencing or at any time during the continuance of any

such act, action or proceeding, require the Holders at whose instance it is acting to
deposit with the Trustee the Debentures held by them, for winch Debentures thc

Trustee shall issue receipts;

the Trustee shall not be responsible or liable in any manner whatsoever for the

sufficiency, correctness, genuineness or validity of any security deposited with it,

including any stock transfer power of attorney; and

(k) in the exercise of its rights, duties and obligations hereunder the Trustee may, if
acting in good faith, rely, as to the truth of the statements and accuracy of the

opinions expressed therein, upon statutory declarations, opinions,,reports or
certificates furnished pursuant to any covenant, condition or requirement of this Deed

or required by the Trustee,to be furnished to it in thc exercise of its rights and duties

hereunder, provided that the Trustee examines such statutory declarations, opinions,
reports or certiiicates and determines, acting in good faith, that they comply with any

applicable requirements of this Deed.

8,4 Trustee's Obligation to Act

Unless and until the Trustee is required to do so under the terms of this Deed, the Trustee
shall not be bound to give any notice or to take any act, action or proceeding by virtue of the powers
conferred on it by this Deed; nor shall the Trustee be required to take notice of an event of default
under this Deed, other than in payment of any monies required by any provisions hereof to be paid
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to it. Unless and until notified in writing ofsuch events ofdefault or such default and in the absence
of any such notice, the Trustee trtay assume that the Corporation is not in default hereunder and that

no default has been, made with respect to the payment of principal or interest under the Debentures

or in the observance of performance or any of the covenants, agreements or conditions contained
herein.

The right and obligation of the Trustee to commence or continue an act, action or proceeding
for the purpose of enforcing any rights of the Trustee or the Holders hereunder shel I be conditional
on (i) the Trustee receiving a resolution from the Senior Holders (or the Subordinated Holders (or
an agent on their behalf) pursuant to Section 5,1(b) exercised in accordance with Section 5.l (d)) and

(ii) compliance with Section 8,1 (f),

8,5 Resignation of Trustee

The Trustee may resign its aust and be discharged f'rom all further duties and liabilities
hereunder by giving to the Corporation not less than 30 days'otice in writing or such shorter notice

as the Corporation may accept as sufficient, The Senior Holders shall have the power at any time

to remove the Trustee and to appoint a new Trustee, In the event of the Trustee resigning or being
removed as aforesaid or being dissolved, becoming bankrupt, going into liquidation or otherwise

becoming incapable of acting hereunder, the Corporation shall forthwith appoint a new Trustee

unless a new Trustee has already been appointed by the Senior Holders; failing such appointment

by the Corporation, the retiring Trustee (at the Corporation's expense) or any Senior Holder may

apply to a Judge of the Court of Queeti's Bench of Manitoba, on such notice as such Judge may

direct, for the appointment of a new Trustee, but any new Trustee so appointed by the Cotporation

or by the Court shall be subject to remove!.as aforesaid by the Senior Holders, Any new Trustee

appointed under these provisions shall be a corporation authorized to carry on the business of a trust

company in the Province of Manitoba.

8.6 Powers of New Trustee

Any new Trustee appointed hereunder shall execute an instrument accepting such

appointment hereunder and deliver one counterpart or notarial copy thereof to the Corporation and

one counterpart or notarial copy thereof to the Trustee last in offic and the Holders shown on the

Trustee's register, and thereupon such new Trustee without further act, deed or conveyance shall

become vested with all estates, properties, rights, powers and trusts of its predecessor in the trusts

hereunder, with like effect as if onginally named as Trustee herein; but nevertheless, upon the

written request of the successor Trustee or of the Corporation, the Trustee ceasing to act shall

execute and deliver an instrument or instruments assigning and transferring to such successor
Trustee, upon the trusts herein expressed, all the said property and assets and ail rights, powers and

trusts of the Trustee so ceasing to act, and shall duly assign, transfer and deliver all property and

money held by such Trustee to the successor Trustee so appointed in its place, Should any deed,
conveyance or instrument in writing from the Corporation be required by any new Trustee for more
h1 l y and certainly vesting in and confirming to it such, estates, properties, rights, powers and trusts,
then any and all such deeds, conveyances and instruments in writing shall, on request of said new

Trustee, be made, executed, acknowledged and delivered by the Corporation. At the request of the

Corporation or the new Trustee, the retiring Trustee, upon payment of the amounts, if any, due to
it pursuant to Section 3,9, shall duly assign, transfer and deliver to the new Trustee all property and

money held and all records kept by the retiring Trustee hereunder or in connection herewith,

8.7 Corporate Re-organization of Trustee

Any company into which the Trustee may be merged or with which it may be consolidated
or amalgamated, or any company resulting from any merger, consolidation or.amalgamation to
which the Trustee shall be a party, shall be the successor Trustee under this Deed without the
execution of any instrument or any further act.
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8.8 Evidence

The Corporation shall furnish to the Trustee evidence of compliance with the conditions
provided for in this Trust Deed relating to any action or step required or permitted to be taken by the

Corporation or the Trustee under this Trust Deed or as a result ofany obligation imposed under this

Trust Deed, including, without limitation, the issue, certification and delivery of Debentures
hereunder, the satisfaction and discharge of this Trust Deed and the taking of any other action to be
taken by the Trustee at the request of or on the application of the Corporation, forthwith if and when:

(i) such evidence is required by any other Section of tins Trust Deed to be furnished to

the Trustee in accordance with the terms of this Section; or

(ii) the Trustee, in the exercise of its rights and duties under, this Trust Deed, gives the

Corporation written notice requiring it to furnish such evidence in relation to any
particulai action or obligation specified in such notice.

Such evidence shall consist of,

(A) a certificate ofan offiicer of the Corporation stating that any such condition has been

complied with in accordance with the terms of this Trust Deed;

(B) in the case of any such condition compliance with w'hich is, by the terms ofthis Trust

Deed, made subject to review by legal counsel, an opinion ofcounsel to the Trustee

that such condition has been complied with in accordance with the terms of this Trust

Deed; and

(C) in the case of any such condition compliance with which is, by the terms of this Trust

Deed, made subject to review or examination by an auditor or accountant, an ophion

or report of the auditors of the Corporation or any accountant licenced under the

applicable laws of the Province of Manitoba based on the examinations or enquiries

required to be made under the terms of this Trust Deed, in each case approved by the

Trustee, that such condition has been complied with in accordance with thc terms of
this Trust Deed,

Whenever such evidence re!ates to a matter other than the issue, certification and

delivery of Debentures, the satisfaction and discharge of this Trust Deed or the taking of any other
action to be taken by the Trustee at the request or on the application of the Corporation, and except
as othenvise specifically provided herein, such evidence may consist of a report or opinion of any
solicitor, auditor, accountant, engineer or appraiser or any other person whose qualifications give

authority to a statement made by him, provided that if such report or opinion is furnished by a
director, officer or employee of the Corporation it shall be!n the form of a certificate sat/sfactory
to the Trustee (acting reasonab! y), Such evidence shall be, so far as appropriate, in accordance with

the immediately preceding paragraph of this section.

Each statutory declaration, certificate, opinion or report furnished to the Trustee as
evidence of compliance with a condition provided for in this Trust Deed shall include a statement

by the person giving the evidence:

(a) declaring that he has read and understands the provisions of this Trust Deed relating
to the condition in question;

(b) describing the nature and scope of the examination or investigation upon which he
based the statutory declaration, certificate, statement or opinion; and

(c) declaring that he has made such examination or investigation as he believes is
necessary to enable him to make the statements or give the opinions contained or
expressed herein.
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Upon the demand of the Trustee, the Corporation shall furnish the Trustee with

evidence in such form as the Trustee may reasonably require as to compliance with any condition
contained in this Trust Deed relating to any action required or permitted to be taken by the

Corporation or as to any other matter referred to herein.

8.9 Action By Trustee to Protect Interests

The Trustee shall have power to institute and to maintain such actions and proceedings as

it may consider necessary or expedient to preserve, protect or enforce its interests and the interests

of the Holders.

S.IO Duties of Trustee

The Trustee, in exercising its powers and discharging its duties hereunder, shall:

(i) act honestly and in good faith with a view to the best interests of the Holders;

(ii) exercise the care, diligence and skill of a reasonably prudent trustee; and

(iii) act reasonably wherever such standard is stipulated herein and otherwise shaH act as

required by law.

9. RESOLUTIONS OF HOLDERS

9.1 Powers of the Holders

The powers of the Holders shall be exercisable by the Senior Holders only, except (i) as

expressly provided in Sections 3.2, 3.10(a),5.1{b)and 5.1{d)of this Deed, and (ii) as to matters set

forth in paragraphs (c), (d), (e) and (g) below which shall be also exercisable by Subordinated

Holders as described in those paragraphs, and irtclude but are not limited to the following powers

exercisable from time to time by resolution of the Senior Holders:

{a) the power to require the Trustee to re&ain 1'rom enforcing any covenant on the part

of the Corporation herein or to relrain from exercising any of the powers set forth

herein and conferred on the Trustee or to direct the Trustee to waive any defauh or
defaults on the part of the Corporation on such terms as may be deemed advisable or
to cancel any declaration or waiver previously made'by the Trustee under this Deed;

(b) power to remove a Trustee from olftce and to appoint a new Trustee;

(c) power to assent to any judgment, compromise ur arrangement by the Corporation
with any creditor, creditors or class or classes of creditors or with the holder(s) of any
shares or securities of the Corporation, which shall also require the approval of the
Holders of each senes of Subordinated Debentures in respect of any judgment,
compromise or arrangement affecting their respective Debentures;

(d) power to assent to any modification ofor change in or addition to or deletion from
the rights of the Holders or the provisions contained in this Deed or any instrument

ancillary or supplementary hereto or thereto or any agreement forming part of the

mortgaged property which shall be agreed by the Corporation and to authorize the
Trustee to concur in and execute any indenture supplemental to this Deed or any
agreement supplemental to any instrument embodying any such modification,
change, addition, deletion or to concur in and execute any deeds, documents, or
writings authorized by such resolution, which shall also require the approval of the
Holders of each series of Subordinated Debentures in respect of any such
modilication, change, addition, deletion affecting their respective Debentures;
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(e) power to approve the release of the Corporation and of the whole or any part of the

mortgaged property &om the security constituted hereby, which shall a!so require the

approval of the Holders of each series of Subordinated Debentures,

(f) power to authorize the Trustee to execute and deliver such form ofpriority agreemcnt

as may reasonably be requested by the Corporation to evidence the priority of any

permitted liens which are permitted by the terms of any agreements entered into with

all of the Holders to rank prior to the security constituted hereby; and

(g) power to issue additional Debentures pursuant to Section !,l, which shall also requue
the approval of the Holders of each series of Subordinated Debentures, which

consent, in the case of the Subordinated Holders, shall not be unreasonably withheld.

The powers of the Holders shall be deemed to be several and rumulative and not dependent

on each other and the exercise of any one or more of such powers, or in any combination of such

powers, from time to time, shall not be deemed to exhaust the rights of the Holders to exercise such

power or powers, or combination ofpowers thereaiter from time to time,

9.2 Resolutions of the Holders

The powers specified ht Section 9,1 of this Deed and every other power conferred upon the

Senior Holders or Subordinated Holders, as the case may be, by any provisions of this Deed or the

Debentures or any agreement ancillary or supplemental hereto or thereto shall be exercised by
resolution passed in the following manner:

(a) the substance of any resolution may be embodied in an instrument in writing and

such resolution shall be deemed to have been passed when such instrument has been

executed by the Senior Holders or Subordinated Holders, as the case may be, holding

an aggregate of more than 66 2/3% of the principal amount of all of the outstanding

Debentures in the relevant series;

(b) any such instrument, and any requisition or other instrument to be executed by any
Holders under any provisions of this Deed, may be executed in counterparts and any
of the Holders may execute the same in person or by agent or attorney duly
authorized in writing;

(c) at the request of the Trustee, the date and execution by any of the Holders or agent
or attorney of any such instrument and the execution by any of the Holders of any

power of attorney shall be proved by thc certificate of any notary public that the

person signing the same has acknowledged to him the execution thereof, by af5davit
or statutory declaration of a witness to such execution, or by the signature of the
Holder as witnessed by any nicer of any bank or trust company; such proof shall

be conclusive in favour of the Trustee with regard to any action taken or suffered by
the Trustee under such instrument, No such instrument shall be effective until

delivery thereof to the Trustee; and

(d) the Trustee shall give notice to all Holders af each resolution of the Senior Holders
or Subordinated Holders passed as aforesaid.

9.3 Effect of Resolutions of Holders

Any resolution passed as provided in Section 9.2 shall be binding upon the Holders and each
af them, and the Trustee (subject to the provisions for its indemnity, if any, set forth in this Deed)
shall be bound to give effect thereto accordingly,
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10. ADDITIONAL SECURITY

10.1 To more effectively secure the due payment in lawful money of Canada of the obligations
secured and all other amounts owing under or in connection with this Deed and the Debentures, the

Corporation shall issue for the benefit of the Ho!ders and as additional security such pledges of
shares, deeds of hypothec and other security documents as may be agreed to by the Corporation, in
a form and substance required by the Holders and the Trustee. Such additional security documents

shall be in favour of the Trustee, who shall hold the same for and on behalf of the Holders from time
to time. The provisions of this Deed, including without limitation, Sections 3.9, 7, 8 and 9, shall

apply with respect to such additional security documents.

11, NOTICE

11,1 Any notices to be given under this Deed shall be given to the parties at the addresses set out

below, or to the Holders at the addresses specified in the Trustee's records, Notice shall be deemed

to have been effectually given when such notice is delivered personally to the addressee by hand or

by fax with receipt confirmed or on the third business day after such notice is mailed by prepaid

registered mail to the addressee. Subject to the right of each party to change its address by notice
to the other parties I'rom time ta time, the addresses of the parties are as follows:

The Arctic Group inc.
625 Henry Avenue

Winnipeg, Manitoba

R3A OV1

Attention: Chef Executive Officer

Fax No.: (204) 783-9857

Montreal Trust Company

151 Front Street West
Suite 605
Toronto, Ontario

M5J 2N1

Attention: Manager, Corporate Trust 'Department

Fax no,: 416-981-9777

12. DATE OF DEED

12.1 This Deed may bc referred to as bearing the formal date of 17 August 1999,notwithstanding

the actual date of its execution,

13, EFFECT OF HEADINGS

13,1 Thc headings and marginal notes of the Sections in this Deed are inserted for convenience
of reference only and shall not affect the interpretation of this Deed.

14. GOVERNING LAW

14.1 The Deed shall be governed by and construed in accordance with the laws of the'province
of Manitoba and the Federal laws of Canada applicable therein,

15, MISCELLANEOUS

15.1 No land which is charged or mortgaged under this Deed is farm land within the dehnition
of subsection 1(1)of the Farm Lands Ownership Acr (Manitoba),
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15.2 The Corporation hereby agrees that The Land Contracts (Actions) Acf of the Province of
Saskatchewan shall have no application to any action, as in The Land Contracts (Actions) Acl
defined, with respect to the within Deed or vnth respect to any mortgage, charge or other security
given by the Corporation pursuant to this Deed or 'to any indenture, instrument or agreemem entered

into by the Corporation at any time hereafter, supplemental or ancfliary to or in implementation of
this Deed and all of the benefits of the said Act are hereby waived. To the extent permitted by law,
the Corporation expressiy waives its rights under the AIberta Insurance Act and the Fire Prevention

(Metropolis) Act, 1774 (GEO III, Ch, 78),

15.3 The Limitation ofCivfi Rights Act of the Province of Saskatchewan shall have no application

to:

(a) this Deed;

(b) any mortgage, charge or other security for the payment of money made, given or
created by this Deed;

(c) any agreement or instrument renewing or extending or collateral to this Deed or
renewing or extending or collateral to any mortgage, charge or other security referred

to or mentioned in subparagraph (b) of this Section; or

(d) the rights, powers or reinedies of the Trustee under this Deed or any mortgage,
charge, other securi'ty,'greement or instrument referred to or mentioned in

subparagraph (b) or (c) of this Section,

15,4 For purposes of Section 198,1 ofthe Land Title Act (British Columbia), the floating charge
created by Section 2.1 on any present or future real or innnovable property or interest therein (for
purposes of this Section 15,4 collectively referred to as the "Real Property" ) will become a,fixed
charge on such Real Property upon the earlier of (a) a demand for payment being made pursuant to
Section 5.1 and the Trustee upon being so directed by resolution of the Senior Holders or
Subordinated Holders (if they act under Section 5.1(b))giving written notice to the Corporation that

such

fioating

charg has become a fixed charge on such Real Property, and (b) the occurrence of
any'ther

event which by operation of law would result in such floating charge becoming a fixed charge

on real property. 'The right of consolidation shall apply to this Trust Deed notwithstanding Section
27 af the Property Law Act of British Columbia'or any similar statutory provision in force from time

to time,

15.5 The Corporation acknowledges receipt of a true copy of this Deed.

15.6 The Corporation expressly waives the right to receive a copy of any financing statement or
confirmation statement or financmg change statement which may be registered by the Trustee in

connection with this Deed or any venfication statement issued with respect thereto where such
waiver is not otherwise prohibited by law,
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THE PARTIES REQUIRE THAT THIS DEED, TIM DEBENTURES AND ALL
NOTICES, DOCUMENTS AND ACTIONS GIVEN, DELIVERED OR INSTITUTED
PURSUANT TO THIS DEED BE DRAWN IN ENGLISH. LES PARTIES EXIGENT QUE'LE
PRESENT ACTE, LES OBLIGATIONS ET TOUS LES AVIS, DOCUMENTS, OU ACTIONS

DONNES, PASSES OU INTENTES EN VERTU DU PRESENT ACTE SOIENT REDIGES EN

ANGLAIS,

IN WITNESS OF WHICH the parties have signed this Deed,

THE ARCTIC GROUP INC

Name: Robert Nagy I

Title: President

MONTREAL TRUST COMPANY

By:
Name:
»tie: CORPORATE TRUST GFFiCER

ds

By:
Name:
Title: AfXD r ST,'r-PHi-Ide

Senior Corporate irusi r rrreer



SCHEDULE A

Series+ No, + +% DEBENTURE se

The Arctic Group Inc. (the "Corporation" ),for value received, promises to pay on demand to

the registered holder of this Dcbentiuc at +, + DOLLARS ($+) in lawful money of Canada, and

to pay interest thereon from the date hereof at the same place in like money at the rate of + pcr cent

(+%)per annum, calculated monthly and 'payable on demand, both before and afler maturity and

default, with interest on overdue interest at the same rate,

This Debenture is issued under and secured by a Trust Deed dated as of + 1999 (the "Trust
Deed" ) executed by the Corporation in favour of Montreal Trust Company as Trustee, and this

Debenture is subject to the terms and provisions of the Trust Deed.

This Debenture may be transferred by the holder only in accordance with the Pledge Agreemcnt

(the "Pledge Agreement" ) and upon compliance with the pmvisions of Section 1 d of the Trust Deed.
ln the event of any conflict between the terms of the Pledge Agreement and the terms of this

Debenture, thc terms of the Pled ge Agreement shafl prevail.

This Debenture shaH not become a binding obligation ofthe Corporation until it shall have been
certified by the Trustee under the Trust Deed.

IN WITNESS OF WHICH the Corporation has caused this Debenture to'be signed by its duly

authorized signing officer and to be dated +.

THE ARCTIC GROUP INC.

By:
Name:

Title:

c/s

TRUSTEE'S CERTIFICATE

This Debenture is a Debenture issued under the Trust Deed within-mentioned,

Dated: +

MONTREAL TRUST COMPANY

By;
Name:
Title:



THIS SCHEDULE IS ATTACHED TO AND FORMS PART OF A TRUST DEED
BETWEEN THE ARCITC GROUP 1NC AND MONTREAL TRUST COMPANY DATED
AS OF THE 17TH DAY OF AUGUST) 1999.

THE ARCITC GRO INC,

By:
Name:
Title:

Po4~ Pl~/
(

qCHRDIJI,E B

The Arctic Group inc. {the "Company" ), being the registered and beneficial owner of the land described
below, subject however to such mortgages, encumbrances, liens and interests as are notified by
memorandum underwritten, covenants with Montreal Trust Company that it will pay to Montreal Trust
Company the principal amount hereby secured and interest thereon as hereinbefore provided; together
with all other amounts secured by means of this Trust Deed, and for the better securing to Montreal Trust
Company rcpaytnent of all such amounts, the Company hereby mortgages to Montreal Trust Company
its estate snd interest tn the said land. The Company hereby covenants with Montreal Trust Company
that it has done no act to encumber thc land and that on default Montreal Trust Company shall have

quiet'ossessionof thc land, &ee &om all encumbnmces save and except those noted on the memorandum
underwritten and that the Company: (1)has a good title to thc said land; {2)has the right to mortgage thc
land; and (3) will execute such further assurances of the hnd as may be requisite.

REAL PROPERTY OWNED BYTHE ARCTIC GROUP INC,

Civic Address:

ZJtrssU)us

Title No.;

Legal Description;

Prior Encumbrances;

PJtrqel Two

Title
No„'egal

Description:

Prior Encumbrances:

PsrcsLIhrgg

Title
No„'egal

Description:

Prior Encumbrances:

625 Heruy Avenue, Winnipeg, Manitoba

1603439

Lot 12 Block 35 Plan 331 WLTO {WDiv) in RL 35 Parish of St John.

Mortgage No. 1997742
Mortgage No. 2260374

1603440

All that portion of Lot 1 Block 41 Plan 331 WLTO {WDiv) which lies to the SE
of thc Southeastern Limit of those portions of Lots 1 and 2 in said Block 4I
shown as Parcel 2 and coloured pink on Plan 2547 WLTO, together with s right
of way for all purposes and as appurtenant to the land above described over and
upon said Parcel 2, in RL 35 Parish of St John

Mortgage No. 1997742
Mortgage No. 2260374

1603438

Lots g to ll Block 35 Plan 331 WLTO (W Div) in RL 35 Parish of St John

Mortgage No. 1997742
Mortgage No. 2260374



cSxau
Civic Address:

Title
No„'ef.

No.:

Legal Description:

Prior Encumbrances:

412 41 Av NE, Calgary, Alberta

981 406 325

861 065 382

Plan Calgary 7410938 Block Thirteen (13)

That portion of Lot "A" which lies to the West of the Easterly Fifty Four and

Thirty Hundredths (5430) metres in perpendicular width throughout containing
0.203 Hectare more or less excepting thereout all mince and minerals

Utility Right ofWay No. 8896IE
Utility Right. ofWay No. 741 102 966
Zoning Regulations No. 771 147 064
Easement No. 861 065 383
Builder's Lien No. 911 133 266
Mortgage No. 941 178 326
Mortgage No, 981 147 361



THIS SCHEDULE IS ATTACHED TO AND FORMS PART OF A TRUST DEED
BETWEEN THE ARCTIC GROUP INC. AND MONTREAL TRUST COMPANY DATED

AS OF THE 17TH DAY OF AUGUST, 1999.

THE ARCTIC G OUP INC.

By:
Name:
Title: p r h.i «V

SCHEDULE C

REAL PROPERTY LEASED BYTHE ARCTIC GROUP INC,

A leasehold interest in the following property, pursuant to a lease dated the 1st day of November, 1990
between Shogun Compu-Time Ltd. as Landlord and Pacific Ice Company Inc. as Tenant:

Civic Address; 9679- 186th Street, Surrey British Columbia

Parcel Identifier; 007 144 431

Legal Description: Lot A (AA60615), District Lot 99, Group 2, New Westminster

District, Plan 54762

Prior Encumbrances: Nil

Suzdtrlcftstsat

A leasehold interest in thc following property, pursuant to a lease between Fred's Enterprises Ltd, as

Landlord and Jacyn Enterprises Ltd, as Tenant:

Civic Address:

Title No,;
Ref, No.

Legal Description;

Prior Encumbrances,

1625 McAra Street, Regina, Saskatchewan

87R08068
79R04450
87R08067

Lot K
Block 96
Reg'ina, Saskatchewan
Plan 87R08061
Minerals Included

Caveat No, 98RA09592
Personal Property Security Act Notice No, 98RA10097



THIS SCHEDULE IS ATTACHED TO AND FORMS PART OF A TRUST DEED
BETWEEN THE ARCTIC GROUP INC. AND MONTREAL TRUST COMPAhlY DATED
AS OF THE 17™DAY OF AUGUST, 1999,

The registration of this Inslrument does not contravene the provisions of The Farm Lands Ownership Act
because:
a )the within land Is not farm land as defined In The Farm Lands Ownership Act; or

tv
b

A
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Timothy S. Dewart, as solicitor
and agent for Montreal Trust
Company.





THIS FIRST SUPPLEMENTAL TRUST DEED made as of the 22" day of March, 2002

ARCTIC GLACIER INC„
a company duly amalgamated under the laws of Alberta

{hereinafter referred to as the "Company" )

PARTY OF THE FIRST PART

AND: 'MONTREAL TRUST COMPANY,
a trust company existing under the laws of Canada

(hereinafter referred to as '*Montreal Trust" )

PARTY OF THE SECOND PART

COMPUTKRSHARE TRUST COMPANY
OF CANADA,
a trust company existing under the laws of Canada

(hereinafter referred to as "Computershare*')

PARTY OF THE THIRD PART

%HKREAS by Trust Deed made as of August 17, 1999„between The Arctic Group Inc. (the

"Predecessor" ) and Montreal Trust, as Trustee, {which Trust Deed and any and all deeds

heretofore supplemental thereto are herein collectively referred to as the "Trust Deed"),
provision was made for the issue by the Predecessor of Debentures (as defined therein), subject

to the terms and conditions contained in the Trust Deed;

AND WHEREAS Arctic Glacier inc, ('Pre-Amalco Glacier" ) is a corporation 'incorporated on

January 14, 2002 under the Business Corporations Acr (Alberta), S,A. 2000, c. B-9, as amended;

AND WHEREAS Pre-Amalco Glacier duly amalgamated (the "Amalgamation" ) with the

Predecessor effective March 22, 2002, with the amalgamated entity continuing as the Company

under the name Arctic Glacier Inc.;

AND WHEREAS as a result of the Amalgamation, the Company continues to be liable for all of
the liabilities, obligations and duties of each of the Predecessor and Pre-Amalco Glacier,

including, without limitation, all liabilities, obligations and duties of the Predecessor under the

Trust Deed, as if the Company were an original party thereto;



AN9 WHEREAS Computershare and Montreal Trust represent that Computershare acquired

the stock transfer and corporate trust businesses of Montreal Trust pursuant to an Asset Purchase

Agreement dated as of June 30, 2000, and pursuant thereto Montreal Trust agreed to transfer to
Computershare, and Computershare agreed to accept, the appointment as Trustee under the Trust

Deed, subject to the agreement of the Company;

AND WHEREAS Computershare represents that it is duly qualified to be Trustee under the

Trust Deed;

AND WHEREAS to give effect to the foregoing, Montreal Trust desires to, in accordance with

the terms of the Trust Deed, resign as Trustee thereunder and to be discharged Qom the trusts

thereof, and to assign and transfer to Computershare all of its estates, properties, moneys,
records, rights, powers and trusts under the Trust Deed;

AND WHEREAS the Company is prepared to accept such resignation and to appoint
Computershare as the successor Trustee under the Trust Deed, and Computershare is prepared to
accept such appointment;

AND WHEREAS the parties wish to execute this First Supplemental Trust Deed for the purpose
of providing for the recognition of the Company in the Trust Deed with respect to the
Company's continuing liability for the interests, liabilities, obligations and duties of the
Predecessor thereunder, and for the purpose of providing for the resignation ofMontreal Trust as
trustee and for its replacement by Computershare, all with effect as of March 22, 2002
(hereinafter, the "Transfer Date");

NOW, THEREFORE, THIS FIRST SUPPLEMENTAL TRUST DEED WITNESSES that
in consideration of the premises and other good aud valuable consideration, the receipt aud
sufficiency of which are hereby acknowledged by the parties hereto, the parties covenant
and agree as follows:

l. Each of Montreal Trust, Computershare and the Company hereby confirms the accuracy,
truthfulness and completeness of each of the above recitals to which it is a party and
acknowledges that same are being reli d upon by the parties in entering and executing this First
Supplemental Trust Deed;

2. Montreal Trust hereby waives any required notice pursuant to the Trust Deed with
respect to any previous change of name or amalgamation involving the Predecessor or the
Coinpany and acknowledges and confirms that each of the Predecessor and the Company has
complied with all requirements of the Trust Deixl, for notice to the Trustee in respect of the
Amalgamation,

3, The Trust Deed is hereby amended to recognize the continuation of the Predecessor as
the Company, under the name Arctic Glacier Inc.

4, Montreal Trust hereby resigns as Trustee under, and is hereby discharged i'rom the trusts
of, the Trust Deed, effective as of the Transfer Date. The Company hereby accepts such
resignation, waiving any required period of notice that may be set forth in the Trust Deed,



5. The Company hereby appoints Computetshare as successor Trustee under the Trust Deed
in the place and stead of Montreal Trust and with Eke effect as if originally named as Trustee
under the Trust Deed, effective as of the Transfer Date, and Computet3hare hereby accepts such

appointment. The parties hereby agree that Montreal Trust shaH not be responsible for any
liabilities that may arise pursuant to Computershare's admnnstration of the trusteeship dter the

Transfer Date, For greater certainty, however, nothing in this First Supplemental Trust Deed
shall in any way release Montreal Trust Rom or affect its liabilities, duties or obligations under
the Trust Deed arising prior to the Transfer Date.

6. MontreaI Trust hereby transfers and assigns to Computershare and Computershare hereby
accepts such transfer and assignment, upon the trusts expressed in the Trust Deed, all the rights,
powers and,trusts ofMontreal Trust under the Trust Deed, effective as of the Transfer Date.

7. Montreal Trust agrees to transfer and dehver to Computershare, and Computershare
agrees to accept such transfer and dehvery of, auy and all re:ords, documents, monies and other

property that may be held by Montreal Trust in connection with the Trust Deed. Such transfers,
deliveries and acceptances shall be made as soon as practicable upon, after, or in anticipation of,
the Transfer Date as may be agreed between such parties.

8. Notwithstanding 'any of the foregoing, the resignation, discharge, appointment, trausfets,
assignments and other agreements provided for herein will not be effective unless this First
Supplemental Trust Deed has been executed by aII of the parties hereto, whether upon the
original instrument, by facsimile or in counterparts, or «ny combination thereof, and unless all
preconditions to such resignation, discharge, appointment, transfers, assignments and other
agreements as may be set forth in the Trust Deed have been fulfilled.

9. Any provision in the Trust Deed specifying the addresses of the parties is,hereby
amended to record the respective addresses of the parties as follows:

Arctic Glacier Inc.
625 Henry Avenue
Winnipeg, Manitoba
R3A OVI

Attention: President
Fax No.: (204) 783-9857

Cornputershare Trust Company of Canada
100 University Avenue
9th Floor, North Tower
Toronto, Ontario
MSJ 2YI

Attention: Manager, Corporate Trust Department
Fax: (416) 981-9777



10. Each party hereto agrees to execute and deliver all such documents and instruments and

do such other acts as may be necessary or advisable to give effect to the terms hereof.

11. This First Supplemental Trust Deed is supplemental to the Trust Deed and shall be read

iu conjunction therewith. Except only insofar as the same may be inconsistent with the express
provisions of this First Supplemental Trust Deed, aH the provisions of the Trust Deed shall apply
to and shall have effect in the same manner as if they and the provisions of this First
Supplemental Trust Deed were contained in one instrument. The form of any Debentures to be
certi6ed by the Trustee from and after the Transfer. Date shall be amended, stamped or legended
to identify Computershare as the successor Trustee and the Company as the issuer but the
validity of any Debentures certified prior to the Transfer Date shall not be affected by the
appointment ofComputershare as successor trustee.

12, Computershare as successor Trustee hereby accepts the trusts in the Trust Deed declared
and provided and agrees to perform the same upon the terms and conditions herein and in the
Trust Deed set forth.

13. This First Supplemental Trust Deed shall enure to the benefit of and be binding upon the
parties hereto and their successors and permitted assigns.



IN WITNESS WHEREOF this First Supplemental Trust Deed has beeu duly executed by
the parties hereto as of the date first above vnritteu.

ARCTIC GLACIER INC.

Per:

Per:

MONTREAL TRUST COMPANY—Y~Per:

COMPUTERSBARE TRUST COMPANY
OF CANADA

Per:

QMN WWR%NV4RMml G GROUPPRUST OEED) NtCtlC wWwcÃMIR
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'HISSECOND SUPPLEMENTAL TRUST DEED made as of the ( day of December, 2004

AMONG: ARCTIC GLACIER INC.,
a company duly amalgamated under the laws of Alberta

(hereinafter referred to as the "Company" )

PARTY OF THE FIRST PART

AND: COMPU fERSHARE TRUST COMPANY
OF,CANADA,
a trust company existing under the taws af Canada

(hereinafter referred to as ttie "Trustee" )

PARTY OF THE SECOND PART

wHEREAs by Tn&st Deed made as of Augus't &I, 1999, between The Arclic Group Inc. (the
"predecessor") and Montreal Trust Company, as predecessor lo the Trustee, (which Trust Deed

and any and all deeds heretofore supplemental thereto are herein collectively referred to as the
"Trust Deed" ), provision was made for the Issue by the Predecessor of Debentures (as defined

therein), subject to the terms and conditions contained in the Trust Deed;

AND WHEREAS by a First Supplemental Trus't Deed made as of'March 22„2002,the Trustee

was appointed Trustee under the Trust Deed in reptacement for Montredl Trust Company and

the Company was recognized as the successor to the Predecessor by amalgamation',

AND WHEREAS purauant;to tho Trust Deed, the Company has agreed, among other things, to

grant, assign,.mortgage and charge as and by way of a fixed and specific morigage and charge
to end In favour of the Trustee, and grant to tha Trustee as security interest in, all of its present
and affer-acquired teal and persorial property, including but not limited to all freehold real and

immovable property now or hereafter owned or acquired by the Company;

AND WHEREAS the Company has acquired since Ihe date of the Trust Deed additional

freehold real and immovable property in Manitoba (the "Additional Property" );

AND WHEREAS the parties wish to execute this Second Supplemental Trust Deed in order to

supplement the Trust Deed by mortgaging and charging the Company's interest in the

Additional Property In favour of the Trustee,

NOW., THEREFORE, THIS SECOND SUPPLEMENTAL TRUST DFED WITNESSES thpt in

consideration of the premises and other good and valuable consideration, the receipt
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and sufficiency of which are hereby acknowledged by the parties hereto, the parties
covenant and agree as follows;

1. Each of the 'Trustee and the Company hereby confirms the accuracy, trulhfulness and

completeness of each of the above recitals tp which it is a party and acknowiedges.that same

are being relied upon by the parties in entering ahd executing this Second Supplemental Trust

Deed;

2. For the purpose of securing the due,payment in lawful money of Canada of the

Debentures (as defined in.the Trust Deed) In the principal amount of five hundred million dollars

$500,000,000.00 and of interest thereon at the rate of twenty-five percent {25%) per annum,

calculated monthly and paya'bib on demand, both before and after maturity and default, wiIh

Interest on over due Interest at the same rate, and the payment ot'ny additional amounts from

time to time due lhereunder to the Trustee, including but not limited to an additional amount

equal to twenty-five percent (25%) of the principal,ampunt for costs of realization and,other
accessories Ihe Company hereby grants, assigns, mortgages and charges, as and by way of a

fixed and specific mortgage and charge, to and in favour ol'he Trustee, all of the Company's

present and future rights, entitloments and interests, in and to the Additional Property described

in Schedule 'A" hereto.

Each party hereto agrees to execute.and,deliver all such documents and instrumenis

and do such other acts as may be necessary or advisable to give effect to the terms hereof,

4, 'Each party hereto he'reby r'atifies and confirms the Trust Deed as supplemented by this

Second Supplemental Trust Deed and agrees that it shall continue in full force and effect.

5, Ibis Second Supplemental Trust Deed is supplemental tg the Trust Deed and shall be

read in conjunction therewith. Except only insofar as the same 'may be inconsistent with the

express provisions of this Second Suppfemental Trust Deed, all the provisions of the Trust Deed

shall apply to and shall have effect in the .same manner as if they and the provisions of this

Second Supplemental Trust Deed were contained ln one instrument. Without limiting the

generality of the foregoing, the Company hereby confirms and re-confirms that those certain

'lands currently covered by Winnipeg'Land Titles Office Title No. 2028565, and'be'ing registered

in the name of and beneficially owned'y the Company {legally described as "PARCELS A TQ E

PLAN 42917 WLTO SAID PARCEL A BEING TOGETHER WITH A RIGHT-OF-WAY FOR ALL

PURPOSES AND AS APPURTENANT TO THE LAND ABOVE DESCRIBED OVER AND

UPON PARCEL '2 PLAN 2547 WLTO IN RL J5 PARISH. OF ST JOHN" ) are now and continue

to be subject to the fixed and specific mortg'age and c'harge constituted by the'Trust Deed, and

.the Company hereby mortgages and charges and re-mortgages and re-charges .the same to

and in favour qf the Trustee to secure the liabilities, 'indebtedness and obligations of the

Company described ln.paragraph 2 above.

6, This second supplemental Trust Deed shall enure to the benefit of and be blrtding upon

the parties hereto and their successors and permitted assigns.
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7. This Second Supplemental Trust Deed may b'e executed in any iiumber of counterparts,
ea&;h of which when executed and delivered shall be doomed to be an original, and such
counterparts together shall constitute one ond the same agreement. For Ihe purposes of this

,Section, the delivery of a facsimile copy ot an executed counterpart of this Second
Supplemental Trust Deed shall be deemed to be valid execution and delivery of this Second
Supplemental Trust Deed, but the party delivering a.facsimile copy shall delivery an original

copy of this Second Supplemental Trust Deed as soon as possible after delivering the facsimile

copy.

IN WITNESS WHEREOF this Second Suppleme'ntal Trust Deed has been duly executed by
the parties hereto as of the date first above written,

ARCTIC G CIER INC,

Per
P sitlol i P.

j /

(c/s)

Posl lo

COMPUTERSHARE TRUST COMPANY
OF CANADA

Per;

Address for Service of Arctic Glacier inc.:

Position;
Proiessional Cor'porate TrLIst,

5'nrem'Sairi at
,Administrator, Corporate Trust

Arctic Glacier Inc.
625 Henry Avenue
Winnipeg, MB R3AOVt
Attention: President

Address for.Service of.Computershare Trust Company ot Canada:

Computershare Trust Company of Canada
100 University Avenue
9 Floor, North Tower
Toronto, ON MSJ 2Y1
Attention: Manager, Corporate Trust Department

85I860l01g4049.04
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THIS IS SCHEDULE "A" lo a Supplemental Trust Deed made as.of the 5 day of~a~~, 2004 comprising onc page,

WLTQ Title No. 2030254.

FIRSTLY; LOT'3 AND ALL THOSE PORTIONS OF LO1S 'I AND 2 BLOCK 41 PLAN
NO. 331 WLTO (W DIV)
LYING TO THE NW OF Tl IOSE PORTIONS OF SAID LOTS 'I AND 2 SHE'WN AS
PARCEL 2 PLAN NO, 2547 WLTO
LOT 35 PARISH OF ST JOHN

SECONDLY'. ALL THOSE PORTIONS OF SAID:LOTS 1 AND 2 SHEWN AS PARCEL 2
'ON SAID PLAN NO. 2547 WLTO
.SUBJECT'Q A RIGHT-OF-WAY FOR ALL PURPOSE AND AS APPURTENANT TO
THAT PORTION OF SAID LOT 1, LYING TO THE SE OF SAID PARCEL 2 AND
APPURTENANT TO,BLOCK 7 PLAN 94 WLTO (W DIV) OVER AND UPON THE
WHOLE OF SAID PARCEL 2

SUBJECT TO;,Nil

WLTO Title No. 2030253

ELY 20 FEET OF LOT 4 BLOCK 41 PLAN 331 WLTO (W DIV)

IN RL 35 PRISH OF ST JOHN

SUBJECT TO; Nil

This Schedule forms part of a Supplemental Trust Deed between ARCTIP GLACIER INC, and
COIVIPUTERSHARE TRUST COMPANY OF CANADA dated ~q q&~ca (~4 2004.

'RCTI

GLA R INC.
1

Per; /
os ti h! E'!

Per; U.~
Position:

COMP UTERSHARE TRUST COMPANY
OF CANADA

Per

(c/s)

Pen

Ppsttion: p slpnat, Cor orate Trust
(c/s)

Po(titiorBsmu
Adminislrator, Corporate Trust



CANADA )
)

PROVINCE OF IVIANITOBA )
)

TO WIT )
)

IN, THE MATTER OF a Supplemental
Trust Deed between ARCTIC
GLACIER INC. and
COMPUTERSHARE TRUST
COMPANY OF CANADA to which
this declaration is attached, and IN

THE MATTER OF Tho Farmlands
Ownership Act (Ivlanitoba)

I, EDWARD D. BROWN, of the City of Winnipeg, in the Province of Manitoba, Barrister-
at-Law,

DO SOLEMNLY DECLARE;

1, THAT I am the solicitor and agent for COMPUTERSHARE TRUST COIVIPANY OF
CANADA, one of the parties to the Supplemental Trust Deed attached hereto, I am of the full

age of eighteen years.

2. THAT the registration of the said Supplemental Trust Deed against the lands described
in Schedule "A" described therein does 'not contravene tho prowsions of Tho Farmlands

Ownership Acl (Manitoba) because said land so described in said Schedule "A" is not farmland

as defined in The Farmlands Ownership Act (Manitoba),

4. THAT I.make this solemn declaration conscientiously believing it to be true and knowing

that it is of the same force and effect as lf made under oath and by virtue of The Canada

Evidence Act.

DECLARED BEFORE IVIE

,at the City of Winnipeg

in the Province of Man'itoba

this day of

2004.



DATED the ~ dev of ttt, 2004

BETWEEN'.

ARCTIC GLACIER INC,

OF THE FIRST PART

-and-

COMPUTERSHARE TRUST COMPANY
OF CANADA

OF THE SECOND PART

SECOND SUPPLER/IENTAL TRUST DEED

P ITB LAD 0
Barristers and Solicitors
2500 - 360 Main Street

Winnipeg, MB R3C4H6

Phone; 956-3503
Facsimile: 957-0227

Edward D. Brown

'ilo No. 24049/94



CANADA )
)

PRDYINcE QF MANIToBA )
)

TO WIT )
)
)
)
)
)

IN Tl-IE MATTER DF: a certain instrument
entitled 'SECOND SUPPLEMENTAL
TRUST DEED" dated Dev~h, b, 2Dgd
(the 'Supplemental T rust Deed") between
'Arctic Glacier Inc." (",Company') and
COMPUTERSHARE TRUST COMPANY QF
CANADA ("Trustoo"), Iha Supplemental
Trust Deed mortgaging certain lands and
premises described in Schedule A thereto
(tho 'Lands" )

r. i 'e ilh gly t
'J~ th

Province of~~~t o'nr. I

DO SOLEMNLY DECLARE AS FOLLOWS„

THAT I am the ( «&'~ of the Company, and as such, I have a
pbrsonal knowledge of Iho matters heiein slated by me. I am of the full age of eighteen years.

2. THAT;

(a) the Lands are registered In Iho Company's name under Tbo Real Property Act
(Manitoba) In Ihe winnipeg Land Titles office, and the company owns or is
entitled to own tho Lands beneficially for itself and doe'ot hold lire same or any
Interest of ibad same In Irust for any other parson or persons whatsoever;

(b) tho Lands are free and cloar pf all mortgages, charges,,claims and other
Interests, whether or not tho same are registered or capable of being registered
in a public registry office or oifice df public record (the expressions "mortgages,
cliarges, claims and interests'eroin to.include any of ihe samo which arise or
are capable of onsing Involuntary or by reospn of oper alloii of Iaw);

(c) all real properly taxes (thcluding local improvemeiil levies and school taxes)
levied against Ihe Lands or any porlion pr portions thereof, have been paid In full

to December 01, ~rxio

(d) to the best of my knowledge, all buildings and improvements now situated on or
forming part of Ihe L'ands aro situated within tho boundanes of the Lands, and,
there are no anproachments'from neighbouring or adlocenl properties across the
boundaries of the, Lends, onto gte Lands;

(e) I 'have no knowledgo of any work or othbr similar orders Issged by any
govornmontol authority having %risdlctlon with respect to Iho Lands or any
portion or porllons thereof and I havo no knowledge OI any notif leo!ipns or
demands made to the Ccmpany or to any other poison or pomona Indicating any
non-ccmpfianoe by tha Lands or any portion or portions thereof with the
requirempnts of ahy governmental authorily. For -Ihe purposes hereof,
"gove'rnmenlal auihority" includes, without limitation, flro ContrOI and provcntloib
building, zoning, hoalth, workpiace health and safely govemmontal authoditles
and any governmental aulhorily dealing willi, moratodng or regulating
environmental hazards, dangers and condiliorm, EXCFPTINQ ONLY AS
I=OLLOWS: (IF NQ EXCEPTIONS, PUT "NIL")

(f) To the besl of my knowledge, the 'Lands and all buildings and ether
fmprovemenis thereon comply with the requirements of all governmental
au'thoritles having Jurisdiction wlih respect to the smno ("governmontat authority"
having lhe moaning given Io it In the Immediately preceding subPamgraph
hereof), snd, withput limiting the generality of the Iorogolng, thc Lands and all
buildings and Improvemonts thereon comply with all a pplicable zoning by-laws
pnd town planning schemes, 'EXCEPTING ONLY AS FOLLOWS: (IF NO
EXCEPTIONS, PUT "NIL")

bd,t u



(g) all acco'unts rendered by any person providing work, ser'vices or materials to or
for the Improvement of the Lands havo been paid In full what Is owed to ihem,as
at the date of this Doclaratlon, EXCEPTING ONLY AS FOLLOWS; (IF NO
,EXCEPTIONS, PUT "NIL")

3, THAT execution and dolivery of the Supplemental�'Trust Deed hy the Company, and
complianco with snd performance by the Company of ils obligations.lliareundur do not
and shall nol:

(a) violate or contravene any provishn or requirement of any law, statute, rule,
regulation. Judgment or order lo.which Ihe Company is subiecl; or

(b) violate pr contravenp any provision ol'equirement of or constitute an act of
dehult under arty indenture, agreement or obligation Io which Ihe Company is a
party or by which ihe Company is boui d.

4. THAT no permit or consent from and no filing with,ahy governmenlol agency is required

on, the company's part as a condition precedent to the valid execution and delivery of lho

Supplemental Trust Deed lo the Trustee other lhhn such permits and consents as have already
been obtained, done and given and which'are now In full force a»d effect.

5. Tl-IAT there are no suits, actions, litigations, arbilrations or governmental proceedings

pending or threatened against the Company In connection with lho business or affairs (financial

or ollinrwisn) of the company, nor ls Ihe company sub)ect to sny exisling Judgmont, order or
decree which will or might materially.adversely affect the Company In ihe operalion or
ownership of lhe Lands, or which would prevent, hei»per or render illegal or unenforccable tho

transactions contemplated and prcvided for in the Supplemental Tiust Deed;

6. THAT the Company has Insured ils rights, interests and estates in and to tha t.ands,
such insurance having been offocled in the same manner and Io the same degree as would a

prudent owner of similar properly insure, end, in accordance with the Trustee's requlremanls for

insurance, and,;

(a) all premiums appllcabla lo all such Insurance'have buon paid in'full and,l am nol
aware of any unremedied broach or default 'under the terms of any such

.Insurance whether by.lho Insurcrs or tho Insurttd; snd

(b) the loss'es payable under the afbrarnenlloned insurance aro payable to pr will be
made payable to Iho Trustee as,the holder of first ranking security on the Lands,
sub)ect lo and with the benefit of a mortgagee's insurance endorsement in a form

approved by Tho insurance Sureau of Canada.

7. THAT I am providing this Declaration'to'the Tmstee, to the Trustee's solicitors, and to

the,company's solicitors. and I acknowlsdgo and agree that all of the Trustee and said solicitors

may rely upon sonic.

DECLAREO BEFORE ME at Ihe )C,'~ f
in the Province of Manitoba )
this F v" . dayof Cie~-M .2004.)

)

.A hlotary Public/ s
'in and for Iha Provi co'of Manilpba.

My Commission expires;

GHRIS| OPHER J, HOESCHEN
.A NOTAIIY PUSUC

FOFI THE PROVINGE OF MANITOSA

10OO- 330'ST„MARYAVENUE

WINNIPEG, MANITY(3A R3C 3ZS





SUPPLEMENTAL DEED OF HYPOTHEC

ON:THE e(ghth'(Bth) day of February Two Thousand and Ten (2010)

.;. ',:::;.,;BEFOREMtre, Tamar Chamelian the undersigned notary for the Province

;, 'of'Quebec,'practiciii'g in the C(ty and District of Montreal

APPEARED: COMPUTERSHARE TRUST COMPANY OF CANADA,

a legal person duly constituted, having an office
'.', at 100 University Avenue, 8th Floor, South Tower,

,'-iP:I,'" '', ":,,,'~".,','.'orpnt'o, Ontario, M5J 2Y1, herein acting as fonde

,de;pouvo(r under Article 2692 of the Civil code of
gu'ebep as.,»ppo(nted under the Initial Deed of

", ':, ':,,Hypothec','(as defined hereafter), acting and

repres'ented . by Carole Bedard, Professional,
Corporate;Trust and Vito Scalia, its Administrator,

Corporate Trust, hereunto duly authorized as they
,.', ',so declare:

(Notic'e 'of, the address . of Computershare Trust
..Conspany.of Canada has been registered at the

, ',', Registry Office for the Registration Division of
",.~',', Montreal under number 6048481 and at the

Reg(ster qf'Persona( and Movable Real rights under
number 026054)

AND:-.;, '

OF, THE FIRST PART

ARCTIC ';GL'ACIER INC., a'i'ga( person duly

c()nst(tuted under the lays 'of Alberta, having its

; ''wejjist'ered"-oI'f(ce at,.1900. 715 5 Avenue s.w.,
Calgary, 'Alberta T2P 2X6, herein acting and

represented by Alain Lalonde, its representative,
;:duly a'@thor(zed by a resolution of its Board of,, ':, " Directo'rs, a copy of which is annexed hereto after

':having been,'acknow(edged as true and signed for
,,''...," 'he.,"'puiposo of identification by the said

representative in the presence of the undersigned
nota'ry',

OF THE SECOND PART

WHICH PARTIES DECLARED AS FOLLOWS:

WHEREAS the Grantor (as hereafter defined) and the Attorney (as
hereafter defined) have, on the 22"'ay of March 2002, before
Mtre, Steven Cogins, Notary, under number 1455 of his minutes,
executed a deed of hypothec (the "Initial Deed of Hypothec" ) whereby
the Grantor has hypothecated in favour of the Attorney the universality



of i',present and 'future property, moveable and immoveable, real and
,. p'eiso'nai; corpsoreal and incorporeal, tangible and intangible, now owned

';, or'er'eafter acquii'ed, of any nature whatsoever and wheresover
,: ';::;situated, the.jhow as more fully described under said Initial Deed of:.:;...', "Hypothec; ':, "

,Wh(JEAN the initial Deed of Hypothec was registered at the Register of
':, Personal and Mqvable Real Rights on March 22, 2002 under number

2
''02-0112501-0001','and at the Laid Registry office for the Registration
'lvis!o}a'bf gcintr'eal on March,22,.2002 under number 5331878;

",,,WHEREAS the GraI&(or:an'd the Attorney now wish to amend the Initial
,',;-,: 'eed of .;Pypoth'ec'.;and,the 'Att'orney requests that the Grantor
';, "

'rehypothecyKs,'fear'purposes'.Intended, the Charged Property (as defined
in the'hltial Deed of.Hypothec!, the whoie in accordance with the;,provISIons'iereof;,

'; I'", NOW,, TfIEQLF'ORE'HE PARTIES HER'"TO HAYE AGREED AS FOI.LOWS:

INTERPRETATION ';,,;;

Capit'realized'words used herein gnd defined in the Initial Deed of
;, Hypcthec 'shall have;;,the,.meaning ascribed thereunder. The

.folldwin'g words an'd.phrases, wherever used in, this Supplemental
; 'Deed or in,tf&e accompanying Schedulf.'s,or'.In any deeds

supplemental hereto, shall, unless there"be'something in the
coritext inconsistent therewith, have the follpwlhg meanings;

'1,.'1;1 "Attofrie)!", means'he party'f the first part,
.;Corn'putershare Trust:Company of Canada, duly appointed

.:as,fjpde de,pouvoir pursuant to Section 2 of the Initial
',,:,''Deed of',Hypothec,'and its successors and assigns in the

powers:and dutjes created thereunder;

1,1;?: ",Gr'ant'Or" mea'rig pr'~tie Glacier Inc., the party of the
second part i'uCcessors and assigns, and shall include' ';.,:, any corporatio'n resulting from the amalgamation of Arctic
Glacier Inc, with any other Person or Persons,

~'1 2 Words importing the singular only shall include the plural and
vice versa; words importing the mascuhne gender shall inciude
the feminine gender; and words importing individuals shall
include firms, partnerships and corporations, and vice*versa,

1,3 The division of this Supplemental Deed into Sections and the
insertion of headings are for convenience of reference only arid
shall not affect the construction or interpretation hereof,
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Z. AhtENDMENTS TO INITIAL DEED OF HYPOTHEC

Th'e Initial, Deed of Hypothec is amended as follows;

.;: ':..',2.1 'ection 1',1;,'IO of the Initial Deed of Hypothec is amended to now

.,;read"as fo(lo(vs;

. "1,1.10"Hypothec" shall have the meaning ascribed thereto in
''', ";::':; ''Section 3 nereof and shaH also include any pledge of Securities in

favour: o('the Attorney; "..
2.2:.,;Section 3,1,,8 of.the Ir((tial Deed of Hypothec is amended to now

';. ",".;re'ad as fo((ows;.X:

"3;1'.8.all Shares, limited, partnership units, trust units, stock,
. vyarrants; bon'ds, debentures, debenture stock and other

securities, finan'ciaj, ash'ets and security entitlements (as such;,: ',','-'. terms arc",defined iii the Act re.-pecting the transfer of securities
and,

loui.,'estab'ilishment:

of, security entit(ements (Quebec)) in

"..wh(cathe Grantor'n'ov'',oi'ereafter has an interest, and any part
.'. "'th«reof, including,',on, the date hereof, the shares of its

;;:;.''.":.s'ubsidiaries,';..if,any, together with'ny renewais thereof,
substitution.,theiefor..and'dditions thereto and aR certificates
and instrbrrients evidencing!g'or representing such securities and

,.:.,',any;and all other'props'ty'hat may at any time be received or
-'receivable by. or otherwise distributed to or''acquired by the

Grantor'in any'anner In respect of, or i(i'st)bstiiution for, or in
additidn,to'; or in exchange for, or on-account"of, any of the
foregoing, Includfiig;, 'w(thout limitation, 'any'hares or other',, i,'''sec(jrities oy -'~interests 'esulllng,,from the subdivision,

,,:::,',~'-''opsolidat(or( charige, cpnversion or reclassification of any of the
'

'sec'ur(t'ieS, or the occurrepce of any event which results in the
su«b'Stltution or.,exchange of such interests, as weR as aR those
which are delivj(ed by the Grantor to the Attorney or to a third
party, or(, its, b«half from time to time (collectiveiy, the
"Si~curities,");",

2;3 '" "The'fo(lowing Sectiun 7A'is added to the Initial Deed of Hypothec,
': iminediately before Sectio'n'8 thereof;

u' ' ',:"7A ADDITIONAL PROVISIONS TO THE HYPOTHEC ON CLAIMS, RENTS
AND SECURITIES

7A1 The following provisions apply to all claims owed to the Grantor and
hypothecated in favour of the Attorney,

7A1,1 The Grantor shaH have authority to collect the claims
hypothecated in favour of the Attorney pursuant to this Deed (the
"Hypothecated Claims" ), as they fall due, The Attorney may
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;, w'ithdraw; this authorization by written notice following the
'cr,'urrence of an Event of Default which is continuing.

Ndtwithstanding the foregoing, the Attorney may at any time
take,ai(:necessary steps to set up this Hypothec against the

:.debtors:,of the Hypothecated Claims. In such event, the Grantor
:,'undertakes/to remit to the Attorney, upon request, all titles,

dpcuments, registers, invoices and accounts evidencing the
Hypothecate!d Claims or relating thereto, whatever the nature of
their",medium and .whatever the form in which they are

"abcessib!R,'hetper w'ritten, graphic, taped, filmed,
,;""'computerized, or'ykhef.
/

/'olloyrihg '!tlie'ithdraw'al: of the authorization to collect
Hy'ppthecat'e'd Claims;,as piovided above, any payment received

'b).',the Grantor'on accou're of any Hypothecated Oaim shall be
"„',":receivedfor:the A'ttdi'ney's arcount, shali not entitle the Grantor

:'...:..// 'o the. aqjou'nts coliected arid shall be kept separate from the
„Grantor's",other property('.at all times and remitted forthwith by

, '' th~'Gr'an(or to the. Abator'liey'without c(irnpensation.
( !

,,'' 7AJ.Z"'Fol)o!wirg;the 'ithdrawal of the 'authorization to collect
Hy'po'thecated Claims, 'as(provIded above, the Attorney may, at its

,„discretion,'./verify, the;,eiistence and status of the Hypothecated
,;,; 'Claim's'at any time,;Foi such purposes, the Grantor shall provide

"the necessary;.assistance and information..arid 'shall take such
'ction, in this respect a/s~the Attorney may reasonably request: in

particqlaf, 'it shall ailovv th'e Attorney and its,agerits to enter the
. ",'prep&ises'ccupied'by the Grantor arid:to:,consult the Grantor's

accdunting books:,(and-'registers as well. as any document relating

,; to,.the ?fypo!thecated Claims and make copies thereof. The
'rantor spe4ficaliy(authorizes the Attorney to communicate with

any',third'arty.iri!''Order to obtain or transmit any information
relating to.;the'Hypothecated Claims and to the Grantor for the
purpose/of, vbrifying and collecting said Claims in accordance with
thias'se!cti(on.7A1.7..,;,Th&&debtors of said Hypothecated claims

')a)i no/t':.be oblige, to, enquire into the state of accounts..,'; "
be(wee'n/ the Attorney and the Grantor and shall receive a valid

(dis'charge for any 'payment so made to the Attorney. Any
wlthdrawai of the authorization to collect Hypothecated Claims
given hereunder may be further canceiled by the Attorney,
whereupon the Hypothecated Claims shall again become payable
to the Grantor, unless and until a subsequent withdrawal of
authorization to collect Hypothecated Claims is given by the
Attorney.



7A2 With ';respect to any immovable Hypothecated Property
hereunder:;",':;.

';;7A2:1 tbe Grantor shall comply with any and all provisions of the Trust

Deed pergjiriing to immovable (real) property, including, but not

limited .to,",provide the Attorney with a(( documents and

,; 'information'it reasonably requires with respect to the Immovable

,.:;.",H'pothecated Property, including, without limitation, copies of.:,';'eases arid lists of tenants:if required.

'7A 2,2,'In 5ddition'o Sec)ion.7A2 'I above:

';The Attorney, hereby,'authorizes the Grantor to collect all rents

deriving, or produced"by'the,'Immovable Hypothecated Property;
hoW'evei';th'e Grantor shall 'not co((ect in advance more than one

rnqnth of rent nor shall,it:re'nounce to the payment of more than
&',";ope'month..qf rent.. Sich authorization may be revoked by the

;..:,:.,;~~.'ttorney,ill iCcordance with.~vha& is provided for by law following

,, the. occur'rence of,an,Kyeht'of Default which is continuing; in such

.';:,a,'case; the Attorney",rhay',,exercise as,lt deems appropriate, to the
exc('us(on of:t(ie,',Grantor, a(I rights,'';claims, privileges and

.'.;;,';, 'ypothegs (legal, or conventional) of.'the Grantor in order to
mainta(n;ir'i*,new, gra()t;or,terminate any lease, and to further

,. protec&.,:or'ollect rentals 'and revenues from the Immovable

Hy jothecated Property,

Fo(lowing~, the occurrence of an Event'', Defau(t which is

co!&t(ning 'the Attorney,~ha(I have the.r'Ight','to'bring an action
...''for 'r'ecovery of;:rerlt'a(& prov(ded thq, Atto'rhey impleads the

",Gl'antor, it be|n'g'understood that. the Attorney shall be under no

"'ob((gatioii:to'exjrc(se s(lch, tight and shaH not be liable for any
(pcs,or'amage which may'esult from its failure to collect such

recitals;::
'

7A3 The fo((ow'Ing.~ddit(ona( prdvisions to the Hypothec on Securities
shali appiy;

7A3 1."(f;riot.already p(edged and delivered, the Grantor pledges and

&.del(vers to the Attorney, concurrently herewith, the certificates
representing all shares and other interests held in the entities
identified in Schedule "C" hereof under the heading "Pledged
Shares" (the "Pledged Shares" ) endorsed in blank or
accompanied by a stock transfer power of attorney executed in

blank as well as a certified copy of a resolution of the board of
directors of each issuer of such Pledged Shares, or such other
appropriate authority, in form and substance satisfactory to the
Attorney, having regard to the applicable constating documents
of such issuer, approving the transfer(s) contemplated by this

Deed, including any prospective transfer of such Pledged Shares
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.-,';;by:„'t)Ie,'",Attorney upon realization on the Hypothec and this
',pledge".

'f, atony'lin)e on or after the date hereof, the Grantor creates or
acqiires'or'otherwise becomes the holder of any Securities in any
subsiding, 'he Grantor shaH, as promptly as reasonably

,,;.practicable and to the extent permitted by applicable law,
deliver, l&)hypothecate an()'ledge to the Attorney, by delivering

, same'jo'lt.or its then. designated nominee, such share certificates
'.':and,qthe'r'instrumqnts endorsed in blank or accompanied by

~" '.',a'ppyeprlate, pO+Qrsc~of attorney for transfer in biank, duly

,'xecuted,:represjntifig .sich Securities, along with a certified
cop'; of.'a rjsolution.,of the. board of directors of each issuer of

,such Securities, or such otlier appropriate authority, in form and

, ".'substance satisfactory,';to'he Attorney having regard to the I

;,';."'applicable,,constatIng'documents of such issuer, approving the
,';;"," ''

transfer(sj'contemplated;by'this,Deed, including any prospective
...transfer bf'the Securit!eq;by'he Attorney upon realization on the

,"Hy~'thee and,tlis pl'edge; Once sr''delivered, they wiH be
;, de'emed to be"'Pledged'Shares" for the purposes hereof,

,:~ j,',:.;i'hould th j,jdditional delivery and pledge of Securities described
,,;in the iiTirnediately precedhng paragraph not be possible by reason;,&'' of such Securities 'being'ncertificated or for..any other reason,

,; ..;;,;,'6e Grantor .shaH cause the issuer thereof, as promptiy as
reasonably practicable

1i

; ',;;: ./A3.1,1...;",';to''.register the''Aitorriey, or its agent or
no!riIn'ee',. as the Attorney may .direct, as the registered

. ':;.,;;."',,;..ovfner)bf:such Sejurtties; or

'yA'3.1.2', ',cause'o be delivered to the Attorney an
irrevocabtq agreement of the issuer of such Securities

,.:.,satisfactoiy to,.ttie:Attorney that the issuer wiH compiy
viith".Instr)ictjon's,&th'at are originated by the Attorney

, without tfie'fuftheir consent of the Grantor and sufficient
'to provide'the Attorney "control" of the securities and
financial assets (within the meaning of the Act respecting
the transfer of securities and the estabiishment of
security entitiements (t2uebec)) and maintain first priority
of the Hypothec on such securities and financial assets.

The Grantor represents and warrants to the Attorney as foliows
and acknowledges that the Attorney is relying on the
representations and warranties:

7A3.1,3 it is the registered and beneficiai owner of,
and has good title to, the Pledged Shares;



'.,7A3.1.4 it has caused each issuer of the Pledged
',:, i~,Shares to record on their books and records that the

Pledged Shares are subject to a pledge in favour of the
Attorney or its nominee under this Deed; and

'.'; 7A3;],6 each issuer of the Pledged Shares that is a
';;partnership or a limited liability company (i) confirms that

the terms of the Pledged Shares issued by it provide that
ear'h .such P(edged Share is a "Security" within the

,~:-'m'eanihg of the Act'respecting the tronsfer of securities
&. '~ c)bd'he „ejtabffshrnent of security entitiements

'(Queber)or,'eq(nva(ent, (ii) agrees that it wiH take no

act(on to 'causy'r. permit any such Pledged Shares to fail

tq conhtitute.a'"Secur'.ty" and (iii) agrees that such equity
,."interests, will'.at aH times be certificated,

)
:;.7A'3 g'iThe'Attorney mays reqiiest, after the occurrence of an Event of
,'.',...i, 'efault whichr is 'c'ontinuing, that the Grantor cause, and the

,, Grantor'shaH then.cause;"'such of the Securities to be registered
'',in the'name of the.A'ttor'ney.or its nomiqee and, if then requested'',: 'by. the Attorney', transfer such SeCurities into the name of the

..:;,',,'A'ttorney;or,itg itaminee, so that ihe'Attorney or its nominee may

appear 'as t$b"so(e.owne'r of, record of such Securities or if any

. „suchSecurities are at a(iy'time registered or recorded in records
,;;;...maintained by or bi&,beha(f of the issuer thereof in the name of a

'"dearing agency or a 'custodian or of a nomihee of either, the
Grantor.~alii( cause an appropriate entry to'be%a'de in the records
of:,the'c(earing agenpy,oi,custodian to record;the'interest of the

..",'Att'drni.y'n such Se'cur(ties or instruments 'cr'eated pursuant to
:,'t'his Deed.

;:,;:;;-'::7A'3.3 lJntji th'e oCcurrence of an:Event of Default which is continuing,

the, Attorney shall."deHver promptly to the Grantor ali notices or
otlier communicytions received by the Attorney in respect to any
Secur(t(e'S, After;the occurrence of an Event of Default which is

continislng, the Grantor,wajves aH rights to receive any notices or
'communications:,'rec'e(veo',by the Attorney or its nominee in

,: .,
" "respect of the Sec:u'rities,"

',::.,':, 7A3:4 Until the occurrence of an Event of Default which is continuing,
the Grantor shaH be entitled to exercise aH voting rights in

respect of the Securities and to give consents, waivers,
directions, notices and ratifications and to take other action in

respect thereof, provided however that no votes shaH be cast or
consent, waiver, direction, notice or ratification given or action
taken which would:

7A3,4.1 be prejudicial to the Attorney's Hypothec;
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;.~',7A3';4.2 impair or reduce the value of or restrict the
'transferability of the Securities, or

t;, 7A3;4,3:; be inconsistent with or violate any
'.": provisions of this Deed, the Trust Deed or any other

",igrecment between the Grantor and a Debentureholder.

'; f'P;3;,5''ntil the ocCLLrrence of an Event of Default which is continuing, if
any of.the. Securities are registered in the Attorney's, its agent's

"Or',fLOLninee's name„', the'.'Attorney, on the Grantor's written...;;'requ'est, shall,exec'ute and deliver or cause its agent or nominee
'to execute,'an'd~deliv'er.to'he Grantor suitable proxies, voting

poWers.'or'pow'er's of attbrney in favour of the Grantor or its
noii)i(see.'o''pminees for. voting, giving consents, waivers,

"directions, notices or'tatifications or taking any other action the
, '&",;Gra'ntor is permitted.to take in respect of the Securities,

,; 7A3.6, UTLtil.,the occurrence,.of:,an Event of Default which is continuing,
.'. the,.Gi'antor sha)L be;entitled to recede�'and deal with (except as'; '; 'restricted by, this'Deed the Trust Deed'or any other agreement

between,tfie Grantor and a.Debentureholder) any distributions or
dfvIdendk.iat.''any, time'ayable on or with respect to the

, „Securities,'and ttIe Attorrtey shall immediately deliver to the":Grantor any distribtitIons'or dividends received by'the Attorney.
f

7A'3,7'pon the occurrence of'vent of Default whicli is continuing,
the,Grargto't s rights pursuant to Sections:7A3,3',:7A'3,4, 7A3.5 and

,, 7rA3;6'sh'aLL cease,;and. th'y Attorney mayrenforc'e and exercise any
''of:th'e Grantors",right's with respect.toithe Securities, Upon an

":}.vent.qf:De'taqlt which Is'continuing, the Grantor shall and shall
be:deem@;to hold all Securities not under the control of the
At'tOr'n'ey':as mandatiry, seP'aiate and apart from other property
and'use)s. pf the. Gra'ntor, for the benefit of the Attorney, until
all ObligatIons Secured,pave„been paid in full, and shall forthwith
tra'nsfei,control of such;gC'urities to the Attorney, or its nominee

r,: br age're;.:as the:;At)biney,'may direct. The Attorney and its"
nominee shall not have any duty of care with respect to the

';., &Securities other thai to use the same care in the custody and
preservation of the Securities as it would with its own property,
The Attorney or its nominee may take no steps to defend or
preserve the Grantor'ights against the claims or demands of
others. The Attorney or its nominee, however, shall use its
reasonable best efforts to give the Grantor notice of any ciaim or
demand of which it becomes aware to permit such Grantor to
have a reasonable opportunity to defend or contest the claim or
demand,



An~ an(j,all money and other property paid over to or received by

,;..the Attorney pursuant to Section 7A3 shali be retained by the
;;.'' ';At/or'ne)'as additional Charged Property hereunder and applied in

accordance with the provisions hereof,

.. 'A3.8,,NotW(thStariding any provision to the contrary herein or
,"elsewhere, the Attorney shall be entitled to sell, transfer or
', otherwise dispose of the whole or part of the hypothecated

securities'c'onstituting sect&rjties or security entitlements within

the m'eaning'of the Act resj&ecting the transfer of securities and

, ";thy,'pstobiishmenf of security entitlements (Quebec) without
,,',':'(lavin'g"to givq;the'(j'rantor prior notice of the exercise of its

,~',".';rights, obta(n"thj,.'.surrender of the hypothecated Securities or
observe'the tmie'(im'fts 'prescribed by the Civil Code of Quebec
prb'vjdetj.that, in each case, the Attorney has "control" of same

"(within the m'eaning .of:)the Act respecting the tronsfer of
.";,",secu)rities,apd 'the '.'establishment of security entitlements

c: . (Quebec))'or in thi.'bsence, of said control, they are, or are of a

type, dealt;with,or trade'd'on securities exchanges or financial
.,';mar)ets: .

,2,'0,":".Sect)on 8;1.1',of'he:initial Deed of Hypothec is amended to now

;;~read as fo((ows:.~',":

"8.11The rnorieys and other prpceeds arising from any sale or realization

.of. the, Whole or any part 'of'the Charged Property,,whether under any
';:sa('e'by the Attorney'or by judicial process or o(h(vrwis'e together with

.~:"j .'..any other,;mqijeys,'or other,proceeds then jn the.,'hands'bf the Attorney

and, av'ii(ab(e'.for such purp'ose, sf)all be applj~d t'o the payment of the', Debentures"'nd other,",moneys owing to",the Attorney and the
, ', ', Debbitu)reho(ders'in,)ac(oidance'w(th and in the manner set forth in the

:. '; ',:;:.','Trus(: Deed.,",,',,~

2.5 Section 12-1 gf;the'jnitia( Deed of Hypothec is amended to now

read as fo((pws. ', ':
"12,1..No'tice,;,,to)the Grantor '~Any notice or demand to the Grantor
required;o)r) permitted to,'tie'giv'en or made hereunder shall be in writing

,: a'ddresse'd'to the party for whom it is intended and shall be served
,"'; ': personally on a director, officer or responsible employee of the'" ":;,addressee or sent by telecopier to the addresses set forth above or, as

applicable, beside their respective signatures to the Trust Deed or to
such other mailing or teiecopier address as each party may from time to
time notify another as aforesaid, Unless the law deems a particular
notice to be received earlier, a notice shall not be deemed received until

actual receipt thereof by the other party, ",



3.:;,RFHYPOTHECATION

";Fo'.',a(I':p'urposes iptended and without affecting or impairing in any
: ', .;.":;,manner the,rightjof:the Attorney under the Initial Deed of Hypothec,

',.;, ' "'the Grantor: hereby rehypothecates, in favour of the Attorney, the
universNIty ',of't's present and future property, moveable and
immo cable, real and rsonal, cor oreal and incorporeal, tangible and., P'., II)ta'rlgib(e, now;owned or hereafter acquired, of any nature whatsoever

'and'heresover'itiiated, the whoie, including without limitation the
.'fol(owin'g (coiiectfvely, the,"Char'ged Property" ):

",, „'',';3;1.1the'irnmoy~able, property described in Schedule A to the
II&itia( Deed of Hypothec which is again described herein in

"Schedule. A to this Supplemental Deed and ali other
present 'and future'mmovable property and rights now
owned or,her'eafter acquired by the Grantor, together

, with any and all ser'vitudes, rights of way, benefits and
„rights connected ther~with or perta&ning thereto, together

with all yonstrQction's and v orks,of a permanent nature
'ow or:herea'fter located i.hereon'.and forming an integrai

,';,'.', '" ...,pal&.',thereof and v ith all'ui(dings, plants and
improv'e'men&s now,'or h;reafter thereon erected, as well

:,'S'a(l heatirig,,refrigerating and lighting fixtures and other
" ''equipment,'elevators, fixtures, accessories and furnitures

now or-;hereafter attached thereto.or'placed therein or
,, (he%eon (hereipafter called, the:,:, "Immovable

",,".,Hypothecated Prop'erty")

:3.1:.2 aB prej'ent''ind'futuie leases, agreements to lease, offers
,to (ease;,':options, to 'lease'and other rights to occupy',i,: primises (I'iereinafter collectively called "Leases" and
'In'dividua(iy";cal(ed: a "Lease") of the Immovable
Hypqth'c'ated;Property, or any part thereof, and all

,:.present and future;. rents, revenues and other claims
arisipg out,of ai&y;Leases or other rights or contracts in

:i.egpect of,, l,he.'. Immovable Hypothecated Property,
'including, without 'limitation, any indemnity which may be
payable pursuant to the Bonkruptcy and Insolvency Act
(Canada) in respect of any Lease, and the continuing right
to demand, sue for, recover, receive and give receipts for
such rents, revenues, other claims and indemnity;

3.1.3 ai( movabie property which is now or at any time
hereafter permanently physically attached or joined to
the Immovable Hypothecated Property or which is now or
at any time hereafter located in or on the Immovable
Hypothecated Property and which ensures the utility of
the Immovable Hypothecated Property or which is used by
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';.the Grantor for the operation of its enterprise or the
," '.. pur&uit of its activities;

'3,1',4 the, indemnities or proceeds now or hereafter payable
upder any present or future insurance contract on the." Immjvable Hypothecated Property, under any present or

''i.future insurance contract on any of the property
mentioned in paragraphs 3,1,2 and 3.1,3above and under

any present or future insurance contract on any other of
;,:.:,the,Charged Property:

3,f;5''all,present~ phd future machinery, equipment, tools,
impiemeffts, furniture, rolling stock, vehicles, spare parts
and:additions of the Grantor;

,,; 3:1,'6 'ail prese'rlt arI'd.future property in stock and inventory of
the Grantor whether in its possession, in transit or held on
its "behalf; 'including, without limitation, all movable
property in reserve, raw materials, goods in process,'„;,".';fjnished products; packaging miiterials, property held by
third,pa'Cie's',ipursuant to a.;rental, leasing, franchise,
liCeliCe or, other agreement entered into with or on behalf,.:':of,,&h6,';Grantor,,property evidenced by biH of lading,
animals, wjies,;as well as any other property held for
sale, lease, or processing in the manufacture or
transformation of property intended for.'saic, for lease, or
f'o1:, use in providing a service t~y'the,'Grantor in the
'ordinary course of'operation of.,its;e'nter'prise;

;;3;1;7 all present'hand future claims of the'Grantor of any nature
., or, kiltd, vjhatever. their cause, whether or not evidenced

' ';, "'';; ";:by any titlev and'whether or not such title is negotiable,
';", ""QilI" of,,exchange or 'draft, and whether or not they

consti('use book debts or trade accounts receivable,
iiiclbding;, without,'„'limitation, all customer accounts,

:~,," '.accounts receivable, rights of action, demands,
,:;.judgments,''co'ntjact'rights, amounts on deposit, proceeds

. ';i,'i,-of sale, asqighm'en( or lease of any property rights or
titles, any',indemnities payable under any contract of
insurance whether or not such insurance is on property
forming part of the Charged Property and proceeds of
expropriation, the whole which are now due or which may
become due to the Grantor, together with all judgments
and all other rights, benefits, guarantees and securities
for the said claims which now or may hereafter exist in
favour of the Grantor, and together with all books and
accounts, titles, letters, invoices, papers and documents
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:,'''jn;,'any way evidencing or relating to all or any of the
"claims;

3.1,,8 aB,'sharps, limited partnership units, trust units, stock,'; 'warr'ants, bonds, debentures, debenture stock and other
',.:SecUrities, financial assets and security entitlements (as

such terms are defined in the Act respecting the transfer
oj';securities ond the estoblfshment of security

, ';.'intitf'ements (Quebec)} in which the Grantor now or
'hereafter has an (nterest, and any part thereof, including
'onlthegate4ereof, the shares of its subsidiaries, if any,
together v~1th any.rer)ewals thereof, substitutions therefor

:and'a'dditfor}s ther'eto 'and all certificates and instruments
...~jv)de'ncjng o','reprehenting such securities and any and all

other pi'pperty"th'at may at any time be received or
receivable,'y'or otherwise distributed to or acquired by

. tl(e, Grantor in any. manner in respect of, or in substitution
,...', for;.'or in additio'n to; or in exchange for, or on account of,

.& a(iy of $hj;(oregoing, inc(uding',; without limitation, any
sharf.'s:or 'other"securities o&'interests resulting from the
subdlvisiop," conso((dation, 'change, conversion or

'. ',: r'eciass(fication,of, an'y of the securities, or the occurrence
,':,of'any event wh(c'ij;,results in the substitution or exchange::'of such int'efests as well as all those whirh are delivered

by the;Grantoi to the Attorney or,to~a third party on its
; beha(f from t)metto time (co(lectively;,the:,"Securities" );;

,.3,,1;9'''ail present'and'future goodwill;; trademarks, patents and
patent')3ghts,':copy'rights, inventions, industrial designs,

l.",:,'.'~",";...;trade secfets, know'how, other intangible or incorporeal''; ', 'roperty,:,mon)es',, agreements and rights under
',:; "agreements'of the, Grantor, and all its present and future

epterprise an'd undertaking;

3.:,7 JO,.thj.proceeds,'qf&a'hy sale, assignment, lease or other
'dIspo'sition of; an', of the present and future property of

'he Granto'i any claim resulting from such a sale,
assignment,",tease or other disposition, as well as any
property acquired in replacement thereof (nothing herein
shall be interpreted as permitting the Grantor to dispose
of the Charged Property in contravention of the provisions
of this Deed);

3.1,11 any present and future rights attached to any of the
present and future property of the Grantor, as well as the
fruits and revenues thereof;
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3,1,1?,any indemnity or proceeds of expropriation now or
', .'.,here'after payable in respect of the Charged Property; and

3;1,13 all present and future titles, documents, records,
receipts, invoices, accounts and data of the Grantor

';; 'evidhncing or relating to any of the present and future
';;property of the Grantor, including, without limitation,

computer disks, tapes and related electronic data
pr(jcessing media rights of the Grantor to retrieve the

,':Same'"from third;,parties, delivery receipts, catalogs,
Insu'rance cert(ficates'and the like.

':, Th'j'ainount for ykicivthLs, hy'pothec is granted is a principai amount of
F'IVE;"HUNDRED,MIL't,,'lON CANADIAN DOLLARS (CDN$ 500,000,000) plus

''..interest ther'equi;fi'um the date hereof at the rate of 25% per annum,

calcu(ated 'semi-annually, 'riot..'in'dvance, and is to secure the
;, Oblfga'tions'ecured,. A'y..future obligation hereby secured shaii be

.'., "';decemed to be, one'n re'spect of'h~eh the Grantor has once again

~:, 'ob(Igateg itself hereunder apca~'ding to provisions of Article 2797 of the
Clvi('Code-.of Qddbec.

.'',T)~'e,'hyp'othec created abov'e is in addition to and not in substitution of or
., ', i;:j'n'rep(acement fear,'any other.,hypothec or security held by the Attorney

..:;,'~1' 'and;shall not,cr'e'ate novatiori.,'of. the Hypothec constituted under the
Ir)itij('Deed;of Hypothec,",,,

e'or--the purposes heieof, "Oh(igatlons Secured'Shall:, mean the due
,.-'"&,'I.&'. 'p'ayment,of thy principal of;,the. Debentures (as",,defined in the Initial

Deed-,of. Hypbth'ec) and,at(;&nterest thereon,, toget&er'with the payment', of:all sunts'due or to:beoome due by the Grantor under or pursuant to
., ':, this'Dei'd and tlieln(till.:Deed of Hypothec,and the due performance and,.;.';.,':..";obseriaric'e by,'the 6'rantor of a(I obligations provided for under or

pursuant'tr) tiiis. Deed;hand the Initial Deed of Hypothec,

4. EFFFCT OF'THIS,SUPPLEhAENTAL DEED

,)
This;Supplemental'Deed'-'is:dec(ared to be supplemental to the Initial

Deed of,Hypo(h'ec and Is,'td form an integral part thereof and shall have
:;:, '~e'fact.as'though incorpbrated in the Initial Deed of Hypothec, the

,'.".: ', expressions "this Deed", "these presents", "herein", "hereby",
"(",:"hereon", "hereunder" and similar expressions, when used in the Initial

Deed of Hypothec, shall henceforth include the present Supplemental
Deed,

5, SCHEDULES

5.1 The Foliowing is Schedule A to this Supplemental Deed:
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Schedule A

',, (A), 'Ar'~'immovab(e proper fronting on Reading Street, in the City of
Montreal,;knoll,and'designated as Lot ONE MILLION THREE HUNDRED

', "AND EIGHTY-1W() THOUSAND AND THREE HUNDRED AND FIFTY-F!YE

(1 382'355) of-the'C'adastre du Quebec, Registration Division of Montreal,

;','; Y(Ith'he building'bearing civic':numbers 2655„2675and 2677 Reading

,, ',;Street, Montrjai; Quebec, H3K 1P6,

And,with a'nd subject"gq'a(I servitudes, active or passive, which may
;,affeCt:,:or benefit.;.the,:-'prj~perty, and namely those in favour of

';."',.',(.OMMUNAQQE"gRSAINE DE., MONTREAL (CUM) in virtue of two deeds
''

-registered at'the.Registry Office fqr the said Registration Division under
the numbt!rs 2633432 and 4501773, and a servitude of right of way and

:...view,'in'virtue of.ithat: ver'tain deed registered under the number
,' $(I98288.

(B),.':Phot)I'er. property,v(ronting'on Reaoin'g'.Street, in the City of
Montrea( .known and:de'signated as Lot ONE MILLION THREE HUNDRED: )HAND, EIGHTY.TWO,THOUSAND THRFE HUNDRED AND THIRTEEN (1 382 313)
of-'the Cadas(re'du,'QUebec; Reqistrat!on Division of Montreal,

Wifh,the bugding bearing c4v(c'number 2760 Reading Street, Montreal,

,; Quebec,'H3K IP5,
',I,;",.';

, &'-:;I,'.,~';2 The. Foll'ow'ing is Schedu(e C to the Initia(.Deqd,of Hypothec:

'',,;( .',: " "..', -'. Schedule C
.

Hypothecated Securities

,Pledged Shares

;",ylj~yf «);-':::li;j;-;;,.:~~+'.,.iNttmbir and Type of

Arcti'c Glacier Ar'ctic Glacier 400common shares
",Internationalinc, Inc.

/

3084435Nova Arctic Glacier 10,000common shares
Scotia Company Inc,

101049005 Arctic Glacier 1,000 common shares
Saskatchewan Ltd. Inc.
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...drawn up.&n French, ' .

Les partie: re:onnaiss'ent leu'r, volonte expresse que le present acte ainsi
., jug.tous les documents'et conv'entions qui s'y rattachent directement ou

, .16dirbctement Soierit rediges en 'angue anglaise. Nonobstant telle
,,', 'olonte exp're'st,',Ies parties 'conviennent que n'mporte quel desdits

documents et convent&ons ou;~topte partie de ceux-a ou de cet acte
'puISSant,j~tre redigeA en franraiS.

"~~',@HEREOF.ACTE~",,;.

'ONE;

AND:pASSED in the, City.'of Montreal, Province of Quebec, on the
date, hereinabove set,fortn; under number TWO HUNDilED AND FIFTY-SIX

,(256)of the original bf the minutes of the undersigned notary,

AND.aftei )the:parties had::declared to have taken rognizance of these
prese'nts.alod to have.exempted the said Notary) from reading them or
causing them to tie,read,'the said duly authorized representatives of the.~ ~ ~ )
Gi'aiitor',ahd;the Attorney respectively have signed these presents, all in
the presjrice qf the said Notary who has also signed,

6, (jQVERNING LAW

, This 'Supp'lein'eritai Deed shall be governed by and construed in
".'accprdanc'e with the laws of the Province of Quebec and the laws of

,;.; ':,;-„':Canada applicable:therein.

7..': ANGL)ISH LANGUAGE

'.'Th''atties hereby confirm, their express wish that the present
'upplemen&ai;,Deed,and all documents and agreements directly and

',~ ',''indirectly.related'thereto be drawn up in English. Notwithstanding such
expr'ess', wish,'he pa~Nies, agree that any of such documents and

':;,~agr'eements or qriy pa1:t, th'ereof.or of this Supplemental Deed may be!
'l
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TRUST DEED dated as of October 18, 2010.

BETWEEN:

ARCTIC GLACIER INC.,
a corporation. duly.amiit'jam'ated under the laws of Alberta

'the ".Corporation" )

','...'J

,';,,l OIVIPUTEi,RSHA'RE TRUST'CQMPAN'i/ OF CANADA,
a t'itist:,coinpvany iiidorporate'd under the'laws of Canada

,: "(the "Trustee".)

C,

RKCITA'I,g

'A.;, ",'.,".,The'Corporjiio'n'v')ishes to,raise.inoncy'or its, corporate purposes and/or secure certain of
its obligations;,an'd vVith a view.to"doing so wishes to';real'e and issue Debentures, in the manner
pr'ovide'd'in this 'l.r'ust Deed;..;&'i '.

'.

All .ne'cessa'ry,,resolutions;ofs the'ir'ectors o'f:the',.Cdrporatioi&.have'e'en duly enacted,

passed and/o'r;coitfirmed and,otIier prbcseedings t'akin,ari'd conditions complied with to mal&e the

creation and is'sue of t)e,Debentures proposed to'be'issued'he'reundcr.and this Trust Deed and the

execution thereof'lega), val]II aind binding.tin.',the'Corporation:in accordance with the laws relating

to the Corporation.;.

THEREFORE, THF, PARTI'F'S HA.&/E AGRKL'D.AS FOLLOWS:

1. FORM AND ISSUL":,OF DEBENTURES
i-.~

1,1 Limitation of
Issu'e''he

Debentures to be issued under and secured by this Deed are limited to an aggregate

principal amount of five hundred million Canadian dollars (Cdn, $500,000,000) and may be issued

in one or more series. The Debentures shall be designated as "Series A Debentures", "Series B
Debentures", and so on if two or more series are issued, but the designation of different series of
Debentures need not be consecutive so that, for example, Series C Debentures may be issued

without Series B Debentures having been issued, Except with respect to the letter A, series of
Debentures may also be designated with two or more letters, such as "Series BB Debentures" and

"Series CCC Debentures". In addition, further Debentures in any series may be issued from time

to time despite the issuance of Debentures in a subsequent series, Debentures of all series shall be

designated collectively as "Debentures" and shall be subject to thc terms and conditions of this

Deed, No Debenture may be issued without the prior written consent of the Holders (as defined

below), which consent, in the case of the Subordinated Holders, shall not be unreasonably
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withheld. For greater certainty, the limit of the aggregate principal amaunt of Debentures which

may be issued hereunder shall not be reduced by the principal amount of Debentures which have

been returned to the Trustee for cancellation or discharge in accordance with the terms hereof.

1.2 Forms, Terms and Place of Payment

Each Debenture shall be fully registered and substantially in the form set out in Schedule

A to this Deed, shall be payable on demand in lawful money of Canada at the address of the holder

or holders specified in the Debenture (the "Holders", which shall mean one or more persons

holding one or more Debentures) ancl.the,;Debentures shall bear interest from the date of each

respective debenture at the rate,of'twentj':tv'e.per cent (25%) per annum, or at such other rate as

may be agreed upon by the. Co'rporattc&n and the Holders from time to time, payable on demand,

both before and after mati&rity,an'd;default, with;interest on overdue interest at the same rate. Each

Debenture may, but'.n'eed'iiot; be under'tI'.,e'eal, of the Corporation, shall be signed by any officer

or director of:th'e i"or)oration and,sha!1 be,';c'ertified by the Trustee and delivered by the Tnistee to

or to the..orChr'af the Corporati'on upo)i receipt by the Trustee of an order in writing signed by any

officer'ar.'.diiec'tor of the''Carpafation. ??o''Debenture shaI1 he issued, or, if issued, shall be

abljgatory;.or entitle,tlirt,'Holder to tlie, benefit,'hereof, until it has been certified by or on behalf of
th'e'Tru'stee sub)tant!ally~in the„for'm.'af'the'ertificate'set out in Schedule "A" to this Deed, or in

sbme other:,'forIn 'approve'd,bypath'e"lrustee, .ajid';'s!fch:,ce!tification by the Trustee upon any

Debentiire'sh'alt'be concIt'isiVe,evidencecas against the Coiparaiion that the Debenture so certified

,.: ~has beeii''duly issu'ed hereunder and;is a,valid obligation of the Corporation and that the Holder is

entitled ta:, the.bejiefit he!'eof.;T??e,certificate of;the'Trustee shall not be construed as a

'-'rr'epresei&fytiacn';or "warra'nty 'of ttie~T'rustee, as to the v'alidity, or security of the Trust Deed or the

Debentu'res,.Nothing in 'tliis',Dbed.or, the Deb'entures sgall:,make the Trustee responsible or liable

for the Corporati'c&ris oblig'ations ta'p'ay,thj pi'incipal of of Ir&terest on the D'ebentures.

1.3:.,',':PI'edge'of Debqntur'&j'~''
I

' ",Fai:Ii:Dpbeijtuire shall be'plecIged; hypothecated,.issued or charged by the.,Corporation as

security'for p'aymerit bycthe'Cb'r'poration of certain''or all debts and liabilities including debts and

liabilities 'iii any current,;y,':p'res'ent or future, direct or ipdirect, absolute or contingen't, matured or

not, for a curren't'oi repinning accourif or'nat'; at any,tlni'e owing by tlie Corpora'tion to the Holder

thereof or reItfainiii'g unpaId.,bj',tfI'e'Corporation ta.''the Hjldei thereof, whether arising from

dealings betw'een,the .?Io!der",there'of.jnd; t?je'-C'orporation or from any other dealings or

proceedings by.which'Fie Holder ther'eof fmay b'e or become in any manner whatever a creditor of
the Corporation,";,ai&d wherever incurred; and whether !incurred by the Corporation alane or with

another or others', and whether as prinqIIIat'''or 'surety& including expenses and all interest,

commissions, legal and other costs, charges and expenses~(the "obligations secured", it being

understood and agreed that the,term,".obli&ations secured"'as used in this Deed shall mean, as the

context may require, such obligations.af the Corporation owing to a paiticular Holder or Holders

hereunder or the aggre'gee'".,of 's'uch obligations of the Corporation owing to al] the Holders

hereunder from time to time):-'To the extent of any inconsistency between the terms and conditions

of a Debenture and the terms and conditions of any of the obligations secured, the terms and

conditions of the latter shall prevail.

1,4 Terms of Issue

The Debentures may be issued to such persons, in such amounts not exceeding the

maximum ainount set forth in Section 1.1 less the principal amount of Debentures outstanding

(which, for greater certainty, shall not include any Debentures previously delivered to the Trustee

for cancellation or discharge), for such consideration and on such terms as the directors of the

Corporation may determine. Each series af Debentures issued under this Deed shall rank in respect

of their entitlement to payment and all voting and other rights relating to the Debentures in priority

according to the alphabetical order of their respective series. Accordingly, all Series A Debentures,

whenever issued or certified, shall have priority over Series?3 Debentures, which shall in turn
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have priority over Series C Debentures and so on, Series of Debentures designated with different

numbers of the same letter shall rank in priority according to the number of letters in the

designation so that, for example, Series BBB Debentures shall have priority over Series BB
Debentures. Debentures within a series shall rank pari passu without discrimination, preference or

priority of one Debenture of such series over another and the Holders of Debentures of such series

shall be secured equally and rateably according to the principal amount and interest from time to

time owing with respect to each Debenture of such series (having regard to the obligations secured

by such Debenture, rather than the face amount of such Debenture pledged in accordance with

Section 1.3 above) regardless of their respective dates of issue or certification of each Debenture

of such series. The Holders of the series'of Debentures having the highest ranking for the time

being are referred to in this Trust. Peed 'as'th'e ."S'enior Holders".

The priorities,.contained here'in in connection with the obligations secured shall apply in

all events and circutnstanbes"reg~ardless o'f " ",

(a),,the'date that'a'ny loan',: advance, or other accommodation is made to the Corporation or

:,'; an'y debt liability:o'r,',oblig'ation is in'c't&rred by the Corporation; or

(b)'; 'he dat'e of an~~ d'efault,hy the Cor'poration; or,...:,

(c) & '.:,aiiy'ri'ority granted'by'any priiibiple.o' larw or any statute; or
''F

(d) .'riy o'they factor of legal~elevjrice other,tha'&j this'Trust Deid.
/

', No.power that 1's,'exercised,by:the'.Holders, or any 'orf them, shall detract from the rights of
the other'olders under the terms;of,thee,'1'e's'pectiye obljgati'oiis secured iit,the case of Debentures

that have'be'en'pledged in acpcirdaqce:with Sectiori'1'.3: "

:1,.5,';;;Registration:and:Transfer

"":I;he.Cor'poratioi& sha'll 'cause to,be kept by'the Trtistee at its office in'th'e City of Toronto,

in the Provinc'e of Out&ri'o'a:r'egister in:,'mliich., shall by. enured the names an'd addresses of the

Holders and,.pr'in'clpal'.an&ott'pt of each.,Deber'iture. No'tiin'sfer",of a Debe'riture'sh'all be valid unless

made on such'"register by the i;eg'ist'e1:ed'holder oi't's,'sucrcessors or assigns or its or their attorney

duly appointed'by an.instrum'entin writing, „'in foehn 'and execution satisfactory to the Trustee, and

upon compliance'v,'ith st'ch,'reasonable,'requirem'cuts a's the Trustee may prescribe, The ownership

of the Debentures Nliall be proved by sifch register;The.'registered Holders shall be considered to

be the owners thereof for all purposes of. this Deed;and shall'be entitled to the principal monies

and interest evidenced by the Debenture's without regard to.tiit')~ set-off, counterclaim, equities or

compensation between the Corporatioii and'the HOlders',,transferors or any previous holders

thereof.

1,6 Cancellation, Iietiiement Etc. of Debentures

Any Holder may deliver to the Trustee from time to time one or more of the Debentures

issued pursuant to this Deed and held by it for cancellation or retirement (subject to the principal

amount outstanding thereon and any interest, charges and expenses related thereto having been

repaid in full to the Holder) or replacement, consolidation or subdivision, or to evidence a

reduction of the principal amount outstanding from time to time, Subject to the limitation set forth

in Section 1.1, upon receipt of such Debentures and a resolution of the Holder delivering such

Debentures evidencing its intentions with respect to such cancellation, retirement, replacement,

reduction, subdivision or consolidation, the Trustee shall forthwith notify the Corporation and the

Corporation upon receipt of such Debentures shall forthwith issue. in accordance with the terms

and conditions of this Deed such additional, replacement, subdivided or consolidated Debentures

as may be requested by the Holders in the aforesaid resolution, or the Trustee may endorse any

Debenture with a notation of the reduction of the amount thereof, Upon issuance of such
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additional, replacement, subdivided or consolidated Debentures, or endorsement of reduction of
any existing Debenture, as appropriate, the Corporation shall cause to be made such entries in the

register provided for in Section 1.5 and the Trustee shall certify such Debentures, subject to

receipt of such documentation as the Trustee may require, acting reasonably.

1.7 Replacement of Debentures

In case any of the Debentures shall be mutilated or defaced or be Inst, destroyed or stolen,

the Corporation, subject to applicable law, shall issue a new Debenture pursuant to this Deed and

thereupon the Trustee shall certify and.deliver such new Debenture of like date, tenor and series as

the one mutilated, defaced, lost,,destroyetj.o';.'stiolen in exchange therefore and upon cancellation

of such mutilated or defaced,.Deben'tur'e;and in lieu of and in substitution for such lost, destroyed

or stolen Debenture, and, t&jc,''new Debenture'shall be entitled to the security hereof and rank

equally in accordanc'e'witlt'its terms, with;all bthq~'r Debentures of the same series issued hereunder.

,.The:applicant'for tite:issue of,'a new Debenture pursuant to this Section 1.7 shall bear the

cost of tlirt,"isstie.thereof ai,"d jri.'ca'e of loss,''destruction or theft shall, as a condition precedent to

..- tjie:;I'&sue thereof, furni)11.'to'.tlfe Corporation'and to the Testee such evidence of ownership and of
the'loss",destiuc tip'n o''h'eh of theDebe'ntuie so I@st, destroyed or stolen as shall be satisfactory to'i. tHe Corporationcand'thI., Tiustee in''thieir discretiot'I,qi&d'such. applicant may also be required to

furnish'an':indemnity in'arioso'u'rit'a'nd fortn,satjsfae'tory to the. Corporation and the Trustee in their

,."..disci'etioii, 'and shill pay the reasonab]e'cliarge's of,the Corporation and the Trustee in connection

therewith.:.',";:

2,,;CPIA'RG ING PROVISIONS;i,,'.,

2.1 Fixe'd'@nd Floating.Ch'a'i'"ges'and SCcurity,Interest

";,''; . Jiicconsideration"of the premises'a11II':cif one,'dollar (SI) to the Corporation now paid by

th''estee"(receipt w'hereof is,hei.'eby acknowledged). and for the purpose of,securing the due

paymetit,in lawful money of,:Canada of. the. Debeiitures jn the principal amour'it of five hundred

million dollars'($ 500&000 000)"and of,interest:thereon from+the formal date h&.reof at the rate of

twenty-five ppr':ceiit '('25'Yo), per annum,'a]culated m'on'they and payabie qn 'demand, both before

and after maturity and default,:v,',ith:,inter'est on overptte interest at the sane 'rate, and the payment

of any additioncaI amounts.,fior'n.tiine.;to.'tisane'cdhezhereurjder to .he Trustee, including but not

limited to an additioriacl'qtTipu'nt equal;to'wenty-five,",per cent (25%) of the principal amount for

costs of realization'and other accessories„''the Corporatioi& hereby:

(a) grants, assigns, mortgages and'charges:as and,bV:~way of a fixed and specific mortgage

and charge to and in fayo'rir'c&(the'Trustee, aj&d,grants.to the Trustee a security interest in,

all of its present and after acquired real and 'personal property, including but not limited

to:

(i) all freeliold real and immovable property now or hereafter owned or acquired by

the Corporation together with all buildings, cicctions and fixtures now or

hereafter constructed or placed thereon,

(ii) all leasehold property now or hereafter leased by the Corporation including but

not limited to the leasehold property described in Schedule C hereto, together

with all buildings, erections and fixtures now or hereafter constructed or placed

thereon,

all inventory, goods, furniture, equipment, machinery, vehicles, aircraft and

other tangible personal property now or hereafter owned by or acquired by the

Corporation and all replacements, attachments and accessories thereto from time

to time,
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(iv) all intangible property now or hereafter owned or acquired by the Corporation,
including, but not limited to, all contract rights, chattel paper, warehouse

receipts, bills of lading, documents of title, insurance policies, instruments,

securities, accounts, book debts, receivables which are not book debts, choses in

action, licenses, permits, franchises, leases, client lists, goodwill, patents,
trademarks, trade names, copyrights, other industrial and intellectual property
and the undertaking of the Corporation; and

(b) charges as and by way of a floatirig charge to and in favour of the Trustee for the benefit

of the Holders, and grants,to th'.Tr'ustee for the benefit of the Holders a security interest

in all of the present',arid.,;after:acquired property, undertaking and assets of the

Corporation for;cthe,'.tin'ie be'ing, bqth real and personal, movable and immovable of
whatsoeveI'. ifatu're,'an'd. kind nowro1vn'jd o'r hereafter acquired (except such property and

assets;.'as;ale''validly and;effect'ivy'Iy subject to any fixed and specific mortgages and

,.gharg'es cre'ated het ehy);;ijjcl~~jding its goodwill and uncalled capital.
L

...,'::;..;;:Without the n'eyessity'of any, fui&her'bt of the Corporation or the Trustee, the mortgages,
char'ges'and se'cui'ity interests constituted'hc'reby, shall.'auIomatically extend to and include:

(c) &, ';.any'.'; arid all 'reti'coals repla'cetrients';, .;"ubstitutions, accessions, proceeds, products,

,'i',ad'ditioni;,amendinents, modifiqa'tions,'xtensions or consolidations of or to the assets and

property! hitetofore.,dqscg ibed~.

'd):,

an/~ 'and all right; title'and in&crest of the Corporati'on.!iereafter acquired in or to any real

"or personal proper'ty or ass'jt'of a'ny'nature,wha'gsoe've'r'; and
(

(e)-'';.,aiiy':;and all,qf'h',,I:orposition's~'r'ight,'' title„!iritiiest, p'roperty, claims, demands,

~. '.;,'udgmentse'~awards,'p'roceeds and settie'ments'r payments, including interest thereon, and

'"'l)e,right:to',ieceive the,sa'n1q, at"la'w as well as. in,e'quity or otherwise, as.a result of or by

"'"ivan'of::(i)'insuran'ce'ji'ooi.'eds,payable urider all,insurance policies of the'.Ciprporation or

(il} any injuryior'idafnage to.,or';any, takingi,exp'ropriation, requisitionin'g, conversion

(voiurit'ary." o',, i'nv'oluntary)':;or'e"r'ease in th'i, value of any. property'r asset of the

Corp'or'atiori of any natur'e wliatsoever.

The Corporatio(i'i,:";undertaking atld all its p'ropertv',and assets, present and future, are

herein called the,'*,'mortgaged property".',',

2.2 Reservation of Last Day of I;,easeIi'o'ld;Terms,", ~~

The charge of the iso'i'tgaged: property contained in Section 2.1 shall not extend or apply

to the last day of the te'rrn',of any'::lease or any agreement therefor now held or hereafter acquired

by the Corporation, but',"shp'uld such charge become enforceable, the Corporation shall thereafter

stand possessed of such"last day and shall hold it in trust to assign the same to any person

acquiring such term or the part thereof charged in the course of any enforcement of the charge or

any realization of the subject matter thereof.

2.3 Contracts, Rights or Licences

The charge of the mortgaged property contained in Section 2.1 shall not extend or apply

to any contract, right or licence of the Corporation, if pursuant to the terms of such contract, right

or licence such contract, right or licence would automatically terminate if it was part of the

mortgaged property, or would be terminable at the option of the other party to or of the grantor

thereof, but should such charge become enforceable, the Corporation shall thereafter stand

possessed of such contract, right or licence and shall hold it in trust to assign the same or dispose

of the same to any person as requested by the Trustee. In order that the full value of all such
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contracts, rights and licences may be realized for!he benefit of the I-lolders, the Corporation shall

at its expense and at the request of the Trustee from time to time, talce all such action and do or

cause to be done all such things as shall, in the reasonable opinion of the Trustee (with advice of
counsel as the Trustee considers appropriate), be necessary or proper in order that all such

contracts, rights and licences shall enure to the benefit of the Holders and, to the extent reasonably

possible, become subject to the charge constituted by this Deed.

2,4 Charge Valid Irrespective of Advance

The security constituted heretiy or''intended so to be shall be effective whether the monies

hereby secured or any part thereof shall'"qe,'advanced before or alter or at the same time as the

execution and delivery of this 6eed 'or, rlie is'sue or certification of any of the Debentures.

2.5 Attachmertt'.. ';,""',:

..The,'.Garpi1ra'tion eckriavvted'ges that value has been given to the Corporation by the

Holds-;.rs.'in'con'nec'tion witli'h',Criiporatians'execution and delivery of this Deed. The Carporation

anu"th'e Holders have. jest.'agreed to,post~~oiie'the time for attachment of the security constituted

h r'elegy "which i&. I'i&tended 'to attach',". a's t'o.'all of, the.nj~ggaged property in which the Corporation
h'a's an interest a&'t5'e,time.'.,o~f the"execution,.af tkts''D'eed at such time, and as to all of the

mortgaged:prop'erty in wliicl1'tl'fe'Corparatiort a'cquir'es eri in'terest after the execution of this Deed,

..;:.~at th'e'th'ne'the Crir'poration'acquires;such:int&re'st,:;,

':;::.2.6 &g& ffect;of Char"ges.'",.',
'..~''The

security,,created jiereby, will'entitle the','Ii,ustee to have an'd.to hold the mortgaged

property'and'all.ri J~'its'Niereby ca'nferr'ed unto the, l iiytei. its successors and'assigns, forever, but in
(

'rust,'neverthi:less, andrew'1th'.tlirt'powers:an'd.authorities and'subject to the terms and conditions

i'iietttijn'e'd 'and set fqiCh hei:ein.

2.7 ''."Pos'session'ntil Defalilt'.

Untij.the':s'el'drily'I'iereby.eo'nstituied become's,"enforceabjc and the 'fr'u'stee determines to

enforce the s'atlfe', the Corporatiori is'p'ermitted in.:thy 'sarr'ie manne. and to tive'ame extent and with

the same effect:as if.tpis;De'eel had"n'at;be'en'excite'd, but,'subject ia the express terms hereof and

any other agreement)betweeii the Ca'rp'aiatjori and, 'a Holder,which relates to any obligations

secured, to possess';.''operate, manage, use and enjoy, th'e;moi&gaged property (other than any cash

or investments on'deposit with the Trustee) aud;freely to conti'ol the conduct of its business and to

collect, take, retain and use the rents, iitcomes'rofits and 1's~ues thereof.

2.8 Further Assurances '",,

The Corporation ke'reby covenants and agrees that it will at all times do, execute,

acknowledge and deliver or cause to be done, executed, acknowledged and delivered all such

further acts, deeds, mortgages, transfers, assignments and assurances as the Trustee or the Holders

may reasonably require for the better accomplishing and effectuating the purpose of this Deed,

including the execution and delivery of indentures supplemental hereto more particularly

describing the mortgaged property or ta correct or amplify the description of the mortgaged

praperty or to better assure, convey and canfirm unto the Trustee any af the mortgaged propei&.

Upon the execution of any supplemental indenture under this Section, this Deed shall be modified

in accordance therewith, and each such supplemental indenture shall farin part of this Deed for all

purposes. Notwithstanding anything herein contained, the Trustee will not be bound to take any

conveyance, assignment or transfer pursuant hereto of any propeity or assets that, in the opinion of

counsel to the Trustee, is of an onerous character, but the Corporation shall hold any such property

or assets in trust for the Trustee,
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2.9 Liability of Trustee

Neither the Trustee nor any receiver shall (i) be responsible or liable for any debts

contracted by it, for damages to persons or property, for salaries or for non-fulfilment of contracts

during any period when the Trustee or any receiver shal] manage or be in possession of the

mortgaged property; (ii) be liable to account as mortgagee in possession or to account for anything

except actual receipts or be liable for any ]oss on realization or for any default or omission for

which a mortgagee in possession may be liable; (iii) be bound to do, observe or perforin or to see

to the observance or performance by the Corporation of any obligations or covenants imposed

upon the Corporation; or (iv) in the cape df.any chattel paper, security or instrument, be obligated

to preserve rights against any ottl'er pe)so]is:-'"fhe Corporation hereby waives any provision of

applicable law permitted to,.be waived',by it which imposes higher or greater obligations upon the

Trustee or any receiver than,a'foresaid'.

2.10 App]i'cab)e''L'aws'kxceptiri'n.,

':;, ']]rights, remedies, aiid:powers prb'11ided herein may be exercised only to the extent that

t]Ie,'exirbise thereof:rjyes''not violate:~anj'mandatory:provIsion of applicable law and a]] the

pr'ov]sions of thi",Deed.'Are intended;to.'be" subject& tong]]',mandatory provisions of applicab]e law

w'hich may,b'e cont~ro1]ipg iii thy ptemises and to be';]'I!nit(.'d to the extent necessary so that they will

not rend;.i th]s Deed invajid;;:uti'eiiforceab]e or not:entit]ed to be recorded, registered or filed under

..;.-.,anj maiida'tory pibyisions'f applicable Iaw If any, mandatory provision of applicable law shall

'provide for.differenl,o', additiorra] r'equjiements„than'or to%hose specified herein as prerequisites to

':;:-'r incidenta] to.,the'ea]ization, safe. or forge]o'sure of'the security or any part thereof, then, to that

extent,,"'u'cli'laws shall 'be;rje'e'med tp;:have,be'en set;.forth',herein at length, and any conflicting

provisions hereo'f shall be dist@garde),',arid''the meth&&d of'rea]ization, s'aIe or foreclosure of the

security lequ'ir'ed.by'a'ny sue) 4a'w's sh'all, insofar as'may'be necessary, b'e s'ubstituted herein as the

meth61,';of re'a]i'zation,, yaIe",.ir,'.'forec]osu'r in&1ieu o',that pet forth above, Any provision hereof

'r'",oinp'ary,to'mandatoIj provisions pf app]]cab]c ]aw shall;be'deemed to be ineffective and shall be

se'ver'able fr'oni.antI riot. inva]idate 'ahy othe'r provision of this Deed.

2.11 Waiv'ers of Apy]i'cab'Ie Laws;,

/'a)':;,."'othe extent,t]ot',prohibited bv' jplic'able law, tlie Corporation hereby waives

its. rig]its,,'If 'any, under a]l'pr'ov'isions'.of,.app]!cab]e law that would in any

i'nlaijneij.]imr'it, restr'I'ct:.'or.',otherwise;affect'he Trustee's rights and remedies

:,';h'ereunder or impose atty addptiona] obligations on the Trustee. The Corporation

waives the right to receive"any,.financing statement or any verification statement

issued by any registry that confirms registration of a financing statement relating

to this Deed...

(b) To twas'e,'':fill extent that it may lawfully do so, the Corporation hereby:

(i) waives and disc]aims any benefit of, and shall not have or assert any

right under any statute or rule of law pertaining to, the marshalling of
assets or any other matter whatever, to defeat, reduce or affect the

rights of the Trustee under the terms of this Deed to a sale of the

mortgaged property or any part thereof or for the collection of all

amounts secured by this Deed; and

(ii) agrees that it shall not have or assert any right or equity of redemption

or any right under any statute or otherwise to redeem the inortgaged

property or any part thereof after the sale hereunder to any person

whether such sale is by the Trustee, any receiver or otherwise,

notwithstanding, that the Trustee may have purchased same.
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COVENANTS

The Corporation hereby covenants and agrees with the Trustee for the benefit of each
Holder;

3.1 Principal and Interest

That it will pay or cause to be paid, when due, the principal, interest and all other
amounts secured by the Debentures,

( X

3.2 Not to Encumber

That it will not;.&yjthout.the'prior written approval of the Trustee or the Holders (which

may be evidenced from.tir'rie't'o time by'''a'.resoljtio'n of the Holders or, for any particular Holder,

by the terms of::~ny aj~icement to which tile'.Holder and the Corporation are parties that relates to
the terms;of obligations secured.bj'a jledge of the Debenture in favour of that Holder), create or
peimit,'to;.exis&,ariy mortgage,','hy,'ipothec,,char'ge;. lien, encumbrance or other security interest or

...learnt;.ttpon,or affecting/Pe'rnoitgagedrprope'ity.'or any gart thire'of.

3;:3 Coinplj'. midi Pnvironin'eri'tal Law

",Tliat it wtlI operate its bus!ness':and,all of the ni'ortgaged property in compliance with all

atiplic'able lao~&'ntended to;protect the j,nvironment (",Fnvironmental Laws" ).
1

3.4 ',;Reporting Reqi! ti~'ments.

'1'hat lt'vs! J iinmediately,'notify'the Trtist'ee;a'fter" hecom!ng aware of any release or upon

the di'sco'vela;,of"any coIifar@rip'nt'at, upon,'-uli'der; o'ver,.within or with respect to the mortgaged

propel@,"w'hich will:,.g~ivg:, rise to„a materhl report, inquiry or investigation relating to the

r'e'quir'ements,,of., any':a'pplicable 'Enviroiimental Law'and.~ill promptly forward,to the Trustee
c'opies''of,all'rders notices,',per'n&its, applications"or other communications and reports received

fiom any 'governmenlal:authority in cottrie'ctIon,,with any. applicable Environtn'ental k:aw affecting

or relating to..th'em&lrtgaged'property:,'or'the'.o'perations'o'r, abtiv'ities of the Corpor'ation or any of its

subsidiaries. "";,"

3,5 Preserve;anui.Prot''c't the Mortgaged Property

That it will 'diligently maintain„use,:.,and os'prate the''r'nortgaged property and shall carry

on and conduct its business in a properi and"efficient iTIanper so as to preserve and protect the

mortgaged property and the, earnIngs," incom'es,.i rents, issues and profits thereof.

3.6 Governmental'Ri:quirekents

That it will duly" observe and conform to all valid requirements of any governmental

authority relative to any of the mortgaged property and all covenants, terms and conditions upon

or under which the mortgaged property is held.

The Corporation represents and warrants to the Trustee (such representations being also

for the benefit of each Holder);

3.7 Absence of Hazardous Materials

That to its knowledge (i) there are no Hazardous Materials located on, above or below the

surface of any land which it occupies or controls, except those being stored in compliance with
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applicable laws, or contained in the soil or water constituting such land, except in compliance with
applicable Jaws, (ii) no release, spill, Jeak, emission, discharge, leaching, dumping or disposal of
Hazardous Materials has occurred on or from such land which, in any such case, could materially
and adversely affect its financial condition, the mortgaged property or its operations or its ability
to perform its obligations under the Deed, and (iii) no land that it occupies or controls has been
used as a landfill or waste disposal site.

3.8 Compliance with Environmental Law

That the Corporation's business'and the mortgaged property are operated in substantial
compliance with applicable Enyjronment'ql'Law's intended to protect the environment (including,
without limitation, laws respedtil'&g th;, disposal or emission of Hazardous Materials), to the best of
its knowledge after reasonabje inquiry'here.pre no breaches thereof, and no enforcement actions
in respect thereof..a'i'e,,tl"ieatehed .or periding',:which, in any such case, could materially and
adversely affect:th'e,morfgaged propelty or',its'bility to perform its obligations under this Deed.

:,',That'th'e Corporation,'sh'ajl incjucje jn"any lease of any, part of'the mortgaged propei& to a
„ third;phlty condition:, 'war'ratifies and, representations substantially in the form of the conditions,

vegan ant'ies an'd, 'reprise'ritations ",coricerniiig,Hazardbtts Materials and Environmental Laws
c'ontained,jii:,this Deed...

I

(
.4:For the purposes of this Dyed,'.""iIazardou&.;Materials".means any hazardous substance or

J1'Jiy j&'ojjutant:or','.coiitaminant,.toxjc,,or,". dangerous v'aste,'stibstance or material, as defined in or
':.:.'i'egulated;by.'4riy applicable. (aw,'egulatin'ii', or governinental authority from time to time,

including without limitation;: asbestos,and polych Jorinated b'iphei yls.
/

(
3.9 Expein jt,"s'&&Remunf:ratioh a'nd Indemnity,'; ',':

",„''''.'he Corpor'qtionMh'alj pay,.to the Trustee upo'n di:,niand bo1h before and after default the
alriounf of-all.reasonable costs,,rh'arges,.borrowings, 'e'xpeiises and fees of the Trustee incurred in

connection with,'the administratio&i 'of this, Deed:.incjudiflg expenses arising,iis 0ionnection with

Section 8;I, 'the reppss'e'ssiori holding;..Jrepairing, procespjng, preparing'fear;,disposition and

disposing of,an'y'wf.:;tIi'e tno~rtgaged prcip'e'rty,(includingrreai'onabje legal experis'es'on a solicitor and

his own client;basis and other. expenses'ncludijfg~egpenses" arising in. Connection with Section
8,1), together 'with interest fr'qm,'f1'.,date of:defr'a1~d'at a r4te'per annum equal to the then-current
rate charged by; tiie Tin'st'ej 'from tini~&;,t'o,.tjrne'IJ, amounts owing to the Trustee under or in

connection with:,this;:Deed shall be secur'ed by, the;n3ort'gages and charges created in this Deed and
be payable in priority to amounts secured. by the Debentures.,'.

Without limiting the foregoing; tlie'Corpor'atioii ccJyenants that it will pay to the Trustee
reasonable remuneration foi:,',its'services'ereunder an'd,will pay nr reimburse the Trustee upon its

request for all reasonable;|lxpenses, disbursements and advances incurred or made by the Trustee
in the administration t&j;execution of the trusts hereby created (including the reasonable
compensation and the disbursements of its counsel and all otlier advisers and assistants not
regularly in its employ), including, without limitation, all costs incurred by the Trustee in

complying with any laws applicable to trustees as a result of its acting hereunder both before any
default hereunder and thereafter until all the duties of the Trustee under the trusts hereof shall be
finally and fully performed, except any such expense, disbursement or advance as may arise from
its negligence or wilful default. Any amount due under this Section shall bear interest from the
date of demand for payment at a rate per annum equal to the rate referred to in the preceding
paragraph, payable on demand. After default, all amounts so payable and the interest thereon shall

be payable out of any funds coming into the possession of the 'I'rustee or its successors in the
trusts hereunder in priority to any payment of the principaJ of or interest or premium on the
Debentures.
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The Coiporation hereby indemnifies the Trustee, its directors, officers, employees, and

agents, and any successors and assigns against any loss, expense, claim, liability or asserted

liability (including strict liability) incurred as a result of the administration of the trust created

hereby, the exercise by the Trustee of any rights hereunder, the performance of any remediation by

the Trustee or its agent for bodily injury, property damage, abatement, or remediation,

environmental damage or impairment or any other injury or dainage or any diminution in value of
the mortgaged property resulting from or relating, directly or indirectly, to: (i) the presence or

release of any contaminants, by any means or for any reason, on 1.he mortgaged property, whether

or not release or presence of the contaminants was under the control, care or management of the

Corporation, or of a previous owner, or, of'a tenant, or (ii) any contaminant present on or released

from any contiguous property to,the in~ortg'aged property, or (iii) the breach or alleged breach of
any Environmental Laws by::.the Cor'porationi,save and except that the Trustee shall only be

responsible for its own,n'eg! jgenc'e'sand wilful. misconduct.

The;rCoij&oration"shall at'',all'tirn'es'ndemnify the '1'rustee, its directors, officers,

employees, an'd'agents','and aw;: successors and assigns and save thein harmless against all actions,

proce'edjngs, 'liability, cl4irii's'; damages, reasonable costs:.x~'rid expenses, including legal costs

.j]i'tttstt'evver arising fripj the performance of jth du1ies hereu(idei (unless arising from negligence,

b4d faith or w'i1fu( m'isb6'nduct oil,"their'paiit) and iyrc/uptng any action or liability brought against

, i'er'ncurred by.'atty rif theni;in,relation to or ar'isitt~ciut,of ariy breach by the Corporation of its

obligations under this Deed'io'r, by'the failur'e',ot"the Trustee or:its agents to do such acts as may be

,.;. enemies's'ai'y to register, perfect, release. or discha'rge the security created hereby as the same may be
~ l "~

'r'eblis'tered 'fili',d.or 'j'ec'orded in any,)iub$ ic office.,

'he'agreemen'ts., i'it: this,Sectioii sliall survive. tlie icimination of this Deed and the

repayment of the'bligations secured,

3.10„':.Registr'ations.yn'6;peliv'eries ''; '-.~,','-'

,'' ~'",The.Cornoiati'on agreesvtli'at;

(a) 'orthwtth'~'after the ex'ecutidn of this. Deed and after. the'xecution of each

,.;.: i" 'irlst(rumetit suppleiiier'italior ancilla''y'"he'ret'o, it shall register,"file or record the
''',"'aime and/or;;tf'ppplic'able, a fitnahXir'ig'sitatement or other prescribed statement in

respect. t!lejeof as.moy'roin'ter'ne'to time,.'b'e required by the Trustee, the Senior

n 'Idol'der'j'oi''y othe'r.'Holder'here,:such regisn.ation, filing or recording may be
";n'ecessary or desirabl'e:or of,aChantage in preserving or protecting the security

'ohstituted by this Deed in fayo'ur of'he .'1'rustee, the Senior Holder or such

other Holder;

(b) from time,'tc"t1me„,it'sllall renew such.,registration, filing or recording as required

to md''nt'air'I,the'security constituted hereby as valid and effective security;

(c) promptly after such registration, filing, recording or renewal, the Corporation

shall cause to be delivered to the Trustee certificates establishing such

registration, filing, recording or renewal and opinion of counsel satisfactory to

the Trustee, acting reasonably, evidencing that the provisions of this Section

3.10 have been complied with in respect of this Deed or such supplemental or

ancillary instrument, as the case may be;

(d) forthwith after the execution of this Deed and after the execution of each

instrument supplemental or ancillary hereto, it shall deliver to the Trustee such

other documents as may be reasonably required by the Trustee to be delivered to

preserve, protect and perfect the security constituted hereby and represented by

such documents of title, security certificates and other documents; and
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(e) in the event that the security constituted hereby becomes enforceable as herein

provided and the Trustee shall become bound to enforce the same, the Corporation

will from time to time execute all such assurances and do all such things as the

Trustee may reasonably require for facilitating the realization of the mortgaged

property of the Corporation and for exercising all of the powers, authorities and

discretion conferred on the Trustee and for confirming to any purchaser of such

mortgaged property or any part thereof, whether sold by the Trustee herein or by

judicial proceedings, the title to the property so sold, and it will give all notices and

directions which the Trustee may consider necessary or expedient.

The Corporation shall not chaiiggits n'arne or amalgamate with another corporation under

a different name without giviiig,"at least'10'days'rior notice to the Trustee of the new name and

the date upon which su@i..chang'e.of'name ter amalgamation is to take effect, Within 5 business

days of the change of'name.'or'amalgam'ation, th'e Corporation shall provide the Trustee with a true

copy of the arri'eles,of,;ameiidment,oi articles'of'amalgamation effecting the change of name and a

certificate'con'firmj'rIg''f&e corre'ct 'itattl'e of the Corporation apd that all appropriate registrations,

filing's,o'r pecordiiigs have be',r'i.'masde on behalf'of the Trustee io fully and effectively maintain the

.. peifectio'it';.and prioritypf,'tlte 'ssecurity,crea?~d hereby.

In;.(he'event'o$ ,the.'aroalyarn'ation of the "C~OjyoratIcsri, this Deed, the Debentures and all

other.. secuiity d'elivered'by''th'e'"'orporation.,in'connection with this Deed shall be binding on the

,.;.:,ain'all,aniated cor'poratiori:and charge,it&':pr'e'sent and future..'undeitaking, property and assets to
's'~'cuie present,an'll; future;debt~a,:,giajiilities and 'obligations of the Corporation and of the

';-'amalgamated c'qrpo'rati0ii.to'the,'ifjustee and th'e IIolders, all as if the amalgamated corporation had

originally'exebuted and d'elii~'ered those:docurilents.

3.11 'Proct'ed'f Unauthorized.ga'Ie in Trus't",, ','" '

~. ';.',The Corpor'atjori&shall, in the et&:nt.the mortgaged.propeity or any part thereof is sold or

dis'pos'ed,of:prior,'to th''ull dischai'ge of thi's Deed by 'the Trustee, in any mannergot authorized by

this De'ed, hbld'all 'proceeds:of suc1i'sale or, disposition received by the Corporationsas trustee for

the Trustee;unfil the C~orporation has beeii,fully,',released froth.this Deed by.the'Trustee.
,'L

3,12 Renitlvhl of Mori gaged,,Pi-o'perty
,J

Prior to 't1ie ieiriov'al'iof any 'of;the,lnoitgaged property from the province in which it is

situated at the date''of this Deed or to leasehold properly, the'Corporation shall effect such further

registrations and'obtain such other consent's:, arid give such'other security, at the sole cost and

expense of the Corporation, as may bl: 'requ'iles or desir'algid: to protect or preserve the security

hereby created, and the Corporati6ri'shall f&)ithwith notify the 'Trustee of the intended removal and

the action proposed to be takeii ",
I

3,13 Performance o','Covenants by Trustee

If the Corporation shall fail to perform any covenant on its part herein contained, the

Trustee may in its absolute discretion perform any such covenant capable of being performed by

it, but the Trustee shall be under no obligation to do so. If any such covenant requires the payment

of money or if the mortgaged property or any part thereof shall become subject to any charge

ranking in priority to the security hereof, the Trustee may in its absolute discretion make such

payment and/or pay or discharge such charge, but shall be under no obligation to do so. All sums

so paid by the Trustee shall be payable by the Corporation on demand together with interest from

the date of demand at the rate referred to in Section 3.9 and shall constitute a charge upon the

mortgaged property. No such performance or payment shall relieve the Corporation from any

default hereunder or any consequences of such default.
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3,14 Appointment of Monitor

If in the opinion of the Senior Holders, acting reasonably, a material adverse change has

occurred in the financial condition of the Corporation, or if the Senior I-Iolders in good faith

believe that the ability of the Corporation to pay any of its obligations or to perform any other

covenant contained herein has become impaired or if a default has occurred, the Trustee shall,

upon written direction by the Senior Holders, by written notice to the Corporation, appoint a

monitor (the "Monitor" ) to investigate any or a particular aspect of the Corporation or its business

and affairs for the purpose of reporting to the Trustee. The Corpoiation shall give the Monitor its

full co-operation, including full access to facilities, assets and records of the Corporation and to its

creditors, customers, contractors,.offic'ebs,'.tI'iiectors, employees, auditors, legal counsel and agents.

The Monitor shall have no responsibility for the affairs of the Corporation nor shall it participate

in the management of„ther,COrpdiation's affairs and shall incur no liability in respect thereof or

otherwise in connectirIn,with."the Corpor'd'tian; its business and affairs or the mortgaged property.

The Monitor.sh'al];yet''sole'1'y on beha1f of'.the Trustee and shall have no contractual relationship

with the.Cotjioration'as a&co@stilt(ntz''or otherwise, The appointment of a Monitor shall not be

regarded.year'n,act'of enforcen1e'nf of this,peed,'All reasonable fees and expenses of the Monitor

(lncIu'ding, legal fees an/'isbursemepits'ori'-~~,''solicitor and dwn client basis) shall be paid by the

('or(or'ation upoii,'sub'mission toIit''of a,written Ipvoibe therefor, The Trustee may at its option" 'x..u'~jon the security. lie'r'eby constituted+s'ecoming'erifofceable, appoint or seek to have appointed the

Monitor, as 'ieceiver, liq'uidator, or trustee.'in'ba'nkr'uptcy 'o'f the Corporation or the mortgaged

.;.,propel ty,':oi'any p'art thereof.

',:.3,15,:~
ftisur'ance'That

it,,v'tll cause all;its;jiroperiy'hich Ip:of,a'character usu'ally insured by businesses

operating:,prop'eriie's bf a siiniijr 'natu''e'to be p'roper/y'insured and'kept'insured with reputable

insurers"against'loss or danIa~j&,'..by fire''or otl)bi'az'ards of.,the'ature and to the extent that such

:pi apeitires"ar'e usually",insured'by bilpines'ses. op'crating 'propertIes of a similar nature in the same or

sIrni)a'r'ocalities,:.an'd 'shall maIntainr such "insurance 'with .1'oss if any payable to the Trustee and

shall deliver;to'the'rustee'ev'ideii'c'e of such in~'u'rance,satisfactory to the Trust&'q Proceeds of
insurance'shall be dealt. w'itli b'y the Tnistee,in,'accordancewith resolutions o'f the Senior Holders,

or in the absen'ce,of such'resolutions in'accofdance with Section 5,4,
/

3.16 Taxe's'and.0th„r Charges ',; .;

That it:&h'all pay all rents, taxe's, ratep, Ic~vies,',;assessments and government fees or dues

levied, assessed o)iiinposed in respect of.the',mottgaged'prop'crty or any part thereof (collectively

"Taxes") as and when the same shall

b'e'coterie".d

jd and,p jya11(e. and shall pay all charges, liens and

other encumbrances on the mortgaged':property (colfec~tively "Charges" ) as and when the same

shall become due and payable If thy Corporation does'not pay any 'I'axes or Charges as and when

the same shall become'r'dhe',,'and':payable, the Trustee may, at its option, elect to pay any such

amounts and charge to tile,'( orporation all amounts so paid as additional amounts secured under

this Deed, together with "interest thereon from the date of payment by the Trustee of any such

amounts at a rate per annum equal to the then-current rate charged by the Trustee from tiine to

time.

3.17 Information

That it will furnish to the Trustee such information (including an annual certificate of

compliance) with respect to the mortgaged property and the insurance thereon as the Trustee may

from time to time require, and shall give written notice to the Trustee of all litigation before any

court, administrative board or other tribunal affecting the Corporation or its property, An annual

certificate of compliance means a certificate signed by the president or a vice-president of the

Corporation, confirming compliance with the covenants set forth in this Article 3 and specifically

that (i) no default as described in Section 4.1 of this Deed has occurred and is continuing and no
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event has occurred and is continuing which, with the passage of time or giving of notice, or both,
would constitute such a default, and (ii) all the covenants of the Corporation contained in this

Article 3 and al] of the conditions contained in this Deed to be complied with by the Corporation
have been fully complied with to the date thereof.

4, DEFAULT

4,1 Security Becoming Enforceable

The security hereby constituted 'shall immediately become enforceable and the floating

charge created pursuant to SectIptt 2.1;(b),'hei.eof shall become a fixed and specific mortgage,

charge, pledge, assignment, security'Interest and hypothec on the property charged thereby if:

(a) payment'.of. part. or ail 'of )he obligations secured by a pledge of a Senior

; -'ebenturxe is deniandejl..:in'accordance with any agreement to which the

,.;::';,', Corporation;Is;a:,'party relatinp to such obligations secured, and payment is not:,'; ';..'-"made on'demand;

,)'(b)", ',the'(..o&)!oration'n'akesdefauit of any~other covenant or condition of this Deed
1

;,'or'the,behest'ofrth'e Senior, Hold'ej's or the:l'rustee and default continues for a

period;of30,days aftei~the, Tr'jstee sends notice to the Corporation to correct the
'default 'or

X,I,;

p'ayment !jan the.pr'incipal,ami~unt,and'interest accrued on all Debentures has been

demanded. by'he Trustee p)rr'suant to,Section'5 1(b) if any Holder of Debentures

:; othet tha'n a Senior!I)oI)rer'(a "Suboidin@'ed'I lolder";.where Debentures held by
'-'...".':th''- SuborrII!!ated..Holders are'the,",'Sub'ordinated Debentures" ) has proceeded in

",';,:; ",.';; 'ccorda'nc!.'mith'eotioi& 5'.1(b),of thjs Dec'd.:

4:.2'-" 9"'@Ivej',; ''
C.';.

'I'I&e "frustee,.{on,'the..dIrection ofthe Senior HoIders') or the Senior-Holders:may by notice

to the Corpo7at!on,,w'aiye''any default 'of:tI!'e Corporat'ion,o'n such terms an'd'conditions as the

Senior Holder'q.'may determIne.;bqt'nest!ch waiver shall be taken to affect any subsequent default

or the rights ot the, Senior.,Hoi'ders;arjsing ther'efrom nor,',sh'all it detTact fTom the rights of any

Subordinate Holdhr u!&d'i';r',th'! terms'of:any;.agreem'ent relating to its obligations secured with

respect to such &)efauit, No waiver of any default:by a Subordinate Holder shall in any way affect

the rights of the Senior Holders with respect to spch default. ', .

5. REMEDIES IN CASE ()F:Pli,F'A'ULT

5.1 Demand Payrn'e)'tt ';

(a) If the security hereby constituted becomes enforceable as provided in Sections 4,1(a) or

(b), the Trustee upon being so directed by resolution of the Senior Holders shall demand payment

of the principal amount of and interest accrued on all Debentures and the same shall forthwith

become immediately due and payable to the Trustee.

(b) If (i) payment of part or all of the obligations, which for greater certainty shall include,

without limitation, any principal amount together with accrued interest, that is secured by a pledge

of a Subordinated Debenture (the "Defaulted Debenture" ) is demanded in accordance with any

agreement to which the Subordinated Holder or Holders of the Defaulted Debenture (the

"Demanding Holder" ) and the Corporation are parties relating to such obligations secured, and

payment is not made on demand, (ii) the Demanding Holder (or any agent duly authorized to do so

on behalf of such Holder) gives written notice of the demand for payment of such obligations

secured to the Trustee (who shall immediately forward such notice to all of the other Holders), (iii)
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the Demanding Holder (or any agent duly authorized to so act on behalf of such Holder) provides

to the Trustee (x) a certificate by the Deinanding Holder certifying that the Demanding Holder is

entitled under the terms of an agreement to which the Demanding I-Ialder (or such agent) and all

Senior Holders (or an agent on their behalf) are party (the "lntercreditor Agreement" ), to require

that payment of the Debentures be demanded and the security hereby constituted be enforced

notwithstanding the priority of the Senior Holders, and (y) a resolution of the Demanding Holder

directing that the Trustee demand payment of the principal amount of and interest on all

Debentures, (which certificate and resolution shall immediately be forwarded by the Trustee to all

of the other Holders), and (iv) at least 5 business days have passed after the Demanding Holder (or

any agent duly authorized to so act,on'behalf of such Holder) lias given to the Trustee the

ceitificate and resolution referred,,ta, in:(;ili) 'abcve and the Trustee has forwarded copies thereof to

all of the other Holders, then, the,'Trustee, upon being so directed by the Demanding Halder (or any

agent duly authorized.to,'yo a'ct oj;behalf ofrsuch Holder) shall demand payment of the principal

amount of and interest';accvrued on 'aII'DeII'entures and the same shall forthwith became

immediately due and,payable to the Truste'e

(c) ':;,'ri'the..ev'ent that the;Sion&or Holders,ha{&e duly exerciserl their rights under Section 5,1(a)
h'ereaf',(wIiether or nope'ub'ordinated;IIaIde'i-'as duly.'.exercised its rights under Section 5.1(b)
her'epf) it is agr'ee'd that '

'::,(i}'; 'he Tr'ustee''shall have. re'garII,'to the,;instluctions and directions of the Senior

,.''IIolder anly in exercising.rI'ghts apd rer'neddy'es under this Deed and shall have no

,,;djity",;or obligation,.)iereunder to''',act;:ln'ccordance with the instructions or

directIqns.'(ifsany other gol(Ie'r and
"

~ 1

"(ii) ~; in, gtvin'g the;Trustee'e,instructions.an'd:,dI)'ections in pursuance of its rights under
" ':paragraph I,i),'ab'os the Septal'older's shall ac1 in'oad faith, and not with the

',';, "sole,puiI1'tie...'.of defeating~,'de'laying,.hindering or otherwise impeding the

.repaynknt af the. SubordInated Holders .b'ut nothing in this Deed shall impose

;.:,on the Seniori" Elolders 'any greater';duty'o the Subordinated.+alders ar the
'''', ''. CorparatitIrI:than is'owed by a sehior creditor tu a junior creditai',or to a debtar

in )be'absence of any, express'rovision. +;,

(d) In th'e''e'veiit that a SubqIdit1ated Holder'I~r'')in"agent duly authorized by a Subordinated

Holder) has duly exercised.;its rights'ursuant'ta Se'ction 5,,1{b)hereof and no Senior Holder has

exercised its righ(s',un'der',"Section 5,1('a).'hereof; then {but for so long only as no Senior Holder has

exercised its rights under Section 5.1(a)'hereof). ',".;;

(i) the Trustee shall lta've r'egard to,—,thi,iii&structions and directions of the

Subordinated Holder, tInIy.'in exerci'sing rights and remedies under this Deed and

shall have ii'o; duty'dr obligation''hereunder io act in accordance with the

instru'~,"tion's or 'directions of any other Holder;

(ii) in giving the Trustee instructions and directions in pursuance of its rights under

paragraph (i) above, the Subordinated Holder shall act in good faith; and

(iii) while nothing shall prevent the Seniar Holders from exercising their rights under

Section 5,1(a) hereof if they are entitled to do so as between the Corporation and

themselves, until they have done so, the Senior Holders shall not do any of the

following without the consent of the Subordinated Holders: (A) give instructions

and directions to the Trustee relating to the exercise of those rights and remedies

being exercised by the Subordinated Holders in accordance with this Section

5.1(d), (B) direct the Trustee to waive any defaults pursuant to Section 4.2 of

this Deed, (C) unreasonably withhold or delay its consent to the appaintment of

a replacement Trustee requested by the Subordinated Holders, or (D) exercise

any of the rights set out in Sectians 9.1(a), (b), (e) and (f) of this Deed,
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5.2 Remedies

If the security hereby constituted becomes enforceablc as herein provided, and the
Corporation has failed to pay to the Trustee on demand the principal amount of and interest
accrued on the Debentures:

(a) the Trustee may in its discretion take possession of the whole or any part of the
mortgaged property and carry on all or any part of the business of the
Corporation relating~to'' the mortgaged propeity and borrow money on the
security of the.friortga'g'ed property in priority to the security hereby created for
the purpose"of maintenance, preservation or protection of the mortgaged
property;.or';for',';the carrying on of all or any part of the business of the
Cor''pozatio'n.relating t0',the',inoitgaged propei1y and in so acting the Trustee shall

,;;:"'ha've,the "power,to''exclude the Corporation, its servants and agents from the
mort'gaged, property,':

. ';: '::;;:;,'(b) whetpe'i or 'not the Truste'e Ilas exercised atiy oi all of its rights under Section 5,2
(a)z'the'Trustee'inay se!l;"lease oi:other'wise dispose of the whole or any part of

','; the mortgaged.pro'p'e'ity at public''auc&tion,,by'rivate tender or private sale, either
for cash'.oi; tlpon credit and upoh such teriris. and conditions as the Trustee may

,.'determiiie, and the.Triistee inay.',execute.and deliver to any purchaser of the
"; '"':;,n)ortgaged.pIorpeity.pi'any par(therepf.good and sufficient deeds and documents

f'r tll~&sa'me,.gn'd, wit~otit; liinitin'g the p'owcrs,granted to the Trustee, the
Truste'e is'.jrr'evocably, copstit'uted the,attoiwey of the Corporation for the purpose

"'r'it making any;isuc)i".S'ale'nd, executing such dec&Is'.'and documents (which
"..'.;';.;,appointment being coupled With:;an'.'interest, shall surviv'e the bankruptcy of the

Corporatio'tf)', "
,.(c):;:..;,th''rustee may" ajsp ex&ercise any o'.the other rights to which,thy Trustee or the

'."Holders are,'-','entitled. including'-'the right to tal&e proceeding's iri;,any couit of
corn'pt;.terIt jiirisdictiorl&fot'.the. appointment; &if a receiver or receive'r'and manager

;:::''ar 'i'qceiv'er), for'the sale 'of the m(ii1gaged property. o," any part thereof or for
'';",,"'oreclosure,.artd the right to tak'e ahy"other'&tion, suit, remedy or proceeding

atithorI:zed;&ir",.p'ermitt'ed; tinder'this Deed 'or by law or in equity in order to
; 'eiifcjrce:the 'security'constituted by this Deed; and

(d) the Trustee may alsn.,by:; iiIstniment in writing appoint a receiver of the
mortgaged property',,oi of'any part.,th'ereof aiid may remove any receiver so
appointed and appoint rripth'er in h'ls st'ead;. and such receiver shall have the same
rights, powei's.'and a'uthorities as are conferred on the Trustee by this Section 5.2.
In additi'on',the'I'ollowing provisions shall apply:

(i) such appointment shall be made in writing signed by the Trustee and

such writing shall be conclusive evidence for all purposes of such

appointment; the Trustee may from time to time in the same manner
remove any receiver so appointed and appoint another in its stead; in

making any such appointment the Trustee shall be deemed to be acting
as the attorney for the Corporation and the Corporation hereby consents
to the appointment of a receiver;

{ii) any such appointment may be limited to any part or parts of the

mortgaged property or may extend to the whole thereof;

(iii') every receiver may, in the discretion of the Trustee, be vested with all

or any of the powers, rights, benefits, discretions, protection and relief
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of the Trustee hereunder and shall be vested with all of the powers and
protections afforded to a receiver under applicable Iaw;

(iv) the Trustee may from time to time fix the reasonable remuneration of
the receiver and direct the payment thereof, in priority to the other
obligations secured hereby, out of the mortgaged property, the income
therefrom or the proceeds thereof;

(v) the Trustee may from time to time require any receiver to give security
for the performance of its duties and may fix the nature and amount
thereof,:but the,Trustee shall not be bound to require such security;

(vi),.:, '"every stlch receiver may, with the consent in writing of the Trustee,
.''. ',;, 'borrow money',for the purpose of carrying on the business of the

:; ..; C',orporatiou in''r'espect of any part of the rnoitgaged property or for the
malt'ite7iance, protection or preservation of the mortgaged property or

''aii'y'liard thereof,.and'any receiver'Inay issue certificates {in this Section
",~'..;,'hailed ',,'Receiver's&Certificates"), for such sums as will in the opinion

:., "'' ~ of tile 'I",r'ustee:be sufficient foi,carrying out the foregoing, and such
Rec'eiv'er" s Certificate';"tf1a j& be. payable either to order or bearer and': 'iT'i'ay be payaliie at'st)ch'time or times as the Trustee may consider

''expedient an'd.sh'all'bear'uch:intel est as shall therein be declared and
the Receive)'ay sell, pledge:oi''otherwise dispose of the same in such

'':,~r'riaurlet'.as the 'plistee''t1iay''consider advisable and may pay such
';; cuir'i'mission.on'thi sale thereof a& the Trustee may consider reasonable,

''and;the'ar'noun)s'from tirrie,to time payable by'Viltue of such Receiver's
Ceitifi'cates shall at the o'ption'of the.'I'rustee form a charge upon the...:m'or/'ga'ged Iyropeity'ii& pri'ority to:thi." Deed',

; ..'::{vii)': everyireceiiver''shall, regar'ding&its acts or omissions,.be deemed the
'-; age'nt';of:the,( orporatibn, and iiI no event the agent of,the Trustee and

; the'.Trustee,sha'U. not, in making,or consenting to.'such"appointment,

!"i .;. ipcur any liability to any retceivei for it.'rtttuneration or otherwise
howsqev'er;

::'{viiI) ''xc'ept as may:be',o'the~ise directed by the Trustee, all monies from
''i time to time r'eceiyed by,.any,'receiver shall be paid over to the Trustee;

and

(ix) the /rust&e,iiay,';pay over,'to;.'anj~,receiver any monies constituting part
of the mating'aged property to the extent that the same may be applied

"";:;forthe-'purposes hereof by such receiver and the Trustee may from time
,', to'.time determine what funds any receiver shall be at liberty to keep on

hand with a view to the performance of its duties as such receiver.

In the exercise of their rights, powers and authorities hereunder, the Trustee and any
receiver appointed by the Trustee shall be the agent of the Corporation, and the Trustee and the
Holders shall not be in any way responsible for any misconduct or negligence of any such

receiver, nor shall the Holders be in any way responsible for any misconduct or negligence of the
Trustee.

5,3 Public Sale

The Trustee, the Holders or any agent or representative thereof, may become purchasers

at any public sale of the mortgaged property, whether made under a power of sale provided for in

this Deed or pursuant to judicial proceedings.
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5,4 Application of Proceeds of Realization of Security

Except as otherwise provided in this Deed, by law or by order of a court or by any

resolution of the Holders, any and all monies arising from the enforcement of any remedy

provided for herein, including, without limitation, the carrying on of the business of the

Corporation and the sale or other realization of the whole or any part of the moitgaged property,

whether under any sale by the Trustee or by judicial process or otherwise, shall be paid over to the

Trustee, shall be held by the Trustee and, together with any othe& monies then or thereafter in the

hands of the Trustee available for the purp'tuse, shall be applied by the Trustee as follows:

(a) firstly, if an'd to the, extent that the Trustee deems that it is in the interest of the

Holders;.ger'iera)ly and the.,same is not inconsistent with any resolution of the

Se'nior, Hoiifers, to, pay, p)l;rh4irges and liens on the mortgaged property ranking

(or.'capable of ranking)'tn:priority to the security constituted by this Deed or to

Io:ep'in good'stai1'dirlg any such prior lien;

.; ";;.'..(b) secoi)dty..to'pay;all atnotint'." due to,the Trustee hereunder, including without

limitation, costs',,"charg'es'and,expyifseq,referred to in Section 3.9;

. (c)'; 'hirdly .'o phd the,";outstanding'rincip'al amount secured by the Senior

;Debentures, to pay, a)t: interest,";ecuied by the Senior Debentures including

.'';,ir'iter'est on,ove)due interest accrued biit'unpaid to the date of the demand for

payment 'of, the amounts,s'ecuted by such Senior Debentures and to pay all

interest; inc)uding,interest an'overdue.interest accruing after the date of demand

,::for,pay'ment a'ii'd';: r~maininy, "unpaid of sucli 'amounts rateably and

,;pi'op'ortionpte)y. having regard to.'the.a'mount of tiie 'obligations secured by such

'; ';. 'enior Debe)itur'es, rather thorn,the'face amourd of aiiy Senior Debenture that has

.bee'll p)edge'd in accordance'with Se'ction..l:3 above;

: (d) ', '.''fourthly, after'pa~'me»t of all arriounts secured by, and cancellatioi1,of, all Senior

Debenttir'es,;,'t'o pay,,iri",ordei,, as they,,suCbeed to being.,Si:nlor:Debentures, all

, imounts'secured,b',e'icli'.Series of rubor'dir'iated Debentures'in'the same manner

:";:.'s,in SectIon,.~S'.4 (d)'ab'ove;

(e);.,'fifth')y';"~'in', p'ayment'tif all.;ntlier ariiounts .'at. any time and from time to time

:, re&naining outstanding'and unpa'id,under this Deed; and

(f) sixthly, the surplus, iF'an j; of.,uch money shall be paid to the Corporation or its

assigns or other(vise, in accordancet with applicab)c Iaw.

5.5 Duty to Inquire,:

No person dealing with the Trustee, its agents or any receiver appointed pursuant hereto

(or pursuant to any agreement to which the Corporation and one or more of the Holders are

parties) shall be concerned to inquire whether the powers which the Trustee, its agents or any

receiver appointed pursuant hereto (or pursuant to any agreement to which the Corporation and

one or more of the Holders are parties) is purporting to exercise have become enforceable, or

whether any money remains due upon the security constituted by this Deed, or as to the necessity

or expediency of the stipulations and conditions subject to which any sale shall be made, or

otherwise as to the propriety or regularity of any sale or any other dealing by the Trustee with the

mortgaged property or any part thereof or to see to the application of any money paid to the

Trustee; and, in the absence of fraud on the part of such person, such dealings shall be deemed to

be within the powers conferred on the Trustee and to be valid and effective accordingly,
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5.6 Possession

The Corporation shall on demand by the Trustee or any receiver yield up possession of
the mortgaged property or any part thereof as demanded by the Trustee whenever the Trustee shall

have a right to exercise any rights or reinedies under Section 5.2 and put no obstacle in the way of,
but facilitate by all legal means, the actions of the Trustee or any receiver hereunder and not

interfere with the carrying out of the powers hereby granted to the Trustee or any appointed

receiver.

5,7 Remedies Not Exclusive

No right, power or..ieinedy,'l)erein conferred upon or reserved to the Trustee or any

receiver is intended to.be;ex&11usi'v'e of'any other, right, power or remedy or remedies, and each and

every right, power a't&d.re'me&]j~:sha]l, to'the'cx'tent permitted by applicable law, be cumulative and

shall be in addition't'o,eyeiy other. light,"powe&r or remedy given hereunder or now or hereafter

existing. at 1'aw;;in equity or.,by.''str1tutr.; No delay or omission. of the '1'rustee in the exercise of any

right; pow'er or,.reinedy accru! Iig upon any de'jau1t shall imp'aji. any such right, power or remedy or
-sha]1;;b'e,'construed. to".$e,",4.1&aiver".of aiiy:suoh default,"or an.ac&]uiescence therein. Every right,

power and remedy g'i'ven'to the,.T'rust'ee'&ir" to a re&,,eivei,by this Deed or under applicable law may

, i'e exercised'frori1'ti'me to tirri~e&and. as often as'mav~Pe deem'ed expedient by the Trustee or such

receive'r„as 'a'pplicable. ''",,':, ."
5;.8'. P&]v&er

o,f+tfprney.,".,:,':The&'Corporatior'i

IIer'eby.irrevocably'constitutes:and appoints the Trustee its true and

lawful a'ttorney and agent, with,fu]],pox&er and at&thorih'n the Corporation's name, place and

stead frdm:,'tini'e to"tiine to,&lo''al] acts and,.t]iings.ahd execute ard deliver all share transfers,

certificates p'roxies, reso]uti6fis';&','onsent~&; ass]g'nments, tran,',feis, coriveyances and agreements, in

,si&1&"4'f&imi'as the Ti&tstee censiderssecessary'&&r desirable:to do all things which the Corporation is

rc'quired„tp "pjgu, e&;ecute and do'hereunder if the Corporati'on has failed to sign,.execute or do the

s'arne and ge'&&era]ly to use tl'ie i)arne of the Corpoi'ation, as,app]icab]e, in the exercise of all or any

of the powers'hereby,'c'0nfe'tT&d on the Truste'e, with fu]] powers of substituti'on'an'd revocation;

provided thatrthis:,power 'of attorn'ey 'm'ay''not be exercise'&] by thc Trust'e'e until the security

constituted he«'eby'sha]] have:4'eqoij1'e 'enforceable'.:,Such appointment .arid power of attorney is

hereby declared by, the Corj~&oration to''.in'ijrei'ocab]e povvei'coup]ed with an interest.

5.9 Restriction, on Corporation and itsgffi'cers'and Directors

Upon the Corporation receiyihg'notic'e from.thy Trustee of the taking of possession of the

mortgaged property or the appointment,'of'a reer'iver, 'all'the powers, functions, rights and

privileges of each of the directors and 'officers of theCorporation with respect to the properties,

business and undertaking:,of, the'orporation sha]1 cease unless specifically continued by the

written consent of the Tiwstce'.

6, DISCHARGE

6,1 Subject to Section 7, this Deed and the rights hereby granted (other than the Trustee's

rights under Section 3.9 above) shall cease, determine and be void, and the Trustee shall at the

request and expense of the Corporation cancel and discharge the mortgages and charges of this

Deed (including the additional security provided for in Section 10 (the "Additional Security" )) and

execute and deliver to the Corporation such deeds or other instruments as shall be requisite

therefor, if the Corporation first satisfies the Trustee that it has paid the principal amount and

interest secured by the Debentures and has otherwise observed and performed the terms and

conditions of this Deed and the Additiona] Security and has otherwise satisfied al] obligations

secured, or that all of the Debentures have been validly cancelled as contemplated in Section 1.6,
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6.2 The registrar of any registration division in which any mortgaged property is situate shall
discharge and cancel the registration of any mortgage, pledge or charge, or transfer or giving in

payment created hereby or by the Additional Security or hereafter created under the provisions
hereof upon the registration of any discharge, release or document to that effect signed by the
Trustee, without being obliged to see that any of the conditions of this Deed or of the Additional
Security have been fulfilled,

7. CONTINUING AND ADDITIONAL SECURITY

7.1 The Debentures and the security created by this Deed shall be effective whether or not
any monies or liabilities secured. b', this'.Dc~e'd:ire advanced or incuired befor'e or after the date of
this Deed, and shall not be,ccinsideied 'as satisfied or discharged by any intermediate payment of
the whole or part of?he';.obligat'iOns secured by the pledge of the Debentures issued under this
Deed but shall coristitute.'aii'd-'be a,con'ttnuing'ecurity to the Holders for a current or running
account and sha'll'be,ln..addition to;,and n'ot in s'ubstitution for any other security now or hereafter
held by. th'e Holder", or'ny'of the'rr'i.'; T)ie remedies of the Trustee under this Deed may be exercised
from",'ti'me:.to 'tiiii'e separat'ely',.o&.iin combination',and are in addition to and not in substitution for
alfy-'ttt11'er,'rights of,.tge:$r'u'st'ee'or th'c,,IColtIers'however created.

i ~, g'R UbTgi'E
i~

,.;. ~8 1
'", ': A'ccepta'nce by 'I'rustee „:.

'-';~Th'e

'I"rustee heiqbyi".accepts the ]rust's d'eclar'ed and provided in this Deed and agrees tn

perforni,"'the'rusts upoiri'dhe'terms,,and coii'ditions,of 'this Deed, subject to the following:

',,(
'(a)";, ';; the Trustees tully,.a'ijpoint such agents"and employ or'retain, in relation to this"

Deed&,sttcll lawyers.,'acco'urjhrjt", 'valuators',;";righie'ers, architects, appraisers, or
.su&~JI other'experts as it may'reason'ably:ieqpire in the circumstances and for the

,,;,:;.'.j.;,purpose of,dischargiItg its duties'.hereunder and shall by..entitled to pay
':;; ". reason'able;.W&mpensation .,for"'the adyice or assistance. 'so.',.obtained, but

nevertljeleiss'he Trustee'Shall not be,obliged to act on any 'advice'r assistance
'' ''so iobtained. The.Tru'stee 'may act,dr&d shall:be protected tli'acting in good faith

';",;:'ti the opinio(i, t'ai",th'e adyjce,'of:,'or infor'mation obtained from any counsel
(inchiding'wh'er'e-appr'o'prjate:,'counsel ac't'ing for the Corporation or any Holder

; 'acceptabl'e to the Tr'u~t'ee),accountant, valuator, engineer, architect, appraiser or
".,other expert or advis'or, in.ieaoh;case.selected by the Trustee using reasonable

oaje, in relation to any. matter,';arising ip connection with the administration of
this Deed;

.!

(b) in respect'.ol'ny, direction, authorization, statement of fact, copy of by-law,
resolu'tion',Or other proceeding or writing which the Trustee may require from

the Corpt)r'ation, the Trustee shall be entitled to accept and act upon the same,
provided the said documents bear the signature of any officer or director of the
Corporation;

(c) the Trustee shall be accountable only for reasonable diligence in respect of the
trusts hereby conferred upon it and shall not be accountable for any act or
default of any agent or other person engaged by the Trustee for the performance
of any duty or duties hereunder (except employees of the Trustee), provided the

Trustee shall have selected such agent or person with reasonable care;

(d) subject to any resolution of the Holders (or the Senior Holders where specified
in this Deed), the Trustee shall as regards all the trusts, powers, authorities and

discretion vested in it have absolute and uncontrolled discretion as to the
exercise thereof whether in relation to the marmer. or as to the mode and time for
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the exercise thereof and in the absence of fraud, neg! igence or wi]ful
misconduct, it shall in no way be responsible f&ir any loss, costs, damages or
inconvenience that may result from the exercise or non-exercise thereof;

8.2

(e) the Trustee shall not be bound to take any steps to enforce any of the covenants
on the part of the Corporation contained in the Debentures, except insofar as it

may be required to do so by the Senior Holders (or the Subordinated Holders
pursuant to Section 5.l(b)) in writing upon being furnished with an indemnity
reasonably satisfactory to the Trustee;

(f) the obligation,.of, the,'.Jr&istee to commence or continue any act, action or
proceedings fcjr, the purpo'se of realizing the collateral or for the enforcement of
any,copen'a&nt 'of obligation':under or arising out of these presents or the
Debentu&e'sesliall,,at the option of the Trustee, be conditional upon the Holders

.':" furnIshln'g, when '.i&equ'e'sted 'in writing by the Trustee, sufficient funds to
,...':': ';;, corn'&uence or'c'jntiriue such action or proceedings and an indemnity satisfactory

'''; "t'o the Trustee'to:protect.an'd'h'o'ld harmless'the Trustee against costs, charges and
expenses'an'd liabili&les;to 'lie incurred,,ther&,by and any loss and damage it may

; 'sustalrizby reason.;th'ere'o'f;

., ('g)": 'he Tru'steq'nfay, but,.~hall not obliged to,"entcr onto the mortgaged property to
take sue)i actions;as tlie Tr'ustee may.in jt's'.sole discretion deem necessary or

/z
aifvl;iable; to elva,,ujj; remediate, e'neap's'ulate, remove, resolve, or minimize the

' 'impaci, cf ..os'otherwIse."d~eal with, any contaminants or breaches of
Enviroiiinental L&aws&;w}jicli could in. the.,opinion of the Trustee jeopardize the
s'ecurity'interest,lit';the inortgaged pr&'ipeity ci'eated by'this Deed;

;(h).';, "
the frusta&! jh'all have'no'rgsjr&nsibilitv to ';;upervise or have control over the
.coiiduc't'.oj'the Corporationdenvir'once'ritai practices, nor shall any action or

,,';.:.';;inac'tlon by the 'Tr'ustee&be construed:as.exercising care, control. or management
',, ': 'over the m&irtgaged property,;

ari'd'i)

.;.::";nothing in this Dee'd shall'be deemed:t&o''mal;e the Trustee responsible for failure
''", 'o.'obtain or.;myiritain& adequate'or";ariy insurance covera'ge for the mortgaged

propefty;Cr,to, ensure'.that's'u'ceh:.insurance's obtained and maintained by the

; &Co~eoratI&in','r for any los( ar'ising,'5;om atiy. defects in any policy or because of
; the failure of any insu'rer to payzfor'ny los's or damage insured against„and the
'rustee shall be entitled to:.request,. an'd rely absolutely upon, a certificate of an

officer of the Corpo'ration'that the..insurance carried by the Corporation from

time to time is it&'r'&itr&pliartce with&all.relevant requirements of this Deed.
V ', (

Trustee not R'eq'uired tb Give Security

The Trustee shall not be required to give any bond or security in respect of the execution
of the trusts and powers of this Deed or otherwise in respect of this Deed.

8.3 Protection of Trustee

By way of supplement to the provisions of any law for the time being relating to trustees,
it is expressly declared and agreed as follows:

(a) the Trustee shall not be liable for or by reason of any failure or defect of title to,
or encumbrance upon, the mortgaged property,

(b) the Trustee shall not be liable for or by reason of any statements of fact or
recitals in this Deed, or in the Debentures (except in the Certificate of the
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Trustee thereon) or in any document ancillary or supplemental hereto or thereto,

or required to verify the same, but all such statements or recitals are and shall be

deemed to be made by the Corporation;

(c) nothing herein or in the Debentures shall impose any obligation on the Trustee

or any Holders to see to or to require evidence of the registration or filing or

renewal of this Deed, any of the Debentures or imy other instrument ancillary or

supplemental hereto or thereto or any other deed or writing by way of mortgage

or charge upon the mortgaged property or any part thereof or to procure any

further, other or additioria] instrument of further assurance or to do any other act

for the continuance ot'tile'e'ciirity hereof or encumbrance or for giving notice of
the existenc'e'of sucii,security or for extending or supplementing the same;

(d) the.'Truste'e'shall.not'bc boui1d to give notice to any person or persons of the

executior'i hereof;o'r, the',secur'ity constituted hereby or in any way to interfere

...:::'; '';; yp('th'the condui,'t'of the business of the Corporation, unless and until (he secui ity

:,';.-'' ', "'hereby c'o'ns'tituted sha/I.have,'become enforceable and the Trustee shall have

becojpi'boiind to,enforce the same;

(e) ''.the Trustc,'.e.',.shaH 'not incur;"'airy liabjl'ity or responsibility whatever in

conseq'ilenc'e"of perii1'itting,'or-'uffering'he Corporation, its successors or

'assigns';.to retain,orbe.i'n pos'session of any,'part of its mortgaged property and to

,u'se'and elijoy.th''.sajiie unless herein or'in the Debentures expressly otherwise',,'.', "provided;:.",nur'~shall the .Tr'u'stee be'r become responsible or liable for any

destructiou, deterrioration„1'os:, injug..or damage which may be done or occur to

& the mortgaged,prr)p~i'ty b'y the Cat'poratlon', its agei1t&',.or servants, or by any
'''.:" ';;other person.o','4ie,ln any way'irespo't1sibfe for the consequences of any breach on

, ';; "
the peart; of',the'orp'oratiopi 'qf; or„to, inquire as to the performance by the

.C(corporation'f, any of the covenantsr herein or in the Debentures contained or of
'any'acts of the agents oi 'servants of the corporation;

~

'f),'nless.hathi:reise required:by,'law, the Trus'tee shall not be liable by reason of any

,.;.'::,'ehtr'y into'possession 'of,'h'e inortga je'd pl operty or any part the'reof to account as

mortgagee~in pass'ass'i'on or for''a'anything except actual.re'ceipts or be liable for

any.,loss o',irelilization.Iir'foi':ahy&default:or:omission for which a mortgagee in

'possesjioji 'inight be:liable:save juch as',may be caused by its own fraud,

(g)

, negligence or wilful misconduct','',

the Trustee on its owri: beli~lf or in, any jollier capacity, may buy, lend upon and

deal in shares iri the,c'apital'stock of.tlute t,'orporation and generally may contract

and enter inta finyncjaq transactions'ith the Corporation without being liable to

account 'fo': any, profit made thereby;

none of the provisions contained in this Deed shall require the Trustee to expend

or risk its own funds or otherwise incur financial liability in the performance of

any of its duties or in the exercise of any of its rights or powers unless

indemnified in accordance with this Deed;

the Trustee may, before commencing or at any time during the continuance of
any such act, action or proceeding, require the Holders at whose instance it is

acting to deposit with the Trustee the Debentures held by them, for which

Debentures the Trustee shall issue receipts;

the Trustee shall not be responsible or liable in any manner whatsoever for the

sufficiency, correctness, genuineness or validity of any security deposited with

it, including any stock transfer power of attorney, and
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(k) in the exercise of its rights, duties and obligations hereunder the Trustee may, if
acting in good faith, rely, as to the truth of the statements and accuracy of the
opinions expressed therein, upon statutory declarations, opinions, reports or
certificates furnished pursuant to any covenant, condition or requirement of this
Deed or required by the Trustee to be furnished to it in the exercise of its rights
and duties hereunder, provided that the Trustee examines such statutory
declarations, opinions, reports or certificates and determines, acting in good
faith, that they comply with any applicablc requirements of this Deed.

c~k

Trustee's Obligation to;Act; .",.i';.'::.''

Unless and until;the'Tru'stee is,required to,do so under the terms of this Deed, the Trustee
shall not be bound to,give 'any notice 'or', to,take any act, action or proceeding by virtue of the
powers confemed'on'lt by:tl'iis Deed;-"igor shall the Trustee be requii ed to take notice of an event of
default utfder'.this Peed, other,tiian,'In. payment of any monies required by any provisions hereof to
be paid:to'lt. 'Uitiess and until'rigtified in~wr'iting.,of such e'i&ents of default or such default and in

the;absence of any.,s((ch'.ji'otI'ce, the,.I'ru~stee..'noway assume that ilie Corporation is not in default
lier'eJJnder and'thht no'def'ault has been'made with.-respect to the payment of principal or interest
u'iider the;Dqbqnture's or.,In'(hi,',ob'seivance of petfo'rmknce or:any of the covenants, agreements or
conditions'contained herein:.",'

TI)e','right';.jind obligation"of,the Trustee 'to,.corrimence or continue an act, action or
proceeding fcIr.the'purpo,;q of, erifOr'cing ar)y rights, of the Trustee oi the Holders hereunder shall be
condition'al on (i) the Trustee ieceiying.a resolution from. the Senior Holders (or the Subordinated
Holders"(or an 4'g'ent,,on'their,behalf),"pl&rsuant ta,:-Sectio'n'5;I(b) exercised in accordance with

Section 5;:1(d))'and'(iI) complijrice.w'ith Sectioti',8.l (I);"
'8',

",'",,',,ResignatjoIi'of 'Fr us'tee ',.

''"''The,'Triistee may r'esj'pr& jts 'trust ar1d. be'discharged from all further:dutie'',and liabilities
hereunder'.by giving;t'o'tjie~'Corporation''n'ot le'ss than 30 days'otice in.wrltI'ng: oi such shorter
notice as the-C'orpora?jon ni iy accept'as'sufficient, TIie &en(or Ho!ders shaH ji'av'e the power at any
time to remoVjthe'Trustee,an),to appo'int a new'', Triistee. In fhe eveiit of, the Trustee resigning or
being removed:as,afqresaid,or'.'beirig.'dissolve'd,':becomin'g.bankrupt, going into liquidation or
otherwise becomin'g,inc'ap'able'of actii&'g.'her@un'de, the, Corptiration shall forthwith appoint a new
Trustee unless a'n'ew Trustee has aire'ady bepn,'appoiitted by the Senior Holders; failing such

appointment by tjie,Corporation, the retiring, Trqstee;(at the Corporation's expense) or any Senior
Holder may apply to a Judge of the C&)ui&,Of'Queen*s.gene)'ot: Manitoba, on such notice as such

Judge may direct, for the appoitittne'nt. of a ne'w Tru'stee btit any new Trustee so appointed by the
Corporation or by the Court: sii'a1! be.ju'bject to remo'yal as aforesaid by the Senior Holders. Any
new Trustee appointed'ulidevr the'e provisions shall be a corporation authorized to carry on the
business of a trust compa'ny iI1 the Province of Manitoba.

8.6 Powers of New Trustee

Any new Trustee appointed hereunder shall execute an instrument accepting such

appointment hereunder and deliver one counterpart or notarial copy thereof to the Corporation and

one counterpart or notarial copy thereof to the Trustee last in office and the Holders shown on the
Trustee's register, and thereupon such new Trustee without further act, deed or conveyance shall

become vested with all estates, properties, rights, powers and trusts of its predecessor in the trusts

hereunder, with like effect as if originally named as Trustee herein; but nevertheless, upon the
written request of the successor Trustee or of the Corporation, the Trustee ceasing to act shall

execute and deliver an instrument or instruments assigning and transferring to such successor
Trustee, upon the trusts herein expressed, all the said property and assets and all rights, powers
and trusts of the Trustee so ceasing to act, and shall duly assign, transfer and deliver all property
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and money held by such Trustee to the successor Trustee so appointed in its place. Should any
deed, conveyance or instrument in writing fiom the Corporation be required by any new Trustee
for more fully and certainly vesting in and confirming to it such estates, properties, rights, powers
and trusts, then any and all such deeds, conveyances and instruments in writing shall, on request of
said new Trustee, be made, executed, acknowledged and delivered by the Corporation. At the
request of the Corporation or the new Trustee, the retiring Trustee, upon payment of the amounts,
if any, due to it pursuant to Section 3.9, shall duly assign, transfer and deliver to the new Trustee
all property and money held and all records kept by the retiring Trustee hereunder or in connection
herewith.

8.7 Corporate Re-organizatfon ot".Tr'testee

Any company:,'it)to,';,whlr~h "the Trustee may be merged or with which it may be
consolidated or am'algam'at'ed or, any'','coixpariy resulting from any merger, consolidation or
amalgamation t&i vvhicJI,the Trustee;shall b'e a'party, shall be the successor Trustee under this Deed
without the 'exe'Cutij&n'of any instr'ur'nept or any„further act,

'Evidence

Thi,'.',orpioiatipn shall,fu'rnish to the Tru'std'e,'eviden'c'e of compliance with the conditions
provided for'in 'this Trus't''Deca'.relating;to any'jction or, step''equired or permitted to be taken by

,-;..:the 'C,,'or'por'ation,'0'r, the Trustee under th'is Trust Deed'or as a result of any obligation imposed
uridei this";T;.";ilst, Pee'd, inc]udiiig',;.without limitatioi);;tIfe issue, certification and delivery of

'';':.Debentures'heryu'nder,&lie satisfaction and,discha'rge of'this,Trust Deed and the taking of any other
action to''be''taken by theiTrustee at;:the re'q'uest of'.,or on the application of the Corporation,
forthwith if and Alien;,

::.,'.", (i)'";; 'ue).ev&de(1~9''is required by'art)i. other. Sectiori of this Trust Deed to be furnished

.to,the Trustee in',afcordancb"with the tertns,'qf this Section; or

""'(ii)'; 'h'e Trustee,in';the exercisciof its'rights.ynd duties under this'-Tnist Deed, gives
the;Cqr'poration written roti'ce requiripp it to furnish such ev'idence'in relation to

,.: ','aby'partii".'ular aetio'n ot~,bbligation s'petrified in such no'tice.."'

Such'evidence shall consist'.9f:.

;c,''A):,',,a'l:ertificate of an officer of the Corporation stating that any such condition has
'4,en complied with in acco'rdance'''with the teims of this Trust Deed;

:I

(B) in the case of any'sttch r'pridition Iib1riplia'nce with which is, by the terms of this

Trust Deed,:;madq subject to reviev 'by legal counsel, an opinion of counsel to
the Ti'u„'tei, that: such condition has been complied with in accordance with the
terms 'of tliis Trust Deed; and

(C) in the case of any such condition compliance with which is, by the terms of this

Trust Deed, made subject to review or examination by an auditor or accountant,
an opinion or report of the auditors of the Corporation or any accountant
licenced under the applicable laws of the Province of Manitoba based on the
examinations or enquiries required to be made under the terms of this Trust

Deed, in each case approved by the Trustee, that such condition has been
complied with in accordance with the terms of this Trust Deed.

Whenever such evidence relates to a rnatter other than the issue, certification and delivery

of Debentures, the satisfaction and discharge of this Trust Deed or the taking of any other action to
be taken by the Trustee at the request or on the application of the Corporation, and except as
otherwise specifically provided herein, such evidence may consist of a report or opinion of any
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solicitor, auditor, accountant, engineer or appraiser or any other person whose qualifications give
authority to a statement made by him, provided that if such report or opinion is furnished by a
director, officer or employee of the Corporation it shall be in the iorm of a certificate satisfactory
to the Trustee (acting reasonably). Such evidence shall be, so far as appropriate, in accordance
with the immediately preceding paragraph of this section.

Each statutory declaration, certificate, opinion or report furnished to the Trustee as
evidence of compliance with a condition provided for in this Trust Deed shall include a statement
by the person giving the evidence:

(a) declaring that he;;has r'ea'd,a'kaid understands the provisions of this Trust Deed
relating to,th',"con'dit«jn iri question;

I

'b)desCrjbing'the nature and 'scop'e of the examination or investigation upon which.::he'based 'the statlito'rry de'cia'ration, certificate, statement or opinion; and

',,'(c) ';;'-'rdeclaring'.that'he has made'rsuch examinatIon or investigation as he believes is
necks'sa'j! to"enable him,".o,rr'~ake the statemepts or give the opinions contained

'.,or'exlr'essed herein,
'",'J, '

;.Upon the demand''of the'Trustee, the 1::.,o'r'p'oratjon shaH furnish the Trustee with evidence
...:..;in's'uch'orm as the, Trustee may reasonably require as to comp!iance with any condition contained

ir& thi's'rust Deed r'ela'ting to,any,''action required or permitte'd to be taken by the Corporation or as

..:to any otl~er'age'r're fett ed'to'emi'n,

8,9 'Action.Bg Trust'ee to.Pro'tact:.I1) terests
r

'. '".„.,The'Tr'tistee sgall h'ave pbwer; to:inst'i) i tj'an'4 to maintain 'sucli actions and proceedings as
'it'may,'c'o'ri'sider nece'ssary~or'expedient to pres'er've, pr'otect 'or enforce its interests and the interests
df'the Holders... ',:.

c'.

8.10 Q,utie's of Tr.usta'e'i',",~"

The'j.'u'stei; in exercisIng its'powers and'djscharging'its duties hereunder, shall:

(i):'act lion'est/y"and in gOod:,faith with 8,;view tie'the best inter ests of the Holders;

(ii) 'exercise the care, diligence,'yria.,skilj of a reasonably prudent trustee; and

(ii) act reasonably wh'ereyer.stich standard is';stipulated herein and otherwise shall

act as requ'irked by&law.".

RESOLUTIONS',OP HOLDERS

9.1 Powers of the Holders

The powers of the Holders shall be exercisable by the Senior Holders only, except (i) as

expressly provided in Sections 3.2, 3,10(a), 5.1(b) and 5.](d) of this Deed, and (ii) as to matters

set forth in paragraphs (c), (d), (e) and (g) below which shall be also exercisable by Subordinated
Holders as described in those paragraphs, and include but are not limited to the following powers
exercisable from time to time by resolution of the Senior Holders:

(a) the power to require the Trustee to refrain from enforcing any covenant on the

part of the Corporation herein or to refrain from exercising any of the powers set
forth herein and conferred on the Trustee or to direct the Trustee to waive any

default or defaults on the part of the Corporation on such terms as may be
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deemed advisable or to cancel any declaration or waiver previously made by the

Trustee under this Deed;

(b) power to remove a Trustee from office and to appoint a new Trustee;

(c) power to assent to any judgment, compromise or arrangement by the

Corporation wi!h any creditor, creditors or class or classes of creditors or with

the holder(s) of any shares or securities of the Corporation, which shall also

require the approval of!he Holders of each series ol'ubordinated Debentures in

respect of any judgrqent;compromise or arrangement affecting their respective

Debentures;

(d) power',to„assent.'to 'any motliflcation of or change in or addition to or deletion

from',th'e;iights of.,the'/Col'cled or'he provisions contained in this Deed or any

;;:: ibstitiment ancil]ar'y or',suplt\ementary hereto or thereto or any agreement',', foriniiig part: of~,.the mortgaged property which shall be agreed by the
: ', '-'Corporation,'an'd to authorlzI.', the Trustee t'o concur in and execute any indenture

suppljyzi'e'ntal to this..Deed&'or any agreeritent supplemental to any instrument
'

'crmbo'dging any, stlch m'odificatiop,:ih'an'ge, addition, deletion or to concur in and

";exe'cute any,dee'de.'d'ocuments,',o'rWtitiiigs.authorized by such resolution, which

'hall a1'so':,require the';aliprov'al''o'f the Holders of each series of Subordinated

.'Oebentuies in resp"ct::ot~,any such modification, change, addition, deletion

::;.'affqdting their;rfspeC)ive Debentur'es,;,.;.'.',

(e).& i power'to appr'ove. the release'of the;Corpora'iion and of the whole or any part of
':the mortgaged piopctty',: from the.se'~:urity constitutei$ 'h'ereby, which shall also

";",;',';requ'ire the;ejprova}'of the Hqlde'rs,of each series of Subor'dinated Debentures;

'"i~ '"„"(f')'opover tel authorize thi Trust'ee to'execute and deliver such form of priority
'' '."',.;:,',.;,agreement as ana'y', reasoriably be re''quested by the Corporation to evidence the

'';priority of:.liny permitted;lier1s''which are permitted by. the.'.terms of any

agreeme'nts-entered into,'.witli all of &he Holders io rank piior'o'he security

,;.:...'coinitituted hereby.,'an'd,': "

(f) p'ower,.trt 1",sue.';adiliti'orial:BetIentu'res'purstlan't to Section 1.1, which shall also

requfi e th'e'happ'ioval of the.Holders'of each serie, oi Subordinated Debentures, which

cor'isent, in the case of the 'Subordinated Holders,'hall not be unreasonably withheld,

The powers of the Holders ''&hall: be deei11ed,'toibe several and cumulative and not

dependent on each other and. the'exi*„'reise''of any,';orie''Or&more of such powers, or in any

combination of such power.'; fr'om time'o time, shall''not be deemed to exhaust the rights of the

Holders to exercise sued'pun'i,.r oi",powers, or combination of powers thereafter from time to time.

9.2 Resolutions of the Holders

The powers specified in Section 9.1 of this Deed and every other power conferred upon

the Senior Holders or Subordinated Holders, as the case may be, by any provisions of this Deed or

the Debentures or any agreement ancillary or supplemental hereto or thereto shall be exercised by

resolution passed in the following manner;

(a) !he substance of any resolution may be embodied in an instrument in writing and

such resolution shall be deemed to have been passed when such instrument has

been executed by the Senior Holders or Subordinated Holders, as the case may

be, holding an aggregate of more than 66 2/3% of the principal amount of all of

the outstanding Debentures in the relevant series;

11304678.4
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(b) any such instrument, and any requisition or other instrument to be executed by
any Holders under any provisions of this Deed, may be executed in counterparts
and any of the Holders may execute the same in person or by agent or attorney

duly authorized in writing;

(c) at the request of the Trustee, the date and execution by any of the Holders or

agent or attorney of any such instrument and the execution by any of the Holders

of any power of attorney shall be proved by the certificate of any notary public
that the person signing the same has acknowledged to him the execution thereof,

by affidavit or statutory',declaration of a witness to such execution, or by the

signature of tbe",Hold I; as."witnessed by any officer of any bank or trust

company; such,pro'of,shall be conclusive in favour of the Trustee with regard to

any action''takeii or'suffered by the Trustee under such instrument, No such
in~'ti'um'etit'sliall,,be '"e'ffecti'v'e 'until delivery thereof to the Trustee; and

.(d)'''.,';., the 7'rustce shall;;give notice to all Holders of each resolution of the Senior
':,;"Holders. or'ubordinate). Ho]deis passed as aforesaid.

9;3 . "Effec'i;of::Resolti'tions pf'IIoldei's "

'.,;Any.''resolution'ia'ssed'a'sr provided in Scdtion 9,2 sl1all be binding upon the Holders and

,.;...,ea'eh'of thein, and:the Trustee (subicct to:tli'e p'rovisions'or,its indemnity, if any, set forth in this

Deed)'hall be',boun'd t'o give,effej'.t ther'eto accordingly,,

10. '.;A'BBITIONAI';SECURITY,...'.

10.1 To;moreieffectively,se'c'ur'e.the due payrneht,i'n;lawful money of Canada of the obligations

secure'd and.'ail 'other MIiotinti Owing, under'-ol.'itI'co'nnection:v, iili this Deed and the Debentures,

[lie.Cor'(oi'ation shall j'ssu~.for'the.benefit:of th'e''HoldeI s and as additional security such pledges of
shares,"deedsxif hypothec and other 'security documents, as.may be agreed to by tile.Corporation, in

a form-'ai1d substanc'e requireCI by,the'Holders.and 'the Trustee. Such additional.security documents

shall be in,'favour of tjie;Triste'e, who sliall,ho'}d the same'for and on behalf of-theHolders from

time to!ime,.;The'p'rovrisioIis of this 'pe'ed;;,iriciuding.w'ithout,limitation, Sections 3.9, 7, 8 and 9,
shall apply with'res'pect to such.a/dition'al security

d'o'cun1ents.'1.

NOTICE

11.1 Any notices'o be given under this Deed shall b'e given io the parties at the addresses set

out below, or to the Holders at the adChesset,'spc',cified,jn, Ihe Trustee's records. Notice shall be

deemed to have been effectually giveq wheri 'such nO&ice i',';de]ivcred personally to the addressee

by hand or by fax with receIpt't,'on(irmerd or on the third business day after such notice is mailed

by prepaid registered mail,':to'he 'addressee. Subject to the right oi'ach party to change its address

by notice to the other pail'je's',horn time to time, the addresses of thc parties are as follows:

Arctic Glacier Inc,
625 Henry Avenue

Winnipeg, Manitoba R3A OVI

Attention:
Fax No„

Chief Executive Officer
(204) 783-9857

Computershare Trust Company of Canada

100 University Avenue
9th Floor, North Tower
Toronto, Ontario M53 2YI
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14451-2246



27

Attention:
Fax no.:

Manager, Corporate Trust Department
416-981-9777

12, DATE OF DEED

12,1 This Deed may be referred to as bearing the formal date of October 18, 2010,
notwithstanding the actual date of its execution.

13, EFFECT OF HEADINGS

13,1 The headings and inarginaI;not'es.''of the Sections in this Deed are inserted for
convenience of reference only'arId sliall not affect the interpretation of this Deed.

GOVERNI'rjG I'.iA W;

14.1,Th',Deed~ sliall be g'overin~d by and construed in accordance with the laws of the
Province-,o'f Sasl&'atchewan"a'nd t'hc'Federa) law's of Canada applicable therein.

15;;. 'MISCELLANEOUS „'.,",'.;,';"
15.1&,'.„'No'1an'd which'tsicljarged or mprtjage'd,un'der this Deed is farm land within the definition

.....,;,of'subseition 1(I.):of the fi'aivn Land's:Qq&i~ei':hi'p Act (Manitoba).

':::-'I5.2(a) & Tjfe,CIirporatibyih'e'r'eby.1t~grees that,i /ie',Lan'd Coiitrar;rs 1'Ai.iions) Act of the Province of
Saskatch'e'wan shall have;no 'appliqatIpn:,to 'tWny action„as,'In Tie land Coirri-acts (Actions) Acr
defined;.'with respect &o th'e within:I)ec'dor with respc'ct, to'; Any'nortgag'e",,charge or other security
given by, th'e 't",'orporation pursuant'to'his Deed'or'1o'any inder tire;,';in'strument or agreement
entere'd into';iby'he 0&nip'ora'tioi'i at:;:any '.ti)'ne,".he'reafter„.:.s'uppiemental or ancillary to or in

iifipiementation of this Dked and aII.of th'e benefits of the. said,Act iii'e hereby waived.

')
15,2(b'1',To'fhe".i:xfent perir'titted 1~y'aw, th" Co'iporation expressly waives.it's tights under the
Alberta liiSPrance Acr,-arid1lje I'ire Prevdritt'oi1 (Menopolis)''!7fcr, 1774 ((jEO III;-Qh 78).

15.3 The l.''iiiif'ririon of Cia! Rig6ts Act of'ihe';,PfovInce of Saskatchewan shall have no

application to ':

i

(a):th'is Deed;

(b) any mortgage, charge or other 'secui i',foiitlie,paynient of money made, given or
created by this Dei.*'d,:,

(c) any a'&'rjernent'or instrument renewing or extending or collateral to this Deed or
renewing':oi extending or collateral to any mortgage, charge or other security
referred'to or mentioned in subparagraph (b) of this Section; or

(d) the rights, powers or remedies of the Trustee under this Deed or any mortgage,
charge, other security, agreement or instrument r.eferred to or mentioned in

subparagraph (b) or (c) of this Section.

15.4 For purposes of Section 198.1 of the Land Title Act (13ritish Columbia), the floating
charge created by Section 2,1 on any present or future real or immovable property or interest

therein (for purposes of this Section 15.4 collectively referred tn as the "Real Property" ) will

become a fixed charge on such Real Property upon the earlier of (a) a demand for payment being
made pursuant to Section 5.1 and the Trustee upon being so directed by resolution of the Senior
Holders or Subordinated Holders (if they act under Section 5.1(b)) giving written notice to the

Corporation that such floating charge has become a fixed charge on such Real Property, and (b)

11304676.4
14451-2246





TRUST DEED dated as of I 7 August! 999,

BETWEEN;

MARTIN DORFMAN HOLDINGS LTD.,
a corporation incorporated under thc laws of Alberta

(the "Corporation" )

- and-

MONTREAL TRUST COMPANY,
a trust company incorporated under the laws of Canada

(the "Toistee")

A. The Corporation wishes to raise money for its corporate purposes and/or secure certain of
its obligations, and with a view to doing so wishes to create and issue Debentures in the manner

provided in this Trust Deed.

B. All necessary resolutions of the directors of the Corporation have been duly enacted, passed

and/or confirmed and other proceedings taken and conditions complied with to make the creation

and issue of the Debentures proposed to be issued'hereunder and this Trust Deed and'the execution

thereof legal, valid and binding on the Corporation in accordance with the iaws relating to the
Corporation.

THEREFORE) THE PARTIES HAVE AGREED AS FOLLOWS:

l. FORM AND ISSUE OF DEBENTURES

1, I Limitation of Issue

The Debentures to be issued under and secured by this Deed are limited to an aggregate

principal amount of five hundred million Canadian dollars (Cdn,$ 500,000,000) and may be issued

in one or more series. The Debentures. shall be designated as "Series A Debentures", "Series 8
Debentures", and so on if two or more series are issued, but the designation of different series of
Debentures need not be consecutive so that, I'r example, Series C Debentures may be issued without

Series B Debentures having been issued, Except with respect to the letter A, series of Debentures

may also be designated with two or.more letters, such as "Series BBDebentures" and "Series CCC
Debentures". In addition, further Debentures in any series may be issued froin time to time despite
the issuance of Debentures in a subsequent series. Debentures of all series shall be designated
collectively as "Debentures" and shall be subject to the terms and condifions of this Deed. No
Debenture may be issued without the prior written consent of the Holders (as defined below), which

consent, in the case of the Subordinated Holders, shall not be unreasonably withheld, For greater

certainty, the limit of the aggregate principal amount ofDebentures which may be issued hereunder

shall not be reduced by the principal amount ofDebentures which have been returned to the Trustee
for cancellation or discharge in accordance with the terms hereof.

1.2 Forms, Terms and Place of Payment

Each Debenture shall be fully registered and substantially in the form set out in Schedule A
to this Deed, shall be payable on demand in lawful money of Canada at the address of the holder or
holders specified in the Debenture (the "Holders", which shall mean one or more persons holding
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one or more Debentures) and the Debentures shall bear interest from the date of each respective
debenture at the rate of twenty;five per cent (25%)per annum, or at such other rate as may be agreed

upon by the Corporation and the Holders I'rom time to time, payable on demand„both before snd

atter maturity and default, with interest on overdue interest at the same rate, Each Debenture may,
but need not, be under the seal of the Corporation, shall be signed by any officer or director of the

Corporation and shaH be certified by the Trustee and delivered by the Trustee to or to the order of
the Corporation upon receipt by the Trustee of an order in writing signed by any officer or director
of the Corporation, No Debenture shall be issued, or, if issued, shall'be obligatory or entitle the
Holder to the benefit hereof, until it has been certified by or on behalf of the Trustee substantially

in the form of the certificate set but in Schedule "A" to this Deed, or in some other form approved

by the Trustee, and such certification by the Trustee upon any Debenture shall be conclusive
evidence as against the Corporation that the Debenture so certified has been duly issued hereunder

and is a valid obligation of the Corporation and that the Holder is entitled to the benefit hereof. The
certificate of the Trustee shall not be construed as a representation or warranty of the Trustee as to
the validity or security of the Trust Deed or the Debentures, Nothing in this Deed or the Debentures

shall make the Trustee responsible or liable for the Corporation's obligations to pay the principal of
or interest on the Debentures,

1.3 Pledge of Debentures

Each Debenture shall be pledged, hypothecated, issued or charged by the Corporation as
security for payment by the Corporation of certain or all debts and liabilities, including debts and

liabilities in any currency, present or fiiture'direct or indirect, absolute or contingent, matured or not,

for a current or ruiuung account or not, at any time owing by the Corporation to the Holder thereof
or remaining unpaid by the Corpomtion to the Holder thereof, whether arising &om dealings between

the Holder thereof and the Corporation or from any other dealings or proceedings by which the

Holder thereof may be or become in any manner whatever a creditor of the Corporation, and

wherever incurred, and whether incurred by the Corporation alone or with another or others, snd

whether as principal or surety, including expenses and all interest, commissions, legal and other

costs, charges and expenses (the "obligations secured", it being understood «nd agreed that the term

"obligations secured" as used in this Deed shall mean, as the context may,require, such obligations

of the Corporation owing to a particular Holder or Holders hereunder or the aggregate of such

obligations of the Corpomtion owing to all the Holders hereunder fiom time to time). To the extent

of any inconsistency between the terms and conditions of a Debenture and the terms and conditions

of any of the obligations secured, the terms and conditions of the latter shall prevail.

1.4 Terms of Issue

The Debentures may be issued to such persons, in such amounts not exceeding the maximum

amount set forth in Section 1.1 less the principal amount of Debentures outstanding (which, for
greater certainty, shall not include any Debentures previously delivered to the Trustee for
cancellation or discharge), for such consideration and on such terms as the directors of the
Corporadon may determine. Each series of Debentures issued under this Deed shall rank in respect
of their entitlement to payment and all voting and other rights relating to the Debentures in priority
according to the alphabetical order of their respective series, Accordingly, all Series A Debentures,
whenever issued or certified, shall have priority over Series B Debentures, which shall in turn have

priority over Series C Debentures and so on, Series ofDebentures designated with different numbers
of the same letter shall rank in priority according to the number of letters in the designation so that,
for example, Series BBBDebentures shall have priority over Series BB Debentures. Debentures
within a series shaH rank pari passu without discrimination, preference or priority of one Debenture
of such series over another and the Holders of Debentures ofsuch series shall be secured equally and
rateably according to the principal amount and interest trom time to time owing with respect to each
Debenture of such series (having regard to the obfigations secured by such Debenture, rather than

the face amount of such Debenture pledged in accordance with Section 1,3 above) regardless of their
respective dates of issue or

certification

oeach Debenture ofsuch series, The Holders of the series
of Debentures having the highest ranking for the time being are referred to in this Trust Deed as the
"Senior Holders",
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The priorities contained herein in connection with the obligations secured shall apply in al!
events and circumstances regardless of;

(a) the date that any loan, advance, or other accommodation is made to the Corporation or any

debt, liability or obligation is incurred by the Corporation; or

(b) the date of any default by the Corporation; or

(c) any priority granted by any principle of law or any statute; or

(d) any other factor of legal relevance other than this Trust Deed.

No power that is exercised by the Holders, or any of them, shall detract &om the rights of the

other Holders under the terms of the respective obligations secured in the case of'Debentures that

have been pledged in accordance with Section 1.3.

I.S Registration and Transfer

The Corporation shall cause to be kept by the Trustee at its once in the City of Toronto, in

the Province of Ontario a register in which shall be entered the names and addresses of the'Holders

and principal amount of each Debenture. No transfer of a Debenture shall be valid unless made on
such register by the registered holder or its successors or assigns or its or their attorney duly

appointed by an instrument in wnting', in form and execution satisfactory to the Trustee, and upon

compliance with such reasonable requirements as the Trustee may prescribe, 'The ownership of the

Debentures shall be proved by such register. The registered Holders shall be considered to be the

owners thereof for all purposes of this Deed and shall be entitled to the principal monies and interest

evidenced by the Debentures without regard to any set-oif, counterclaim, equities or compensation

between the Corporation and the Holders'ransferors or any previous holders thereof.

).6 Cancellation, Retirement Etc. of Debentures

Any Holder may deliver to the Trustee from time to time one or more of the Debentures

issued pursuant to this Deed and held by it for cancellation or retirement (subject to the principal

amount outstanding thereon and any interest, charges and expenses related thereto having been

repaid in full to the Ho1der) or replacement, consolidation or subdivision, or to evidence a reduction

of the principal amount outstanding from time to time. Subject to the limitation set forth in Section
1.1,upon receipt of such Debentures and a resolution of the Holder delivering such Debentures

evidencing its intentions with respect to such cancellation, retirement, replacement, reduction,
subdivision or consolidation, the Trustee shall forthwith notify the Corporation and the Corporation

upon receipt of such Debentures shall forthwith issue in accordance with the terms and conditions
of this Deed such additional, replacement, subdivided or consolidated Debentures as may be
requested by the Holders in the aforesaid resolution, or the Trustee may endorse any Debenture with

a notation of the reduction of the amount thereof, Upon issuance of such additional, replacement,
subdivided or consolidated Debentures, or endorsement of reduction of any existing Debenture, as
appropriate, the Corporation shall cause to be made such entries in the register provided for in
Section 1.5and the Trustee shall certify such Debentures, subject to receipt of such documentation
as the Trustee may require, acting reasonably,

1,7 Replacement of Debentures

In case any of,the Debentures shall be mutilated or defaced or be lost, destroyed or stolen,
the Corporation, subject to applicable law, shall issue a new Debenture pursuant to this Deed and
thereupon the Trustee shall certify and deliver such new Debenture of like date, tenor and series as
the one mutilated, defaced, lost, destroyed or stolen'in exchange therefor and upon cancellation of
such mutilated or defaced Debenture and in lieu of and in substitution for such lost, destroyed or
stolen Debenture, and the new Debenture shall be entitled to the security hereof and rank equally in
accordance with its terms with all other Debentures of,the same series issued hereunder,



The applicant for the issue of a new Debenture pursuant to this Section 1.7shall bear the cost

of the issue thereof and in case of loss, desuuction or theA shall, as a condition precedent to the issue

thereof, furnish to the Corporation and to the Trustee such evidence of ownership and of the loss,

destruction or thefi of the Debenture so lost, destroyed or stolen as shall be satisfactory to the

Corporation and the Trustee in their discretion and such applicant may also be required to furnish

an indemnity in amount and forin satisfactory to the Corporation and the Trustee in their discretion,

and shall pay the reasonable charges of the Corporation and the Trustee in connection therewith.

2. CHARGING PROVISIONS

2.1 Fixed and Floating Charges and Security Interest

In considemtion of the premises and of one dollar ($1) to the Corporation now paid by the

Trustee (receipt whereof is hereby acknowledged) and for the purpose of securing the due payment

in lawful money of Canada of the Debentutes in the principal amount of five hundred million dollars

($500,000,000)and of interest thereon fiom the formal date hereof at the rate of twenty-five per cent

(25%) per annum, calculated monthly and payable on demand, both before and afier maturity and

default, with interest on overdue interest at the same rate, and the payment of any additional amounts

from time to time due hereunder to the Trustee, including but not limited to an additional amount

equal to twenty-five per cent (25%) of the principal amount for costs of realization and other

accessories, the Corporation hereby:

(a) grants,.assigns, mortgages and'charges as and by way of a fixed and specific mortgage and

charge to and in favour of the Trustee for the benefit of the Holders, and grants to the Trustee

for the benefit of the Holders a security interest in, all of its present and aAer-acquired real

and personal property, including but not limited to:

(i) all freehold real and immovable property now or hereaAer owned or acquired by the

Corporation including but not limited to the lands and premises described in

Schedule B hereto, together with all buildings, erections and fixtures now or heieaAer

constructed or placed thereon,

(ii) all leasehold property now or hereafier leased by the Corporation including but not

limited to the leasehold'property described in Schedule C,hereto, together with all

buildings, erections and fixtures now or hereaAer constructed or placed, thereon,

(iii) all inventory, goods, furniture, equipment, machinery, vehicles, aircraft and other

tangible personal property now or hereaAer owned by or acquired by the Corporation

and all replaceinents, attachments and accessories thereto from iime to time,

(iv) all intangible 'property now or hereafter owned or acquired by the Corporation,

including, but not limited to, all contract rights, chattel paper, 'warehouse receipts,

bills of lading, documents of title, insurance policies, instruments, securities,

accounts, book debts, receivables which are not book debts, choses in action,

licenses, permits, fianchises, leases, client lists, goodwill, patents, trademarks, trade

names, copyrights, other industrial and intellectual property and the undertaking of
the Corporation; and

(b) charges as and by way of a floating charge to and in favour of the Trustee, for the benefit of
the Holders, and grants to the Trustee for the benefit of the Holders a security interest in all

of the present and aAer-acquired property, undertaking and assets of the Corporation for the

time being, both real and personal, movable and immovable of whatsoever nature and kind

now owned or hereaAer acquired (except such property and assets as are validly and

effectively subject to any fixed and specific mortgages and charges created hereby),

including its goodwill and uncalled capital.

Without the necessity of any further act of the Corporation or the Trustee, the mortgages,
charges and security interests constituted hereby shall automatically extend to and include:
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(c) any and all renewals, replacements, substitutions, accessions, proceeds, products, additions,

amendments, modifications, extensions or consolidations of or to the assets and property
heretofore described;

(d)

(e)

any and all right, title and interest of the Corporation hereafter acquired in or to any real or
personal property or asset ofany nature whatsoever; and

any and al! of the Corporation's right, title, interest, property, claims,.demands, judgments,
awards, proceeds and settlements or payments, including interest thereon, and the right to
receive the same, at law as well as in equity or otherwise, as a result of or by way of; (i)
insurance proceeds payable under all insurance policies of the Corporation or (ii) any injury

or damage to or any taking, expropriation, requisitioning, conversion (voluntary or
involuntary) or decrease in the value of any property or asset of the Corporation of any
nature whatsoever.

The Corporation's undertaking and all its property and assets, present and future, are herein

cal!ed the "mortgaged property".

2.2 Reservation of Last Day of Leasehold Terms

The charge of the mortgaged property contained in Section 2.1 shall not extend or apply to

the last day ofthe term ofany lease or any agreement therefor now held or herealler acquired by the

Corporation, but should such charge become enforceable the Corporation shall thereafter stand

possessed of such last day and shall hold it in trust to assign the same to any person acquiring such

term or the part thereof charged in the course of any enforcement of the charge or any realization of
the subject matter thereof,

2.3 Contracts, Rights or Licenees

The charge of the mortgaged property contained in Section 2.1 shall not extend or apply to

any contract, right or licence of the Corporation, if pursuant to the terms of such contract, right or
licence such contract, right or licence would automatically terminate if it was part of the mortgaged

pro perty, or would be terminable at.the option of the other party to or of the grantor thereof, but

should such charge become enforceable, the Corporation shall therealler stand possessed of such

contract, right or licence and shall hold it in trust to assign the same or dispose of the same to any

person as requested by the Trustee. In order that the full value of all such contracts, rights and

licences may be realized for the benefit of the Holders, the Corporation shall at its expense and at
the request of the Trustee from time to time, take all such action and do or cause to be done all such

things as shall, in the reasonable opinion of the Trustee (with advice of counsel as the Trustee
considers appropriate), be necessMy or proper in order that all such contracts, rights and licences
shall enure to the benefit of the Holders and, to the extent reasonably possible, become subject to
the charge constituted by this Deed.

2.4 Charge Valid Irrespective, of Advance

The security constituted hereby or intended so to be shaH be effective whether the monies
hereby secured or any part thereof shall be advanced before or after or at the same time as the
execution and delivery of'this Deed or the issue or certification of any of the Debentures.

2.5 Attachment

The Corporation acknowledges that value has been given to the Corporation by the Holders
in connection with the Corporation's execution and delivery of this Deed, The Corporation and the
Holders have not agreed to postpone the time for attachment of the security constituted hereby which
is intended to attach, as to all of the mortgaged property in which the Corporation has an interest at
the time of the execution of this Deed, at such time, and as to all of the mortgaged property i n which
the Corporation acquires an interest after the execution of this Deed, at the time the Corporation
acquires such interest.



2.6 Effect of Charges

The security created hereby will entitle the Tiustee to have and to hold the mortgaged

property and all rights hereby conferred unto the Trustee, its successors and assigns, iorever, but in

trust, nevertheless, and with the powers and authorities and subject to the terms and conditions
mentioned and set forth herein.

2.7 Possession until Default

Until the security hereby constituted becomes enforceable and the Trustee determines to
enforce the same, the Corporation is perinitted in the same manner and to the same extent and with

the same effect as if this Deed had not been executed, bu't subject to the express terms hereofand any

other agreement between the Corporation and a Holder which relates to any obligations secured, to
possess, operate, manage, use and enjoy the mortgaged property (other than any cash or investments

on deposit with the Trustee) and I'reeiy to control the conduct of its business and to collect, take,
retain and use the rents, incomes, profits and issues thereof.

2,8 Further Assurances

The Corporation hereby covenants and agrees that it will at all times do, execute,
acknowledge and deliver or cause to be done, executed, acknowledged and delivered all such further

acts, deeds, mortgages, transfers, assignments and.assurances as the Trustee or the Holders may

reasonably require for the better accomplishing and effectuating the purpose of this Deed, including

the execution and delivery of indentures supplemental hereto more particularly describing the

mortgaged property or to correct or amplify the description of the mortgaged property or to.better

assure, convey and confirm unto the Trustee any of the mortgaged property. Upon the execution of
any supplemental indenture under this Section, this Deed shall be modified in accordance therewith,

and each such supplemental indenture shall form part of this Deed for all purposes. Notwithstanding

anything herein contained, the Trustee will not be bound to take any conveyance, assignment or
transfer pursuant hereto of any properiy or assets that, in the opinion of counsel to the Trustee, is of
an onerous character, but the Corporation shall hold any such property or assets in trust for the

Trustee.

2.9 Liability ofTrustee

Neither the Trustee nor any receiver shall (i) be responsible or liable for any debts contracted

by it, for damages to persons or property, for salaries or for non-fulfilment of contracts during any

period when the Trustee or any receiver shall manage or be in possession ofthe mortgaged property;

(ii) be liable to account as mortgagee in possession or to account for anything except actual receipts
or be liable for any loss on realizatlon or for any default or omission for which a mortgagee in

possession may be liable; (iii) be bound to do, observe or perform or to see to the observance or
performance by the Corporation ofany obligations or covenants imposed upon the Corporation; or
(iv) in the case of any chattel paper, security or'instrument, be obligated to preserve rights against
any other persons. The Corporation hereby waives any provision of applicable law permitted to be
waived by it which imposes higher or greater obligations upon the Trustee or any receiver than
aforesaid,

2.10 Applicable Laws Exception

All rights, reinedies, and powers provided herein may be exercised only to the extent that the
exercise thereof does not violate any mandatory provision of applicable law and all the 'provisions

of this Deed are intended to be subject to all mandatory provisions of applicable law which may be

controlling in the premises and to be limited to the extent necessary so that they will not render this
Deed invalid, unenforceable or not entitled to be recorded, registered or filed under any mandatory
provisions of applicable law. if any mandatory provision of applicable law shall provide for
different or additional requirements than or to those specified herein as prerequisites to or incidental
io the reali zadon, sale or foreclosure of the security or any part thereof then, to that extent, such laws
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shall be deemed to have been set forth herein at length, and any conflicting provisions hereof shall

be disregarded, and the method of realization, sale or foreclosure of the security required by any such

laws shall, insofar as may be necessary, be substituted herein as the method of realization, sale or
foreclosure in lieu of that set forth above. Any provision hereof contrary to mandatory provisions

of applicable law shall be deemed to be ineffective and shall be severable from and not invalidate

any other provision of this Deed.

2. l 1 halvers of Applicable Laws

(a) To the extent not prohibited by applicable law, the Coipomtion hereby waives

its rights, if any, under all provisions of applicable law that would in any
manner, limit, restr'ict or otherwise affect the Trustee's rights and remedies

hereunder or impose any additional obligations on the Trustee. The
Corpomtion waives the right to receive any financing statement or any

verification statement issued by any registry that confirms registration of a
financing statement relating to this Deed.

(b) To the full extent that it may lawfully do so, the Corporation hereby:

(i) waives and disclaiins any benefit of, and shall not have or assert any

right under any statute or rule of law pertaining to, the marshalling of
assets or any other matter whatever, to defeat, reduce or affect the

rights of the'rustee under the terms of this Deed to a sale of the
mortgaged property or any part thereof or for the collection of all

amounts secured by tliis Deed; and

(ii) agrees that it shall not have or assert any rightor equity of redemption

or any right under any statute or otherwise to redeem the mortgaged

property or any part thereof afler the sale hereunder to any person
whether such sale is by the Trustee, any receiver or otherwise,
notwithstanding, that the Trustee may have purchased same.

3, COVENANTS

The Corporation hereby covenants and agrees with the Trustee for the benefit ofeach Holder.

3, I Principal and Interest

That it will pay or cause to be paid, when due, the principal, interest and all other amounts
secured by the Debentures.

3.2 Nct to Encumber

That it will not, without the prior written approval of the Trustee or the Holders (which may
be evidenced f'rom time to time by a resolution of the Holders or, for any particular Holder, by the

terms ofany agreement to which the Holder and the Corporation are parties that relates to the terms

of obligations secured by a pledge of the Debenture in favour of that Holder), create or permit to
exist any mortgage, hypothec, charge, lien, encumbmnce or other security interest or lease upon or
affecting the mortgaged property or any part thereof.

3.3 Comply with Environmental Law

That it will operate its business and all of the mortgaged property in compliance with all

applicable laws. intended to protect the environment ("Environmental Laws" ).
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3.4 Reporting Requirements

That it will immediately notify the Trustee after becoming aware of any release or upon the

discovery of any contaminant at, upon, under, over, within or with respect to the mortgaged property

which will give rise to a material report, inquiry or investigation relating to the requirements of any

applicable Environmental Law and will promptly forward to the Trustee copies ofall orders, notices,

permits, applications or other communications aud reports received fiom any governmental authority

in connection with any applicable Environmental Law effecting or relating to the mortgaged property

or the operations or activities of the Corporation or any of its subsidiaries.

3.5 Preserve and Protect the Mortgaged Property

That it will diligently, maintain, use and operate the mortgaged property and shall carry on
and conduct its business in a proper and efficientmanner.so as to preserve and protect the mortgaged

property and the earmngs, incomes, rents,'issues and profits thereof.

3,6 Governmental Requirements

That it will duly observe and conform to all valid requirements of any governmental

authority relative to any ofthe mortgaged property and all covenants, terms and conditions upon or
under which the mortgaged property is held,

The Corporation represents and warrants to the Trustee (such representations being also for

the benefit of each Holder):

3.7 Absence of Hazardous Materials

That to its knowledge (i) there are no Hazardous Materials located on, above or below the

surface of any land which it occupies or controls, except those being stored in compliance with

applicable laws, or contained in the soil or water constituting such land, except in compliance with

applicable laws, (ii) no release, spill, leak, emission, discharge, leaching, dumping or disposal oj
Hazardous Materials has occurred on or froin such land which, in any such case, could materially

and adversely affect its financial condition, the mortgaged property or its operations or its ability to

perform its obligations under the Deed, and (iii) no land that it occupies or controls has been used

as a landfill or waste disposal site.

3.8 Compliance with Environmental Law

That the Corporation's business and the mortgaged property are operated in substantial

compliance with applicable Environmental Laws intended to protect the enviromnent (including,
without limitation, laws respecting the disposal or,emission of Hazardous Materials), to the best of
its knowledge after reasonable inquiry there are no breaches thereof, and no enforcement actions in

respect thereof are threatened or pending which, in any such case, could materially and adversely
affect the mortgaged property or its ability to perform its obligations under this Deed,

That the Corporation shall include in any lease of any part of the mortgaged property to a
third party conditions, warranties and representations substantially in the form of the conditions,
warranties and representations

concerning

Hanudous Materials and Environmental Laws contained
in this Deed,

For the purposes of this Deed, "Hazardous Materials" means any hazardous substance or any
pollutant or contaminant, toxic or dangerous waste, substance or material, as defined in or regulated

by any applicable law, regulation or governmental authority from time to time, including, without
limitation, asbestos and polychlorinated biphenyls.

3.9 Expenses, Remuneration and Indemnity

The Corporation shall pay to the Trustee upon demand both before snd afier default the
amount of all reasonable costs, charges, borrowings, expenses and fees of the Trustee incurred in
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connection with the administration of this Deed including expenses arising in connection with
Section 8.1,the repossession, holding, repairing, processing, preparing for disposition and disposing
of any of the mortgaged property (including reasonable legal expenses on a solicitor and his own

client basis and other expenses including expenses arising in connection with Section 8.1),together
with interest from the date of demand at a rate per annum equal to the thea-current rate charged by
the Trustee from tiine to time, All amounts owing to the Trustee under or in connection with this
Deed shall be secured by the mortgages and charges created in this Deed and be payable in priority
to amounts secured by the Debentures.

Without limiting the foregoing, the Corporation covenants that it will pay to the Trustee
reasonable remuneration for its services hereunder and will pay or reimburse the Trustee upon its
request for el 1 reasonable expenses, disbursements and advances incurred or made by the Trustee in

the adininistration or execution of the trusts hereby created (including the reasonable compensation
and the disbursements of its counsel and all other advisers and assistants not regularly in'its employ),
including, without limitation, all costs incuned by the Trustee in complying with any laws applicable

to trustees as a result of its acting hereunder both before any default hereunder and thereafler until

all the duties of the Trustee under the trusts hereof shall be finally and fully performed, except any
such expense, disbursement or advance as may arise trom its negligence or wilful default. Any
amount due under this Section shall bear interest from the date of demand for payment at a rate per
annum equal to the rate referred to in the preceding paragraph, payable on demand. After default,
.all amounts so payable and the interest thereon shali be payable out of any funds coming into the

possession of the Trustee or its successors in the trusts hereunder in priority to any payment of the

principal of or interest or premium on the Debentures.

The Corporation hereby indemnifies the Trustee, its directors, ofticers, employees, and

agents, and any successors and assigns against any loss, expense, claim, liability or asserted liability

(including strict liability) incuned as a result of the administration of the trust created hereby, the

exercise by the Trustee of any rights hereunder, the performance of any remediation by the Trustee

or its agent for bodily injury, property damage, abatement, or remediation, environmental damage

or impairment or any other injury or damage or any diminution in va!ue of the mortgaged property
resulting from or relating, directly or indirectly, to; (i) the presence or release ofany contaminants,

by any means or for any reason, on the mortgaged property, whether or not release or presence of
the contaminants was under the control, care or management of the Corporation, or of a previous

owner, or ofa tenant, or (ii) any contaminant present on or released from any contiguous property
to the mortgaged property, or (iii) the breach or alleged breach of any Environmental Laws by the

Corporation, save and except that the Trustee shall only be responsible for its own negligence and

wilful misconduct,

The Corporation shall at all times indemnify the Trustee, its directors, oAicers, employees,
and agents, and any successors and assigns and save them harmless against all actions, proceedings,
liability, claims, damages, reasonable costs and expenses, including legal costs whatsoever arising
from the performance of its duties hereunder (unless arising from negligence, bad faith, or wilful
misconduct on their part) and including any action or liability brought against or incurred by any of
them in relation to or arising out of any breach by the Corporation of its obligations under this Deed
or by the failure of the Trustee or its agents to do such acts as may be necessary to register, perfect,
release or discharge the security created hereby as the same may be registered, filed or recorded in
any-public oflice.

The agreements in this Section shall survive the termination ofthis Deed and the repayment
of the obligations secured,

3.10 Reglstr attons and Deliveries

The Corporation agrees that:

(a) forthwith afler the execution of this Deed and afler the execution of each instrument

supplemental or ancillary hereto, it shall register, tile or record the same and/or, if
applicable, a financing statement or other prescribed statement in respect thereof as
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may from tiine to time be required by the Trustee, the Senior Holders or any other

Holder where such registration, filing or recording may be necessary or desirable or
of advantage in preserving or protecting the security constituted by this Deed in

favour of the Trustee, the Senior Holder or such other Holder;

(b) Aom time to time, it shall renew such registration, filing or recording as required to
maintain the security constituted hereby as valid and effective security;

(c) promptly aAer such registration, filing, recording or renewal, the Corporation shall

cause to be delivered to the Trustee certificates establishing such registration, filing,

recording or renewal and opinion of counsel satisfactory to the Trustee, acting

reasonably, evidencing that the provisions of this Section 3.10have been complied
with in respect of this Deed or such supplemental or ancillary instrument, as the case

may be;

(d) forthwith aAer the execution of this Deed and aAer the execution of each instrument

supplemental or ancillary hereto, it shall deliver to the Trustee such other documents

as may be reasonably required by the Trustee to be delivered to preserve, protect and

perfect the security constituted hereby and represented by such documents of title,
security certificates and other documents; and

(e) in the event that the security constituted hereby becomes enforceable as herein

provided and the Trustbe sliall become bound to enforce the same, the Corporation

will Aom time to time execute all such assurances and do all such things as the

Trustee may reasonably require for facilitating the realization of the mortgaged

property of the Corporation and for exercising all of the powers, authorities and

discretion conferred on the Trustee and for confirming to any purchaser of such

mortgaged property or any part thereof, whether sold by the Trustee herein or by
judicial proceedings, the title to the property so sold, and it wiS give all notices and

directions which the Trustee may consider necessary or expedient.

The Corporation shall not change its name or amalgamate with another corporation under

a different name without giving at least 10days'rior notice to the Trustee of the new name and the

date upon which such change of name or arnalgaination is to take eifect. Within 5 business days of
the change of name or amalgamation, the Corporation shall provide the Trustee w'ith a true copy of
the articles of amendment or articles of amalgamation effecting the change of name and a certih cate

confirming the correct name of the Corporation and that all appropriate registrations, filings or
recordings have been made on behalf of the Trustee to fully and effectively maintain the perfection
and priority of the security created hereby,

In the event of the amalgamationof the Corporation, this Deed, the Debentures and all other

security delivered by the Corporation in connection with this Deed shall be binding on the
amalgamated corporation and chaige its present and futute undertaking, property and assets to secure

present and future debts, liabi) ities,and obligations of the Corporation and of the amalgamated
corporation to the Trustee and the Holders, all as if the amalgamated corporation had originally
executed and delivered those documents,

3.11 Proceeds of Unauthorized Sale in Trust

The Corporation shall, in the event the mortgaged property or any part thereof is sold or
disposed of prior to the full discharge of tlus Deed by the Trustee, in any manner not authorized by
this Deed, hold all proceeds of such sale or disposition received by the Corporation as trustee for the
Trustee until the Corporation has been fully released from this Deed by the Trustee.

3,12 Removal of Mortgaged Property

Prior to the removal of any of the mortgaged pmperty from the province in which it is
situated at the date of this Deed or to leasehold property, the Corporation shall effect such Anther
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registrations and obtain such other consents and give such other security, at the sole cost and expense
of the Corporation, as may be required or desirable to protect or preserve the security hereby created,
and the Corporation shaH forthwith notify the Trustee of the intended removal and the action
proposed to be taken.

3.13 Performance of Covenants by Trustee

If the Corporation shall fail to perform any covenant on its part herein contained, the Trustee

may in its absolute discretion perform any such covenant capable of being performed by it, but the
Trustee shall be under no obligation to do so. If any such covenant requires the payment of money

or if the mortgaged property or any part thereof shall become subject to any charge ranking in

priority to the security hereof, the Trustee may h its absolute discretion make such payment and/or

pay or discharge such charge, but shall be under no obligation to do so. All sums so paid by the

Trustee shaH be payable by the Corporation on demand together with interest &om the date of
demand at the rate referred to in Section 3,9 and shall constitute a charge upon the mortgaged

property. No such performance or payment shaH relieve the Corporation from any default hereunder

or any consequences of such default.

3.14 Appointment of lVlonitor

If in the opinion of the Senior Holders, acting reasonably, a material adverse change has

occurred in the financial condition of the Corporation, or if the Senior Holders in good faith believe
that the ability of the Corporation to pay any of its obligations or to perform any other covenant
contained herein has become impaired or if a default has occurred, the Trustee shall, upon written

direction by the Senior Holders, by written notice to the Corporation, appoint a monitor (the
"Monitor" ) to investigate any or a particular aspect of the Corporation or its business and affairs for
the purpose of reporting to the Trustee, 'The Corporation shall give the Monitor its full co-operation,

including full access to facilities, assets 'and records of the Corporation and to its creditors,
customers, contractors, officers, directors, employees, auditors, legal counsel and agents. The
Monitor shall have no responsibility for the affairs of the Corporation nor shall it participate in the

manageinent of the Corporation's aifairs and shall incur no liability in respect thereof or.otherwise

in connection'with the Corporation, its business and affairs or the mortgaged property. The Monitor
shall act solely on behalf of the Trustee and shall have no contractual relationship with the
Corporation as a consultant or otherwise. The appointment of a Monitor shall not be regarded as an
act of enforcement of this Deed. AH reasonable fees and expenses of the Moidtor (including legal

fees and disbursements on a solicitor and own client basis) shall be paid by the Corporation upon
submission to it ofa written invoice therefor. The Trus'tee may at its option upon the security hereby
constituted becoming enforceable appoint or seek to have appointed the Monitor as receiver,
liquidator or trustee in bankruptcy of the Corporation or the mortgaged property or any part thereof.

3.15 Insurance

That it will cause all its property which is of a character usually insured by businesses
operating properties of a similar nature to be properly insured and kept insured with reputable
insurers against loss or damage by fire or other hazards of the nature and to the extent that such
properties are usually insured by businesses operating properties of a similar nature in the same or
similar localities and shall maintain such insurance with loss ifany payable to the Trustee and shall

deliver to the Trustee evidence of such insurance satisfactory to the Trustee, Proceeds of insurance
shall be dealt with by the Trustee in accordance with resolutions of the Senior Holders, or in the
absence of such resolutions, in accordance with Section 5,4,

3.16 Taxes and Other Charges

Thai it shall pay aH rents, taxes, rates, levies, assessments and government fees or dues
levied, assessed or imposed in respect of the mortgaged property or any part thereof (collectively
"Taxes") as and when the same shall become due and payable and shall pay aH charges, liens and
other encumbrances on the mortgaged property (coH'ecti vely "Charges" )as and when the same shall
become due and payable, If the Corporation does not pay any Taxes or Charges as and when the
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same shall become due and payable, the Trustee may, at its option, elect to pay any such amounts

and charge to the Corporation all amounts so paid as additional amounts secured under this Deed,
together with interest thereon &om the date ofpayment by the'Trustee ofany such amounts at a rate

per annum equal to the thenwurrent rate charged by the Trustee &om time to time.

3.17 Information

That it will furnish to the Trustee such information (including an annual certificate of
compliance) with respect to.the mortgaged property and the insurance thereon as the Trustee may

&om time to time require, and shall give written notice to the Trustee of all litigation before any

court, administrative board or other tribunal. affecting the Corporation or its property, An annual

certificate of compliance means a certificate signed by the president or a vice-president of the

Corporation, confirmin compliance with the covenants set,forth in this Article,3 and specifically
that (i) no default as described in Section 4.1 of this Deed has occurred and is continuing and no

event has occurred and is continuing which, with the passage of time or giving of notice, or both,
would constitute such a default,,and (ii) all the covenants of the Corporation contained in this Article

3 and all of the conditions contained in this Deed to be complied with by the Corporation have been

fully complied with to the date thereof.

4. DKFA VLT

4.1 Security Becoming Enforceable

The security hereby constituted shall immediately become enforceable and the floating

charge created pursuant to Section 2.1(b)hereof shall become a fixed and specific mortgage; charge,

pledge, assignment, security interest and hypothec on the property charged thereby if:

(a) payment of part or all of the obligations secured by a pledge ofa Senior Debenture

is demanded in accordance with any agreement to which the Corporation is a party
relating to such obligations secured, and payinent is not made on demand;

(b) the Corporation makes. default of any other covenant or condition of this Deed for the
benefit of the Senior Holders or the Trustee and default continues for a period of30
days niter the Trustee sends notice to the Corporation to correct the default; or

(c) payment of the principal amount and interest accrued on all Debentures has been
demanded by the Trustee pursuant to Section 5.1(b) if any Holder of Debentures
other than a Senior Holder (a "Subordinated Holder", where Debentures held by the

Subordinated Holders are the "Subordinated Debentures" ) has proceeded in
accordance with Section 5.1(b) of this Deed.

4.2 Waiver

The Trustee (on the direction of the Senior Holders) or the Senior Holders may by notice to
the Corporation waive any default of the Corporation on such terms and conditions as the Senior
Holders may determine, but no such waiver shall be taken to affect any subsequent default or the
rights of the Senior Holders arising therefrom nor shall it detract from the rights of any Subordinate
Holder under the terms of any agreement relating io its obligations secured with respect to such
default, No waiver of any default by a Subordinate Holder shall in any way affect the rights of the
Senior Holders with respect to such default.

5, REMEDIES IN CASE OF DEFAULT

5.1 Demand payment

(a) If the security hereby constituted becomes enforceable as provided in Sections 4.1(a)or (b),
the Trustee upon being so directed by resolution of the Senior Holders shall demand payment of the
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principal amount of and interest accrued on 'all Debentures and the same shall forthwith become
immediately due and payable.to the Trustee.

(b) If (i) payment of part or all of the obligations, which for greater certainty shall include,

without limitation, any principal amount together with accrued interest, that is secured by a pledge
of a Subordinated Debenture (the "Defaulted Debenture" ) is demanded in accordance with any

agreement to which the Subordinated Holder or Holders of thc Defaulted Debenture (the
"Demanding Holder" ) and the Corporation are parties relating to such obligations secured; and

payment is not made on demand, (ii) the Demanding Holder (or any agent duly authorized to do so
on behalf of such Holder) gives written notice of the demand for payment of such obligations
secured to the Trustee (who shall immediately forward such notice to all of the other Holders), (iii)
the Demanding Holder (or any agent duly authorized to so act on behalf of such Holder) provides
to the Trustee (x) a certificate by the Demanding Holder certifying that the Demanding Holder is
entitled under the terms of an agreement to which the Demanding Holder (or such agent) and all

Senior Holders (or an agent on their behalf) are party (the "Intercreditor Agreement"),to require that

payment of the Debentures be demanded,and the security hereby constituted be enforced
notwithstanding the priority of the Senior Holders, and (y) a resolution of the Demanding Holder
directing that the Trustee demand payment of the principal amount of and interest on all Debentures,

(which certificate and resolution shall immediately be forwarded by the Trustee.to all of the other
Holders), and (iv) at least 5 business days have passed after the Demanding Holder (or any agent
duly authorized to so act on behalf of such Holder) has given to the Trustee the certificate and
resolution referred to in (iii) above and the Trustee has forwarded copies thereof to all of the other
Holders, then the Trustee, upon berg so 'directed by the Demanding Holder (or any agent duly

authorized to so act on behalf of such Holder) shall demand payment of the principal amount ofand

interest accrued on all Debentures and the same shall forthwith become immediately due and payable

to the Trustee.

(c) In the event that the Senior Holders have duly exercised their rights under Section 5.1(a)
hereof (whether or not a Subordinated Holder has duly exercised its rights under Section 5.1(b)
hereof), it is agreed that:

(i) the Trustee shall have regard to the instructions and directions of the Senior Holder

only in exercising rights and remedies under this Deed and shall have no duty or
obligation hereunder to act in accordance with the instructions or directions of any
other Holder; and

(ii) in giving the Trustee instructions and directions in pursuance of its rights under

paragraph (i) above, the Senior Ho!ders shall act in good faith, and not with the sole
purpose ofdefeating, delaying, hindering or otherwise impeding the repayment of the
Subordinated Holders, but nothing in this Deed shall impose on the Senior Holders
any greater duty to the Subordinated Holders or the Corporation than is owed by a
senior creditor to a junior creditor or to a debtor in the absence of any express
provision.

(d) ln the event that a Subordinated Holder (or an agent duly authorized by a Subordinated

Holder) has duly exercised its rights pursuant to Section 5.1(b) hereof and no Senior Holder has

exercised its rights under Section 5.1(a)hereof, then (but for so long only as no Senior Holder has
exercised its rights under Section 5.1(a)hereof):

(i) the Trustee shall have regard to the instructions and directions of the Subordinated
.Holder only in exercising rights and remedies under this Deed and shall have no duty
or obligation hereunder to act in accordance with the instructions or directions of any
other Holder;

(ii) in giving the Trustee instructions and directions in pursuance of its rights under
paragraph (i) above, the Subordinated Holder shall act in good faith; and



-14-

while nothing shall prevent the Senior Holders Irom exercising their rights under

Section 5.1(a)hereof if they are entitled to do so as between the Corporation and

themselves, until they have done so, the Senior Holders shall not do any of the

following without the consent of the Subordinated Holders: (A) give instructions and

directions to the Trustee relating to the exercise of those rights and remedies being
exercised by the Subordinated Holders in accordance with this Section 5.I(d), (B)
direct the Trustee to waive any defaults pursuant to Section 42 of this Deed, (C)
unreasonably withhold or delay its consent to the appointment of a replacement
Trustee requested by the Subordinated Holders, or (D) exercise any of the rights set
out in Sections 9.1(a),(b), (e) and (f) of this Deed.

5.2 Remedies

lf the security hereby constituted becomes enforceable as herein provided, and the
Corporation has failed to pay to the Trustee on demand the principal amount of and interest accrued

on the Debentures:

the Trustee may in its discretion take possession of the whole or any part of the

mortgaged property and carry on all or any part of the business of the Corporation

relating to the mortgaged property and borrow money on the security of the

mortgaged property in priority to the security hereby „created for the purpose of
maintenance, preservation orprotection of the mortgaged property or for the canying
on of all or any part of the business of the Corporation relating to the mortgaged

property and in so acting the Trustee shall have the power to exclude the

Corporation, its servants and agents Irom the mortgaged property;

whether or not the Trustee has exercised any or all of its rights under Section 5.2(a),
the Trustee may sell, lease or otherwise dispose of the whole or any part of the

mortgaged property at public auction, by private tender or private sale, either for cash

or upon credit and upon such terms and conditions as the Trustee may determine, and

the Trustee may execute and deliver to any purchaser of the mortgaged property or
any part thereof good and sullicient deeds and documents for the same, and, without

limiting the powers granted to the Trustee, the Trustee is irrevocably constituted the

attorney of the Corporation for the purpose of making any such sale and executing

such deeds and documents (which appointment, being coupled with an interest, shall

survive the bankruptcy of the Corporation);

(c) the Trustee may also exercise any of thc other rights to which the Trustee or the
Holders are entitled including the right to take proceedings in any court ofcompetent
jurisdiction for the appointment ofa receiver or receiver and manager (a "receiver" ),
for the sale of tbe mortgaged property or any part thereof or for foreclosure, and the
right to take any other action, suit, remedy or proceeding authorized or permitted
under this Deed or by law or in equity in order.to enforce the security constituted by
this Deed; and

(d) the Trustee may also. by instrument in writing appoint a receiver of the mortgaged
property or of any part thereof and may remove any receiver so appointed and
appoint another in his stead, and such receiver shall have the same rights, powers and

authorities as are conferred on the Trustee by this Section 5.2. In addition the
following provisions shall apply:

(i) such appointment shall be made in writing signed by the Trustee and such
writing shall be.conclusive evidence for all purposes of such appointment; the
Trustee may from time to time in the same manner remove any receiver so
appointed and appoint another in its stead; in making any such appohiunent
the'Trustee shall be deemed to be acung as the attorney for the Corporation
and the Corporation hereby consents to the appointment of a receiver;
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(ii) any such appo'intment may be limited to any part or parts of the mortgaged

property or may extend to the whole thereof;

(iii) every receiver may, in the discretion of the Trustee, be vested with all or any

of the powers, rights, benefits, discretions,protection and relief of the Trustee

hereunderand shall be vested with all of the powers and protectionsafforded
to a receiver under applicable law;

(iv)

(v)

the Trustee may from time to time fix the reasonable remuneration of the

receiver and direct the payment thereof, in priority to the other obligations

secured hereby, out of the mortgaged property, the income there&om or the

proceeds thereof;

I

the Trustee may &om time to time require any receiver to give security for the

performance of its duties and may Gx the nature and amount thereof, but Ihe
Trustee shall not be bound to require such security;

(vi) every such receiver may, with the consent in writing of the Trustee, borrow

money for the purpose of carrying on the business of the Corporation in

respect of any part of the mortgaged property or for the maintenance,

protection or preservation of the mortgaged property or any part thereof, and

any receiver may issue certificates (in this Section called "Receiver's

Certificates"f, for such sums as will in the. opinion of the Trustee be sufficient

for carrying out the foregoing, and such Receiver's Certificates may be

payable either to order or bearer and may be payable at such time or times as
the Trustee may consider expedient,.and shaU bear such interest as shall

therein be declared and the Receiver may sell, pledge or otherwise dispose

of the same in such manner as the Trustee may consider advisable and may

pay such commission on the sale thereof as the Trustee may consider
reasonable, and the amounts &om time to time payable by virtue of such

Receiver's Certificates shall at the option of the Trustee form a charge upon
the mortgaged property 'in priority to this Deed;

(vii) every receiver shall, regarding its acts or omissions, be deemed the agent of
the Corporation, and in no event the agent of the Trustee and the Trustee shall

not, in making or consenting to such appointment, incur any liability to any
receiver for its remuneration or otherwise howsoever;

(viii) except as may be otherwise directed by the Trustee, all monies &om time to
time received by any receiver shall be paid over to the Trustee; and

(ix) the Trustee may pay over to any receiver any monies constituting part of the

mortgaged property to the extent that the same may be applied for the

purposes hereof by such receiver and the Trustee may &om time to time
determine what funds any receiver shall be at liberty to keep on hand with a
view to the performance of its,duties as such receiver.

In ihe exercise of their rights, powers and authorities hereunder, the Trustee and any receiver

appointed by the Trustee shall be the agent of the Corporation, and the Trustee and the Holders shall

not be in any way responsible for any misconduct or negligence of any such receiver, nor shall the

Holders be in any way responsible for any misconduct or negligence of the Trustee.

5,3 Public Sale

The Trustee, the Holders or any agent or representative thereof, may become purchasers at

any public sale of the mortgaged property, whether made under s power of sale provided for in this

Deed or pursuant to judicial proceedings.
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5,4 Application of Proceeds of Realization of Security

Except as otherwiseprovided in this Deed, by law or by order of a court or by any resolution

of the Holders, any and all monies arising from the enforcement of any remedy provided for herein,

including, without limitation, the carrying on of the business of the Corporation and the sale or other

realization of the whole or any part of the mortgaged property, whether under any sale by the Trustee

or by judicial process or otherwise, shall be paid over to the Trustee, shall be held by the Trustee

and, together with any other monies then or thereafter in the hands of the Trustee available for the

purpose, shall be applied by the Trustee as follows:

(a) firstly, if and to the extent that the Trustee deems that it is in the interest of the

Holders generally and the same is not inconsistent with any resolution of the Senior
Holders, to pay all charges and liens on the mortgaged property ranking (or capable
of ranking) in priority to the security constituted by this Deed or to keep in good
standing any such prior lien;

(b) secondly, to pay all amounts due to the Trustee heieunder, including without

limitation, costs, charges and expenses referred to in Section 3,9;

(c) thirdly, to pay the outstanding principal amount secured by the Senior Debentures,

to pay all interest secured by the Senior Debentures including interest on overdue

interest accrued but unpaid to the date of the demand for payment of the amounts

secured by such Senior Debentures and to pay all interest including interest on

overdue interest accruing after the date ofdemand for payment and remaining unpaid

of such amounts rateably and proportionately,,having regard to the amount of the

obligations secured by such Senior Debentures, rather than the face amount of any
Senior Debenture that has been pledged in accordance with Section 1,3 above;

(d) fourthly, after payment of all amounts secured by, and cancellation of, all Senior
Debentures,to pay, in order as they succeed to being Senior Debentures, al! amounts
secured by each series of Subordinated Debentures in the seine manner as in Section
5.4 (c) above;

(e) fiAhly, in payment ofall other amounts at any time and from time to time remaining

outstanding and unpaid under this Deed; and

(I) sixthly, the surplus, if any, of such. money shall be paid to the Corporation or its

assigns or otherwise in accordance with applicable law.

5.5 Duty to Inquire

No person dealing with the Trustee, its agents or any receiver appointed pursuant hereto (or
pursuant to any agreement to which the Corporation and one or more of the Holders are parties) shall

be concerned to inquire whether the powers which the Trustee, its agents or any receiver appointed
pursuant hereto (or pursuant to any agreement to which the Corporation and one or more of the
Holders are parties) is purporting to exercise have become enforceable, or whether any money
remains due upon the security constituted by this Deed, or as to the necessity or.expediency of the
stipulations and conditions subject to which any sale shall be made, or otherwise as to the propriety
or regularity of any sale or any other dealing by the Trustee with the mortgaged property or any part
thereof or to see to the application of any money paid to the Trustee; and, in the absence of fraud on
the part of such person, such dealings shall be deemed to be within the powers conferred on the

Trustee and to be valid and effective accordingly.

5.6 Possession

The Corporation shall on demand by the Trustee or any receiver yield up possession of the

mortgaged property or any part thereof as demanded by the Trustee whenever the Trustee shall have
a right to exercise any rights or remedies under Section 5.2 and put no obstacle in the way of, but



- 17-

facilitate by ail legal means, the actions of the Trustee or any receiver hereunder and not interfere

with the carrying out of the powers hereby granted to the Trustee or any appointed receiver.

5,7 Remedies Not Exclusive

No right, power or remedy herein conferred upon or reserved to the Trustee or any receiver

is intended to be exclusive of any other right, power or remedy or remedies, and each and every

right, power and remedy shall, to the extent permitted by applicable law, be cumulative and shall be

in addition to every other right, power or remedy given hereunder or now or hereafier existing at law,

in equity or by statute. No delay or omission of the Trustee in the exercise of any right, power or
remedy accruing upon any default shall impair any such right, power or remedy or shall be construed

to be a waiver of any such default or an acquiescence therein, Every right, power and remedy given

to the Trustee or to a receiver by this Deed or under applicable law may be exercised from time to
time and as often as may be deemed expedient by the Trustee or such receiver, as, applicable.

5.8 Power of Attorney

The Corporation hereby irrevocably constitutes and appoints the Trustee its true and lawful

attorney and agent, with full power and authority in the Corporation's name, place and stead from

time to time to do all acts and things and execute and deliver all share transfers, certificates, proxies,
resolutions, consents, assignments, transfers, conveyances and agreements, in such form as the

Trustee considers necessary or desirable to do all things which the Corporation is required to sign,
execute and do hereunder if the Corporation has failed to sign, execute or do the same and genera! ly

to use the name of the Corporation, as applicable, in the exercise ofail or any of the powers hereby

conferred on the Trustee, with full powers of substitution and revocation; provided that this power
of attorney may not be exercised by the Trustee until the security constituted hereby shall have

become enforceable, Such appointment and power ofattorney is hereby declared by the Corporation

to be an brevocable power coupled with an interest.

5.9 Restriction on Corporation and its 05lcers and Directors

Upon the Corporation receiving notice from the Trustee of the taking of possession of the

mortgaged property or the appointment of a receiver, all the powers, functions, rights and privileges
of each of the directors and officers of the Corporation with respect to the properties,,business and

undertaking of the Corporation shall cease unless specifically continued by the written consent of
the Trustee.

6. DISCHARGE

6,1 Subject to Section 7, this Deed and the rights hereby granted (other than the Trustee's rights
under Section 3.9above) shall cease, determine and bc void, and the Trustee shall at the request and

expense of the Corporation cancel and discharge the mortgages and charges of this Deed (including
the additional security provided for in Section 10 (the "Additional Security" )) and execute and
deliver to the Corporation such deeds or other instruments as shall be requisite therefor, if thc
Corporation first satisfies the Trustee that it has paid the principal amount and interest secured by
the Debentures and has otherwise observed and performed the terms and conditions of this Deed and
the Additional Security and has otherwise satisfied all obligations secured, or that all of the
Debentures have been validly cancelled as contemplated in Section 1,6.

6.2 The registrar of any registration division in which any mortgaged property is situate shall
discharge and cancel the registration of any mortgage, pledge or charge, or transfer or g'iving in

payment created hereby or by the Additional Security or hereafter created under the provisions
hereof upon the registration of any discharge, release or document to that effect signed by the
Trustee, without being obliged to see that any of the conditions of this Deed or of the Additional
Security have been fulfilled,
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7. CONTINUING AND ADDITIONAL SECURITY

7.1 The Debentures and the security created by this Deed shall be e8'ective whether or not any
monies or liabilities secured by this Deed are advanced or incurred before or alter the date nf this

Deed, and shall not be considered as satisfied or discharged by any intermediate payment of the
whole or part of the obligations secured by the pledge of the Debentures issued under this Deed but

shall constitute and be a continuing security to the Holders for a current or running account and shall

be in addition to and not in substitution for any other security now or hbreafier held by the Holders

or any of them. The remedies of the Trustee under this Deed may be exercised,fiom time to time

separately or in combination and are in addition to and not in substitution for any other rights of the

Trustee or the Holders however created.

8, TRUSTEE

8.1 Acceptance by Trustee

The Trustee hereby accepts the trusts declared and provided in this Deed and agrees to
perform the trusts upon the terms and conditions of this Deed, subject to the following:

(a) the Trustee may appoint such agents and emp)oy or retain, in relation to this Deed,
such lawyers, accountants, valuators, engineers, architects, appraisers, or such other

experts as it may reasonably require in the circumstances and for the purpose of
discharging its duties hereunder and shall be entitled to pay reasonable compensation

for the advice or assistance so obtained, but nevertheless the Trustee shall not'be

obliged to act on any advice or assistance so obtained. The Trustee may act and shall

be protected in acting in good faith on the opinion or the advice of or information

obtained 1'rom any counsel (including where appropriate counsel acting for the

Corporation or any Holder acceptable to the Trustee), accountant, valuator, engineer,
architect, appraiser or other expert or advisor, in each case selected by the Trustee

using reasonable care, in relation to any matter arising in connection with the
administration, of this Deed;

(b) in respect ofany direction, authorization, statement of fact, copy of by-law, resolution

or otherproceeding or writing which the Trustee may require from the Corporation,
the Trustee shall be entitled to accept and act upon the same, provided the said

documents bear the signature of any oificer or direct or of the Corporation;

(c) the Trustee shall be accountable only for reasonable diligence in respect of the trusts

hereby conferred upon it and shall not be accountable for any act or default of any
agent or other person engaged by the Trustee for the performance of any duty or
duties hereunder (except employees of the Trustee), provided the Trustee shall have

selected such agent or person with reasonable care;

(d) subject to any resolution of the Holders (or the Senior Holders where specified in this

Deed), the Trustee shaH as regards,all the trusts, powers, authorities and discretion
vested in it have absolute and uncontrolled discretion as to the exercise thereof,
whether in relation to the manner or as to the mode aud time for ihe exercise thereof,
and in the absence of fraud, negligence or'wilful misconduct, it shall in no way be
responsible for any loss, costs, damages or inconvenience that may result from the
exercise or non-exercise thereof;

(e) the Trustee. shall not be bound to take any steps to enforce any of the covenants on
the part of the Corporation contained in the Debentures, except insofar as it may be
required to do so by the Senior Holders (or the Subordinated Holders pursuant to
Section 5.1(b)) in writing upon being furnished with an indemnity reasonably
satisfactory to the Trustee;
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the obligation of the Trustee to commence or continue any act, action or pmceedings
for the purpose of realizing the collateral or for the enforcement of any covenant or
obligation under or arising out of these presents or the Debentures shall, at the option
of the Trustee, be conditional upon the Holders furnishing, when requested in writing

by the Trustee, sufficient funds to commence or continue such action or pmceedings
and an indemnity satisfactory to the Trustee to protect and hold harmless the Trustee

against costs, charges and expenses and liabilities to be incurred thereby and any loss
and damage it may sustain by reason thereof;

(g) the Trustee may, but shall not obliged to, enter onto the mortgaged property to take

such actions as the Trustee may in its sole discretion deem necessary or advisable to
clean up, remediate, encapsulate, remove, resolve, or minimize the impact of, or
otherwise deal with, any contaminants or breaches of Environmental Laws which

could in the opinion of the Trustee jeopardize the security interest in the mortgaged

pmperty created by this Deed;

the Trustee shall have no responsibilityto supervise or have control over the conduct

of the Corporation's environmental practices, nor shall any action or inaction by the

Trustee be construed as exercising care, control or management over the mortgaged

property; and

nothing in this Deed shall be deemed to make the Trustee responsible for failure to
obtain or maintain adequate or any insurance coverage for the mortgaged property

or to ensurethat suchinsuranceis obtained and maintained by the Corporation, or for

any loss arising 1'rom any defects in any policy or because of the failure of any

insurer to pay for any loss or damage insured against, and the Trustee shall be

entitled to request, and rely absolutely upon, a certificate of an officer of the

Corporation that the insurance carried by the Corporation from time to time is in

comp! iance with all relevant requirements of this Deed.

S.2 Trustee not Required to Give Security

The Trustee shall not be required to give any bond or security in respect ofthe execution of
the trusts and powers of this Deed or otherwise in respect of this Deed,

8,3 Protection of Trustee

By way of supplement to the provisions of any law for the time being relating to trustees, it

is expressly declared and agreed as follows;

(a) the Trustee shall not be liable for or by reason of any failure or defect of title to, or
encumbrance upon, the mortgaged property;

the Trustee shall not be liable for or by reason of any statements of fact or recitals in
this Deed, or in the Debentures (except in the Certificate of the Trustee thereon) or
in any document ancillary or supplemental hereto or thereto, or required to verify the
same, but all such statements or recitals are and shall be deemed to be made by the
Corporation;

(c) nothing herein or in the Debentures shall:impose any obligation on the Trustee or any

Holders to see to or to require evidence of the registration or filing or renewai of this
Deed, any of the Debentures or any other instrument ancillary or supplemental hereto
or thereto or any other deed or writing by way of mortgage or charge upon the
mortgaged property or any part thereof or to procure any further, other or additional

instrument of further assurance or to do any other act for the continuance of the

security hereof or encumbrance or for giving notice of the existence ofsuch security
or for extending or supplementing the same';
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(d) the Trustee shall not be bound to give notice to any person or persons of the
execution hereof or the secunty constituted hereby or in any way to interfere with the

conduct of tbe business of the Corporation, unless and until the security hereby
constituted shall have become enforceable and the Trustee shall have become bound

to enforce the same;

(e) the Trustee shall not incur any liability or responsibility whatever in consequence of
permitting or suffering the Corporation, its successors or assigns, to retain or be in

possession of any part oi'its mortgaged property and to use and enjoy the same unless

herein or in the Debentures expressly otherwise provided; nor shalt the Trustee be or
become responsible or liable for any destruction, deterioration, loss, injury or damage

which may be done or occur to the mortgaged property by the Cotporation, its agents
or servants, or by any other person or be in any way responsible for the consequences
of any breach on the part of the Corporation of, or to inquire as to the performance

by the Corporation of, any ofthe covenants herein or in the Debentures contained or
of any acts of the agents or servants of the Corporation;

unless otherwise required by law, the Trustee shall not be liable by reason of any

entry into possession of the mortgaged property or any part thereof to account as
mortgagee in possession or for anything except actual receipts or be liable for any

loss on realization or for any default or omission for which a mortgagee in possession

might be liable save such as may be caused by its own fraud, negligence or wilful

misconduct;

(g) the Trustee on its own behalf or in any other capacity, may buy, lend upon and deal

in shares in the capital stock ofthe Corporation and generally may contract and enter

into financial transactions with the Corporation without being liable to account for

any profit made thereby;

(h) none of the provisions contained in this Deed shall require the Trustee to expend or
risk its own funds or otherwise incur fmancial liability in the performance of any of
its duties or in the exercise of any of its rights or powers unless indemnified in

accordance with this Deed;

the Trustee may, before commencing or at any time during the continuance of'any

such act, action or proceeding, require the Holders at whose instance it is acting to
deposit with the Trustee the Debentures held by them, for which Debennnes the

Trustee shall issue receipts;

the Trustee shall not be responsible or liable in any manner whatsoever for the
sufficiency, correctness, genuineness or validity of any security deposited with it,
including any stock transfer pow'er of attorney; and

(k) in the exercise of its rights, duties and obligations hereunder the Trustee may, if
acting in good faith, rely, as to the truth of the statements and accuracy of the

opinions expressed,therein, upon statutory declarations, opinions, reports or
certificates furnished pursuant to any covenant, condition or requirement of this Deed
or required by the Trustee to be furnished to it in the exercise of its rights and duties
hereunder, provided that the Trustee examines such statutory declarations, opinions,

reports or certificates and determines, acting in good faith, that they comply with any
applicable requirements of'his Deed,

8A Trustee's Obligation to Act

Unless and until the Trustee is required to do so under the terms of this Deed, the Trustee

shall not be bound to give any notice or to take any act, action or proceeding by virtue of the powers
conferred on it by this Deed; nor shall the Trustee be required to take notice of an event of default
under this Deed, other than in payment of any monies required by any provisions hereof to be paid
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to it, Unless and until notified tn writing ofsuch events oi'default or such default and in the absence
of any such notice, the Trustee may assuine that the Corporation is not in default hereunder and that

no default has been made with respect to the payinent of principal or interest under the Debentures

or in the observance of performance or any of the covenants, agreements or conditions contained
herein.

The right and obligation of the Trustee to commence or continue an act, action or proceeding
for the purpose of enforcing any rights of the Trustee or the Holders he'reunder shall be conditional
on (i) the Trustee receiving a resolution &om the Senior Holders {orthe Subordinated Holders (or
an agent on their behalf) pursuant to Section 5.1{b)exercised in accordance with Section 5.1{d))and

(ii) compliance with Section 8.1 (I),

8.5 Resignation of Trustee

The Trustee may resign its trust and be discharged Irom all further duties and liabilities

hereunder by giving to the Corporation not less than 30 days'otice m writing or such shorter notice
as the Corporation may accept as suIIicient. The Senior Holders shall have the power at any time

to remove the Trustee and to appoint a new Trustee. In the event of the Trustee resigning or being

removed as aforesaid or being dissolved, becoming bankrupt, going into liquidation or otherwise

becoming incapable of acting hereunder, the Corporation shall forthwith appoint a new Trustee

unless a new Trustee has already been appointed by the Senior Holders; failing such appointment

by the Corporation, the retiring Trustee (at the Corporation's expense) or any Senior Holder may

apply to a Judge of the Court of Queen's Bench of Manitoba, on such notice as such Judge may
direct, for the appoinunent of a new Trustee, but any new Trustee so appointed by the Corporation

or by the Court shall be subject to removal as aforesaid by the Senior Holders. Any new Trustee

appointed under these provisions shall be a corporation authorized to cany on the business ofa trust

company in the Province of Manitoba.

8.6 Powers of New Trustee

Any new Trustee appointed hereunder shall execute an instrument accepting such

appointment hereunder and deliver one counterpart or notarial copy thereof to the Corporation and

one counterpart or notarial copy thereof to the Trustee last in office and the Holders shown on the
Truste'e's register, and thereupon such new Trustee without further act, deed or conveyance shall

become vested with all estates, properties, rights, powers and trusts of its predecessor in the trusts

hereunder, with like effect as, if'riginally named as Trustee herein; but nevertheless,,upon the
written request of the successor Trustee or of the Corporation, the Trustee ceasmg to act shall

execute and deliver an instrument or instruments assigning and transferring to such successor
Trustee, upon the trusts, herein expressed, aII the said property and assets and all rights, powers and
trusts of the Trustee so ceasing to act, and shall duly assign, transfer and deliver aII property and

money held by such Trustee to the successor Trustee so appointed in its place. Should any deed,
conveyance or instrument in writing kom the Corporation be required by any new Trustee for more

fully and certainly vesting in and confirming to it such estates, properties, rights, powers and trusts,

then any and all such deeds, conveyances and instruments in writing shall, on request of said new
Trustee, be made, executed, acknowledged and delivered by the Corporation. At the request of the
Corporation or the new Trustee, the retiring Trustee, upon payment of the amounts, if any, due to
it pursuant to Section 3,9, shall duly assign, transferand deliver to the new Trustee all property and

money held and all records kept by the retiring Trustee hereunder or in connection'herewith,

8.7 Corporate Re»organization nf Trustee

Any company into which the Trustee may be merged or with which it may be consolidated
or amalgamated, or any company resulting Irom any merger, consolidation or amalgamation to
which the Trustee shall be a party, shall be the successor Trustee under this Deed without the
execution of any instrument or any further act,
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8.8 Evidence

The Corporation shall furnish to the Trustee evidence of compliance with the conditions
provided for in this Trust Deed relating to any action or step required or permitted to be taken by the

Corporation or the Trustee under this Trust Deed or as a result of any obligation imposed under this

Trust Deed, including, without limitation, the issue, certification and delivery of Debentures
hereunder, the satisfaction and discharge of this Trust Deed and the taking of any other action to be
taken by the Trustee at the request ofor on the application of the Corporation, forthwith if and when;

(i) such evidence is required by any other Section of this Trust Deed to be furnished to
the Trustee in accordance with the terms of this Section; or

(ii) the Trustee, in, the exercise of its rights and duties under this Trust Deed, gives the
Corporation written notice requiring it to furnish such evidence in relation to any
particular action or obligation specified in such notice,

Such evidence shall consist of:

(A) a certificate of an officer of the Corporation stating that any such condition has been

complied with in accordance with thc terms of this Trust Deed;

(B) in the case of any such condition compliance with which is, by the terms of this Trust

Deed, made subject (o review by legal counsel, an opinion of counsel to the Trustee
that such condition has been complied within accordance with the terms of this Trust
Deed; and

(C) in the case of any such condition compliance with which is, by the terms of this Trust

Deed, made subject to review or examination by an auditor or accountant, an opiiuon

or report of the auditors of the Corporation or any accountant licenced under the

applicable laws of the Province of Manitoba based on the examinations or enquiries

required to be made under the terms ofthis Trust Deed, in each case approved by the

Trustee, that such condition has been complied with in accordance with the terms of
this Trust Deed.

Whenever such evidence relates to a matter other than the issue, certification and

delivery of Debentures, the satisfaction and discharge of this Trust Deed or the taking of any other

action to be taken by the Trustee at the request or on the application of the Corporation, and except
as otherwise specifically provided'herein, such evidence may consist ofa report or opinion of any
solicitor, auditor, accountant, engineer or appraiser or any other person whose qualifications give
authority io a statement made by him, provided that if such report or opinion is furnished by a
director, officer or employee of the Corporation it shall be in the form of a certificate satisfactory
to the Trustee (acting reasonably). Such evidence shall be, so far as appropriate, in accordance with

the immediately preceding paragraph of this section.

Each statutory declaration, certificate, opinion or report furnished to the Trustee as
evidence of compliance with a condition provided for in this Trust Deed shall include a statement

by the person giving the evidence:

(a) declaring that be has read and understands the provisions ofthis Trust Deed relating
io the condition in question;

(b) describing the nature and scope of the exainination or investigation upon which he
based the statutory declaration, certificate, statement or opinion; and

(c) declaring that he has made such examination or investigation as he believes is
necessary to enable him to make the statements or give the opinions contained or
expressed herein.
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Upon the demand of the Trustee, the Corporation shell furnish the Trustee with

evidence in such form as the Trustee may reasonably require as to compliance with any condition
contained in this Trust Deed relating to any action required or permitted to be taken by the

Corporation or as to any other matter referred to herein,

8,9 Action By Trustee to Protect Interests

The Trustee shall have power to institute and to maintain such actions and proceedings as
it may consider necessary or expedient to preserve, protect or enforce its interests and the interests

of the Holders.

8.10 Duties of Trustee

The Trustee, in exercising its powers and discharging its duties hereunder, shall:

(i) act honestly and in good faith with a view to the best interests of the Holders;

(ii) exercise the care, diligence and shll of a reasonably prudent trustee; and

(iii) act reasonably wherever such standard is stipulated herein and otherwise shall act as
required by law.

9, RESOLUTIONS OF HOLIIERS

9.1 Powers of the Holders

The powers of the Holders shall be exercisable by the Senior Holders only, except (i) as

expressly provided in Sections 32, 3.10(a),5,1(b) and 5.1(d)of this Deed, and (ii) as to matters set

forth in paragraphs (c), (d), (e) and (g) below which shall be also exercisable by Subordinated

Holders as described in those paragraphs, and include but are not limited to the following powers

exercisable from time to time by resolution of the Senior Holders:

(a) the power to require the Trustee to re&sin &om enforcing any covenant on the part

of the Corporation herein or to re&ain &om exercising any of the powers set forth

herein and conferred on the Trustee or to direct the Trustee to waive any default or
defaults on the part of the Corporation on such terms as may be deemed advisable or
to cancel any declaration or waiver previously made by the Trustee under this Deed;

(b) power to remove a Trustee &om of5ce and to appoint a new Trustee;

(c) power to assent to any judgment, compromise or arrangement by the Corporation
with any creditor, creditors or class or classes ofcreditors or with the holder(s) of any
shares or securities of the Corporation, which shall also require the approval of tbe
Holders of each series of Subordinated Debentures in respect of any judgment,
compromise or arrangement aA'ecting their respective Debenhnes;

(d) power to assent to any modification ofor change in or addition to or deletion from
the rights of the Holders or the provisions contained in this Deed or any instrument
ancillary or supplementary hereto or thereto or any agreement forming part of the
mortgaged property which shall be agreed by the Corporation and to authorize the
Trustee to concur in and execute any indenture supplemental to this Deed or any
agreement supplemental to any instrument embodying any such modification,
change, addition, deletion or to concur in and execute any deeds, documents, or
writings authorized by such resolution, which shall also require the approval of the
Holders of each series of Subordinated Debentures in respect of any such
modification, change, addition, deletion aA'ecting their respective Debentures;
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(e) power to approve the release of the Corporation and of the whole or any part of the

mortgaged property from the security constituted hereby, which shall also require the

approval of the Holders of each series of Subordinated Debentures;

(fl power to authorize the Trustee to execute and deliver such form ofpriority agreement
as may reasonably be requested by the Corporation to evidence the priority of any
permitted liens which are permitted by the terms of any agreements entered into with

all of the Holders to rank prior to the security constitutdd hereby; and

(g) power to issue additional Debentures pursuant to Section 1.1,which shall also require

the approval of the Holders of each series of Subordinated Debentures, which

consent, in the case of the Subordinated Holders, shall not be unreasonably withheld.

The powers ofthe Holders shall be deemed to be several and cumulative and not dependent

on each o1her and the exercise of any one or morc of such powers, or in any combination of such

powers, from time to time, shall not be deemed to exhaust the rights of the Holders to exbrcise such

power or powers, or combination of powers thereafter &om time to time.

9.2 Resolutions of tbe Holders

The powers specified in Section 9,1 of this Deed and every other power conferred upon the

Senior Holders or Subordinated Holders, as the case may be, by any provisions of this Deed or the

Debentures or any agreement ancillary or supp)cmental hereto or thereto shall be exercised by

resolution passed in the following manner:

(a) the substance of any resolution may be embodied in an instrument in writing and

such resolution shall be deemed to have been passed when such instrument has been

executed by the Senior Holders or Subordinated Holders, as the case may be, holding

an aggregate of more than 66 2/3%,of the principal amount of all of the outstanding

Debentures in the relevant series;

(b) any such instrument, and any requisition or other instrument to be executed by any
Holders under any provisions of this Deed, may be executed in counterparts and any

of the Holders may execute the same in person or by agent or attorney duly

authorized in writing;

(c) at the request of the Trustee, the date and execution by any of the Holders or agent

or attorney of any such instrument and the execution by any of the Holders of any

power of attorney shall be proved by the certificate of any notary public that the

person signing the same has acknowledged to him the execution thereof, by aFidavit
or statutory declaration of a witness to such execution, or by the signature of the

Holder as witnessed by any officer of any bank or trust company; such proof shall

be conclusive in favour of the Trustee with regard to any action taken or suffered by
the Trustee under such instrument, No such instrument shall be effective until

de!ivery thereof to the Trustee; and

(d) the Trustee shall give notice to all Holders of each resolution of the Senior Holders

or Subordinated Holders, passed as aforesaid.

9.3 Effect of Resolutions of Holders

Any resolution passed as provided in Section 9.2 shall be binding upon the Holders and each
of them, and the Trustee (subject to the provisions for its indemnity, if any, set forth in this Deed)
shall be bound to give effect thereto accordingly,
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10, ADDITIONAL SECURITY

10.1 To more effectively secure the due payment in lawful money of Canada of the obligations
secured and all other amounts owing under or in connection with this Deed and the Debentures, the

Corporation shall issue for the benefit of the Holders and as,additional security such pledges of
shares, deeds of hypothec and other security documents as may be agreed to by the Corporation, in

a form and substance required by the Holders and the Trustee. Such additiomd security documents
shalt be in favour of the Trustee, who shall hold the same for and on behal fof the Holders from time

to time, The provisions of this Deed, including without limitation, Sections 3.9, 7, 8 and 9, shall

apply with respect to such additional security documents,

11, NOTICE

11.1 Any notices to be given under this Deed shall be given to the parties at the addresses set out

below, or to the Holders at the addresses specified in the Trustee's records. Notice shall be deemed

to have been effectually given when such notice is delivered personally to thc addressee by hand or

by fax with receipt confnmed or on the third business day after such notice is mailed by prepaid
registered mail to the addressee. Subject to the right of each party to change its address by notice
to the other parties from time to time, the addresses of the parties are as follows:

Martin Dorf'man Holdings Ltd.
c/o The Arctic Group Inc,
625 I-lcnry Avenue

Winnipeg, Manitoba
R3A 0vl

Attention;

Fax No.;
President

(204) 783-9857

Montreal Trust Company
151 Front Street West
Suite 605
Toronto, Ontario

MSJ 2N1

Attention;
Fax no.:

Manager, Corporate Trust Department
416-981-9777

12. DATE OF DEED

12.1 This Deed may be rcfened to as bearing the formal date of 17 August 1999,notwithstanding

the actual date of its execution,

13. EFFECT OF HEADINGS,

13.1 The headings and marginal notes of the Sections in this Deed are inserted for convenience
of reference only and shall not affect the interpretation of this Deed.

14. GOVERNING LAW

14.1 The Deed shall be governed by and construed in accordance with the laws of'he Province
of Manitoba and the Federal laws of Canada applicable therein.

15. MISCELLANEOUS

15.1 No land which is charged or mortgaged under this Deed is farm land within the definition
of subsection 1(l) of the Farm Lands Ownership Ac/ (Manitoba).
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15.2 The Corporation hereby agrees that The Land Contracts (Actions) Act of the Province of
Saskatchewan shall have no application to any action, as in The Land Contracts (Actions) Act

defined, with respect to the within Deed or with respect to any mortgage, charge or other security
given by the Corporation pursuant to this Deed or to any indenture, instrument or agreement entered

into by the Corporation at any time hereafter, supplemental or ancillary to or in implementation of
this Deed and all of the benefits of the said Act are hereby waived, To the extent permitted by law,

the Corporation express) y wai ves its rights under the Alberta Insurance Act and the Fire Prevention

(Metropolis) Act, l 774 (GEO III, Ch, 78),

15.3 The Limitation ofCivil Rights Act of the Province of Saskatchewan shall have no application
to;

(a) this Deed;

(b) any mortgage, charge or other secur'ity for the payment of money made, given or
created by this Deed;

(c) any agreement or instrument renewing or extending or collateral to this Deed or
renewing or extending or collateral to any mortgage, charge or other security referred

to or mentioned in subparagraph (b) of this Section; or

(d) the rights, powers or remedies of the Trustee under this Deed or any mortgage,
charge, other security', agreement or instrument referred to or mentioned in

subparagraph (b) or (c)of this Section,

15.4 Por purposes of Section 198,1 of the Land T(t(e Act (British Columbia), the floating charge

created by Section 2.1 on any present or fbture real or immovable property or interest therein {for
purposes of this Section 15,4 collectively referred to as the "Real Property" ) will become a fixed

charge on such Real Property upon the earlier of(a) a demand for payment being made pursuant to
Section 5.1 and the Trustee upon being so directed by resolution of the Senior Holders or
Subordinated Holders(if they act under Section 5.1(b))giving written notice to the Corporation that

such floating charge has become a fixed charge on such Real Property, and (b) the occun ence ofany

other event which by operation of law would result in such floating charge becoming a fixed charge

on real property. The right of consolidation shall apply to this Trust Deed notwithstanding Section

27 of the Property Law Act of British Columbia or any sinular statutory provision in force from time

to time.

15,5 The Corporation acknowledges receipt of a true copy of this Deed,

15.6 The Corporation expressly waives the right to receive a copy of any financmg statement or
confirmation statement or financing change statement which may be registered by the Trustee in

connection with this Deed or any verification statement issued with respect thereto where such

waiver is not otherwise prohibited by law.
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THE PARTIES REQUIRE THAT THIS DEED, THE DEBENTURES AND ALL
NOTICES, DOCUMENTS . AND ACTIONS GIVEN, DELIVERED OR INSTITUTED
PURSUANT TO THIS DEED BEDRAWN IN ENGLISH. LES PARTIES EXIGENT QUE LE
PRESENT ACTE, LES OBLIGATIONS ET TOUS LES AVIS, DOCUMENTS, OU ACTIONS
DONNES, PASSES OU INTENTES EN VERTU DU PRESENT ACTE SOIENT REDIGES EN
ANGLAIS.

IN %iTNKSS OF WMCH the parties have signed this Deed,

MARTIN DORFI CAN HOLDINGS LTD.

Name: Robert Nagy
Title; President

MONTREAL TRUST COMPANY

By:
Name:
Title: HEhlATO DIDgitfF

tIORPOlaATF TRUST QFFISIsIT

Name
Tit!e:

gAI,ip'y''i t='r" H"-'I~ &

Senior Cortior~t~ irt.~t Orfii or



SCHEDULE A

Series + No. + +%DEBENTURE

Martin Dorfman Holdings Ltd. (the "Corporation" ), for value received, promises to pay on

demand to the registered holder of this Debenture at +, + DOLLARS ($0) in lawful money of
Canada, and to pay interest thereon I'rom the date hereof at the same place in like money st the rate

of + per cent (+%)per annum, calculated monthly and payable on demand, both before and afler

maturity and default, with interest on overdue interest at the same rate.

This Debenture is issued under and secured by a Trust Deed dated as of + 1999 (the "Trust
Deed") executed by the Corporation in favour of Montreal Trust Company as Trustee, and this

Debenture is subject to the terms and provisions of the Trust, Deed,

This Debenture may be transferred by the holder only in accordance with the Pledge Agreement

(the "Pledge Agreement" )and upon compliance with the provisions of Section 1.5of the Trust Deed,

fn the event of any conflict between the terms of the Pledge Agreement and the terms of this

Debenture, the terms of the Pledge Agreement shall prevail.

This Debenture shall not become a binding obligation of the Corporation until it shall have been

certifled by the Trustee under the Trust Deed.

IN WITNESS OF WHICH the Corpomtion has caused this Debenture to be signed by its duly

authorized signing ofticer and to be dated +.

MARTIN DORFMAN HOLDINGS LTD.

By:
Name:
Title:

TRUSTEE'S CERTIFICATE

This Debenture is a Debenture issued under the Trust Deed within-mentioned.

Dated: +

MONTREAL TRUST COMPANY

By:
Name:
Title:



THIS SCHEDULE IS ATTACHED TO AND FORMS PART OF A TRUST DEED
BETWEEN MARTIN DORFMAN HOLDINGS LTD. AND MONTREAL TRUST
COMPANY DATED AS OF THE 17TH DAY OF AUGUST, 1999.

MARTIN DO~ HOLDINGS LTD.

Name: Pa%~ Y PQy
Title:

SCHEDULE Il

Martin Dorfman Holdings Ltd. (the "Company" ), being the registered snd beneficial ovmer of the land
described below, subject however to such mortgages, encumbrances, liens,and interests as are notified by
memorandum underwritten, covenants with Montreal Trust Company that it will pay to Montreal Trust
Company the principal amount hereby secured and.interest thereon as hereinbefore provided, 'together

with sll other amounts secured by means of this Trust Deed, snd for the better. securing to Montreal Trust
Company repayment of all such amounts, the Company hereby mortgages to Montreal Trust Company
'its estate and interest in the said land. The Company hereby covenants with'Montreal Trust Company
that it hss done no act to encumber the land and that on default Montreal Trust Company shall have quiet
possession of the land, &ce 1'rom all encumbrances save and except those noted on thc memorandum
underwritten snd that the Company: (1)has s good title to the said land; (2) has thc right to mortgage the
land; and (3) will execute such further assurances of the land as may be requisite,

REAL PROPERTY OWNED BY MARTIN DORFMAN HOLDINGS LTD.

Parcel One

Civic Address:

Title No.:

12136-121A Street, Edmonton, Alberta

882 075 196

Legal Description: Plan RN64 (LXIV)
Block Twenty Four (24)
Lots Nine (9) and Ten (10)
Excepting thcreout:
The most Westerly tcn (10) feet in uniform width throughout of said Lots, taken

for Lane, as shown on Road Plan 2199NY excepting thereout sll mines and

minerals

Prior Encumbrances: Mortgage No. 982 281 839

Pgreet Two

Civic Address:

Title No.:

Legal Description:

12132- 121A Street, Edmonton, Alberta

872 079 030

Plan RN64
Block Twenty Four (24)
Lot Eight {8)
Excepting thereout:

The Westerly ten {10),feet throughout of the said Lot excepting thereout all

inines and minerals

Prior Encumbrances: Mortgage No. 982 281 838



THIS SCHEDULE IS ATTACHED TO AND FORMS PART OF A TRUST DEED
BETWEEN MARTIN DO~ HOLDINGS LTD. AND MONTREAL TRUST
COMPANY DATED AS OF THE 17TH DAY OF AUGUST& 1999.

MARTIN DO~ HOLDINGS LTD.

Name: pu4 (& f as)
Title

ECHEDIII.E C

REAL PROPERTY LEASED BYMARTIN DORFMAN HOLDINGS LTD.

Parcel One

Portion of roadway at 122 Avenue and 121A Street, Edmonton, Alberta, Pursuant to a Lease Agreement
between The City of Edmonton as Lessor and Martin Dor&nan Holdings Ltd. as successor to 783094
Alberta Ltd. as Lessee by virtue of amalgamation.
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AFFIDAVIT OF VALUE

I,
of

, of the of
, MAKE OATH AND SAY AS FOLLOWS:

, in the Province

l. I am , of Montreal Trust Company, the Trustee in the
attached Trust Deed of The Arctic Group Inc. in favour of Montreal Trust Company.

2. The said Trust Deed, which is in the principal amount of $500,000,000.00
contains fixed and specific charges on certain equipment, together with the freehold
interest of The Arctic Group Inc. in the following lands located in Alberta:

Title No.:

Ref, No.:

Legal Descriptiou

4. I make this Affidavit in support of a request to the Registrar's of the South

Alberta Land Titles Office that registration fees be assessed on the basis of the

$1,000,000.00 value of. the freehold interest of the lands in Alberta, rather than upon

the $500,000,000.00 principal amount of the said Trust Deed.

Civic Address: 412 41 Av NB, Calgary, Alberta

981 406 325

861 065 382

Plan Calgary 7410938 Block Thirteen (13)

That portion of Lot "A" which lies to the West of the Easterly Fifty Four
and Thirty Hundredths (54.30) metres in perpendicular width tluougbout
containing 0.203 Hectare more or less excepting thereout all mines and
minerals

3. Notwithstanding the principal amount of the Trust Deed is $500,000,000.00, to
the best of my knowledge and belief, the value of the freehold interest in the above
described lands located In Alberta is $1,000,000.00.

I

SWORN before me at the City of )
Winnipeg in the Province of )
Manitoba this day of )
1999 )

)
)

A Notary Public in and for the

Province of Manitoba



THIS SCHEDULE IS ATTACHED TO AND FORMS PART OF A TRUST DEED
BETWEEN MARTIN DORFMAN HOLDINGS LTD. AND MONTREAL TRUST
COMPANY DATED AS OF THE 17TH DAY OF AUGUST, 1999,

MARTIN DORFMAN HOLDINGS LTD.

By:
Name:
Title:

SCHEDULE B

Martin Dorfinan Holdings Ltd, (the "Company" ), being the registered and beneficial owner of the land
described below, subject however to such mortgitges, encumbrances, liens and interests as are notified by
memoranduin underwritten, covenants with Montreal Trust Company that it will pay to Montreal Trust
Company the principal amount hereby scoured and interest thereon as hereinbefore. provided, together
with ail other amounts secured by means of ttus Trust Deed, and for thc better scouring to Monbcal Trust
Company repayment of all such amounts, the Company hereby mortgages to Montreal Trust Company
its estate and interest in the said land, Thc Compiny hereby covenants whh Montreal Tnist Company
that it has done no act to encumber the land and that on default Montreal Trust Company shall have quiet
possession of thc land, &cc trom all encumbrances save and except those noted on the memorandum
underwritten and that the Company: (1)'has a good title to the said land; (2) has the right to mortgage the
land; and (3) will execute such further assurances of the land as may be requisite,

REAL PROPERTY OWNED BYMARTIN DOEFMAN HOLDINGS LTD,

d8srra
Parcel One

Civic Address:

Title No.:

12136- 121A Street, Edmonton, Alberta

882 075 196

Legal Description: Plan RN64 (LX1V)
Block Twenty Pour (24)
Lots Nine (9) and Ten (10)
Excepting thcreout;

Thc most Westerly ten (10) feet in uniform width throughout of said Lots, taken

for Lane, as shown on Road Plan 2199NY excepting thereout all mines and

minerals

Prior Encumbrances: Mortgage No. 982 281 839

~eel Two

Civic Address:

Title
No..'egal

Description:

12132-121A Street, Edmonton, Alberta

872 079 030

Plan RN64
Block Twenty Four (24)
Lot Eight (8)
Excepting thereout'.

The Wcstcrly tcn (10) feet throughout of the said Lot excepting thcreout all

mines and minerals

Prior Encumbrances: Mortgage No. 982 281 838
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DIRECTION

TO: MONTREAL TRUST COMPANY (the "Trustee" )

RE: Parcel 1 - Plan RN64 (LX1V) Block Twenty Four (24) Lots Nine (9) and Ten (10)
Excepting thereout: The most Westerly ten (10) feet in uniform width throughout of said
Lots, taken for Lane, as shown on Road Plan 2199NY excepting thereout all mines and
minerals; and

Parcel 2 - Plan RN64 Block Twenty Four (24) Lot Eight (8) Excepting thereout: The
Westerly ten (10) feet throughout of the said Lot excepting thereout all mines and
minerals

(Parcels 1 and 2 referred to collectively hereinafter as the "Land" )

Whereas;

A, Martin Dorfman Holdings Ltd. {the "Company" ) is the registered owner of the Land;

B. The Company and the Trustee have entered into a trust indenture dated as of August
17, 1999 under which the Company may issue debentures with an aggregate principal
amount of $500,000,000 (Canadian) (the "Trust Deed");

C. The Bank of Nova Scotia (nBNSn) is the holder of a $200,000,000 Series A Debenture
issued by the Company under the Trust Deed;

D, BNS wishes the Trustee to,register the Trust Deed against the Land in the applicable
Alberta Land Titles Office and, for that purpose, BNS wishes to direct the Trustee as to
the value of the Company's freehold interest in the Land;

Therefore, BNS hereby directs the Trustee:

to register the Trust Deed against the Land in the applicable Alberta I and Titles Office;
and

that, to the knowledge of BNS, the, value of the Company's freehold interest in the Land
located in Alberta is $1,000,000 (Canadian), and BNS hereby declares that the value of
the Land is $1,000,000 (Canadian), recognizing that the Trustee wiII be relying upon its
declaration in registering the Trust Deed against the Land.

THE BANK OF NOVA SCOTIA

By:
Name;
Title:

By:
Name:
Title;

MAJsL&DEwARTrRoyneAArcrlc GrouplDlrecrlon re MD - Alberle lende.doc





THIS FIRST SUPPLEMENTAL TRUST DKKD made as of the 22" day ofMarch, 2002

AMONG: ARCTIC GLACIER INC.,
a company duly amalgamated under the laws ofAlberta

(hereinafter referred to as the "Company+)

PARTY OF THK FIRST PART

MONTREAL TRUST COMPANY,
a trust company existing under the laws of Canada

(hereinafter referred to as "Montreal Trust" )

PARTY OF THE SECOND PART

COMPUTERSHARE TRUST COMPANY
OF CANADA,
a trust company existing under the laws of Canada

(hereinafter referred to as "Computershare")

PARTY OF THE THIRD PART

WHEREAS by Trust Deed made as of August 17, 1999, between Martin Dor6nan Holdings
Ltd, (the "Subsidiary" ) and Montreal Trust, as Trustee, (which Trust Deed and any and all deeds
heretofore supplemental thereto are herein collectively referred to as the "Trust Deed"),
provision was made for the issue by the Subsidiary of Debentures (as defined therein), subject to
the terms and conditions contained in the Trust Deed;

AND WHEREAS the Company represents that pursuant to a resolution regarding the
dissolution of the Subsidiary effective June 30, 2000 and a Distribution Agreement made as of
June 30, 2000, the Subsidiary has assigned, conveyed and transferred to The Arctic Group Inc.
(the "Predecessor" ) all of the properties, assets, rights, interests and undertaking of any kind and
nature whatsoever of the Subsidiary and the Predecessor has unconditionally, assumed all of the
liabilities, obligations.and duties of the Subsidiary and agreed to perform, satisfy and discharge
such liabilities, obligations and duties in accordance with the terms thereof;

AND WHEREAS Arctic Glacier Inc. ("Pre-Amalco Glacier" ) is a corporation incorporated on
January 14, 2002 under th'e Business Corporations Act (Alberta), S.A. 2000, c. B-9, as amended;



AND WHEREAS Pre-Amalco Glacier duly amalgamated (the "Amalgamation" ) with the
Predecessor effective March 22, 2002, with the amalgamated entity continuing as the Company
under the name Arctic Glacier Inc.;

AND WHEREAS as a result of the Amalgamation, the Company continues to be liable for all of
the liabilities, obligations and duties of each of the Predecessor and Pre-Amalco Glacier,
including, without limitation, all habilities, obligations and duties under the Trust Deed assumed
and undertaken by the Predecessor from the Subsidiary, as if the Company were an original party
to the Trust Deed;

AN9 WHEREAS the parties desire to provide for the inclusion and recognition of the Company
in the Trust Deed with respect to the Company's continuing liability for the interests, liabilities,
obligations and duties of the Subsidiary thereunder,

AND WHEREAS Computershare and Montreal Trust represent that Computershare acquired
the stock transfer and corporate trust businesses of Montreal Trust pursuant to an Asset Purchase
Agreeinent dated as of June 30, 2000 (the "Purchase Agreement" ), and pursuant thereto
Montreal Trust agreed to transfer to Computershare, and Computershare agreed to accept the
transfer of, the appointment as Trustee under the Trust Deed, subject to the agreeinent of the

Company as successor to the Subsidiary;

AND WHEREAS Computershare represents that it is duly quahfied to be Trustee under the
Trust Deed;

AND WHEREAS to give effect to the foregoing, Montreal Trust desires to, in accordance with

the terms of the Trust Deed, resign as Trustee thereunder and be discharged from the trusts

thereof, and to assign and transfer to Computershare all of its estates, properties, moneys,
records, rights, powers and trusts under tbe Trust Deed;

AND WHEREAS the Company is prepared to accept such resignation and to appoint
Computershare as the successor Trustee under the Trust Deed, and Computershare is prepared to
accept such appointment;

AND WHEREAS the parties wish to execute this First Supplemental Trust Deed for the purpose
of'providing for the inclusion and recognition of the Company in the Trust Deed in the place and

stead of the Subsidiary and for the purpose of providing for the resignation of Montreal Trust as
Trustee and for its replacement by Computershare, all with effect as of March 22, 2002
(hereinafter, the "Transfer Date");

NOW, THEREFORE, THIS FIRST SUPPLEMENTAL TRUST DEED WITNESSES that
in consideration of the premises and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by the parties hereto, the parties covenant
and agree as follows:

l. Each of Montreal Trust, Computershare and the Company hereby confirms the accuracy,
truthfulness and completeness of each of the above recitals to which it is a party and



acknowledges that same are being relied upon by the parties in entering and executing this First
Supplemental Trust Deed;

2. The Company hereby replaces the Subsidiary on and after the Effective Date as a party to
the Trust Deed, assumes all of the liabilities, obligations and duties of the Subsidiary under the
Trust Deed and to perform, satisfy and discharge such liabilities, obligations and duties as if it
were an original party to the Trust Deed in accordance with the terms thereof in the place and
stead of the Subsidiary;

3. The Company shall be entitled to all of the rights, privileges and benefits of the
Subsidiary under the Trust Deed on and after the Effective Date;

4. Montreal Trust hereby waives any required no'tice pursuant to the Trust Deed with
respect to any prev'ious change of name or amalgamation involving the Subsidiary or the
Company and acknowledges and confirms that the Company has complied with all requirements
of the Trust Deed for notice to the Trustee in respect of the Amalgamation;

5. Montreal Trust hereby resigns as Trustee'under, and is hereby discharged Rom the trusts

of, the Trust Deed, effective as of the Transfer Date, The Company hereby accepts such
resignation, waiving any required period ofnotice that may be set forth in the Trust Deed.

6. The Company hereby appoints Computershare as successor Trustee under the Trust Deed
in the place and stead of Montreal Trust and with like effect as if originally named as Trustee
under the Trust Deed, effective as of the Transfer Date, and Computershare hereby accepts such
appointment. The parties hereby agree that Montreal Trust shall not be responsible for any
ltabilities that may arise pursuant to Computershare's administration of the trusteeship after the
Transfer Date. For greater certainty, however, nothing in this First Supplemental Trust Deed
shall in any way release Montreal Trust &om or affect its liabilities, duties or obligations under
the Trust Deed arising prior to the Transfer Date.

7. Montreal Trust hereby transfers and assigns to Computershare, and Computershare
hereby accepts such transfer and assignment, upon the trusts expressed in the Trust Deed, all the

rights, powers and trusts of Montreal Trust under the Trust Deed, effective as of the Transfer
Date,

8. Montreal Trust agrees to transfer and deliver to Computershare', and Computershare
agrees to accept such transfer and delivery of, any snd all records, documents, monies and other
property that may be held by Montreal Trust in connection with the Trust Deed. Such transfers,
deliveries and acceptances shall be made as soon as practicable upon, after, or in anticipation of,
the Transfer Date as may be agreed between such parties.

9. Notwithstanding any of the foregoing, the resignation, discharge„appointment, transfers,
assignments and other agreements provided for herein will not be effective unless this First
Supplemental Trust Deed has been executed by all of the parties hereto, whether upon the
original instrument, by facsimile or in counterparts, or any combination thereof, and unless all

preconditions to such resignation, discharge, appointment, transfers, assignments and other
agreements as may be set forth in the Trust Deed have been fulfilled,



10. Any provision in the Trust Deed specifying the addresses of the parties is hereby
amended to record the respective addresses of the parties as follows;

Arctic Glacier Inc.
625 Henry Avenue
Winnipeg, Manitoba
R3A OV1

Attention:
Fax No.:

President
{204)783-9857

Computershare Trust Company of Canada
100 University Avenue
9th Floor, North Tower
Toronto, Ontario
M5J 2Yl

Attention: Manager, Corporate Trust Department
Fa: (416) 981-9777

11. Each party hereto agrees to execute and deliver all such documents and instruments and
do such other acts as may be necessary or advisable to give effect to the terms hereof.

12. This First Supplemental Trust Deed is supplemental to the Trust Deed and shall be read
in conjunction therewith. Except only insofar as the same may be inconsistent with the express
provisions of this First Supplemental Trust Deed, all the provisions of the Trust Deed shall apply
to and shall have effect in the same manner as if they and the provisions of this First
Supplemental Trust Deed were contained in one instrument. The form of any Demand
Debentures to be certified by the Trustee Qom and after the Transfer 'Date shall be amended,
stamped or legended to identify Computershare as the successor trustee and the Company as the
issuer but the validity of any Debentures certified prior to the Transfer Date shall not be affected
by the appointment of Computershare as successor trustee.

13. Computershare as successor Trustee hereby accepts the trusts in the Trust Deed declared
and provided and agrees to perform the same upon the terms and conditions herein and in the
Trust Deed set forth.

14, This First Supplemental Trust Deed shall enure to the benefit of and be binding upon the
parties hereto and their successors and permitted assigns.



IN WITNESS WHEREOF this First Supplemental Trust Deed has been duly executed by
the parties hereto as of the date first above written.

ARCTIC GLACIER INC.

Per:

Per:

MONTREAL TRUST COMPANY

Per

COMPUTERSHARE TRUST COMPANY
OF CANADA

Per:

C:(WlNDOWStTEMPAgr-Arctic Group(Troat Deed) Martin'Dorfrnan tinct.doc
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TRUST DEED dated as of 17 August 1999.

BETWEEN,

3149030 CANADA LIP/IITED,
a corporation htcorporatcd under the laws of Ontario

(the "Corporation")

-snd-

MONTREAL TRVST COMPANY,
a trust company incorporated under the laws of Canada

(the "Trustee" )

RECITALS'.

'lhe Corporation wishes to raise money for its corporate purposes and/or secure certain of
its obligations, and with a view to doing so wishes to create and issue Debentures in the manner
provided in this Trust Deed.

B. All necessary resolutions ofthe directors ofthe Corporation have been duly enacted, passed
and/or confirme snd other proceedings taken and conditions cotnplied with to make. the creation
and issue of the Debentures proposed to be issued hereunder and this Trust Deed and the execution
thereof legal, valid and binding on the Corporation ln accordance viith the laws relating to the

Corporation.

THEREFORR, THE PART1ES HATE/E AGREED AS FOLLOWS

1, FORM AND ISSUE OF DEBENTURES

1,l Limitaticu of issue

The Debentures to ba issued under and secured by this Deed are limited to an aggregate
principal amount of Bve hundred million Canadian dollars (Cdn,$ 500,000,000) and may be issued
in one or more series, The Debentures shall be designated as "Series A Debentures", "Series 8
Debentures", and so on if two or more series are issued, but the designation of different sales of
Debentures need not be consecutive so that, for example, Series C Debentures may bc'issued without

Series B Debcnturcs having been issued. Except with respect ta the letter A, series ofDebentures

may also be designated with two or more letters, such as "Series BBDebentures" and "Series CCC
Debentures", ln addition, further Debentures. in any series may be issued from time to time despite
the issuance of Debentures in s subsequent series.,Debentures of'll series shall be designated

collectively as "Debentures" snd shall bc subject to tbc terms and condidons of this Deed. No
Dcbcnnue may bc issued without the prior written consent of the lloldcrs (as dcflned bclotv), which

consent, in the case of the Subordinated Holders. stall not be unreasonably withheld, por greater

certainty, the hnit of the aggregate principal amount of Debentures which may be issued hereunder

shall not bc reduced by thc principal amount ofDebentures which have been returned to the Trustee
for cancellation or discharge in accordance with the terms hereof,

L2 Forms, Terms and Place of Payment

Each Debenture shall br. fully registered and substantia! Iy in the form set out in Schedule A
to this Deed, shall be payable on demand in lawful money ofCanada st the address of the holdei or

holders speciflcd in the Debenture (the ")Iolders", which shall mean one or more persons holding

HMSLeswAR1NoynsllActr Geu pcs caresse - n*dac
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one or more Debentures) snd the Debentures shall bear interest from the Qte of each respective
debenture at thc rate of twenty-Rve per cent (25/o) per annum, ar at such othei rate as may be agreed
upon by the Corporation and the Holders Rom time ta tints, payablc on demand, both beforr, aud
after maturit and default, with interest on overdue interest at the same rate. Each Debenture may,
but need not, be under ihe seal of1he Corporation, shel) be signed by any of6ccr or director of the
Corporation and shall be certified by the 'Austee and delivered by the Trustee ta or to the order of
thc Corporation upon receipt by the Trustee ofan order in writing signed by sny officer or director
of the Corporation. No Dcbenuue shall bc issued, or, if issued, shag be obligatory or entitle the
Holder ta the benc6t hereof, until it has bccn ccrtUicd by or on behalf af the Trustee substantially
in the form of.thc certificate sct out in Schedule "A" to this Dccd, or ht some othe form approved
by the Trustee, and such ccit{6catian by the Trustee upon sny Debenture shall bc conciusive
evidence as against thc Corporation that ihc Debenturb so certiGcd has been duly issued hereunder
and is a valid obligation of the Corporation and that the Holder is entitled to the benefit hereof. The
ccnificatc af the Trustee shall not bc construed as n representation or wsnanty of the Trustee as to
the validity or security of the Trust Deed ar the Debentures. Nothing in this Deed or the Debentures
shaH make the Trustee responsible or liable for the Corporation's obligations to pay the principal of
or interest an the Debentures.

l,3 Pledge of Debentures

Each Debenture shaU be pledged, hypothecated, issued or charged by the Cotporaiion as
security far payment by the Corporation of certain ar all debts and liabilities, including debts and
liabilities in any currency, present or futtuc, direct or indirect, absolute oi contingent, matured at not,
for a current ar running account or not, s1 any time ovring by 1he Corporation 1o the Holder thereof
or rctnaidng unpaid by the Corporation to the Holder thereof, whether arising Rom dealings ~
the Holder thereof and the Corporation or Rom any other dealings or proceedings by which the
Holder thereof may be or become in any manner whatever a creditor of the Corporation, and
wherever incurred, and whether incurred by the Corporation slane or with anather or others, and
whether ss principal or surety, including expenses and all 'interest, commissions, legal and other
costs, charges and expenses(the "obligstionssecurcd", it being understood and agreed that the temi
"obligations secured" as used in this Deed shaU mean, as the context may rcituhc, such obiigstions
of the Corporation owing to s psrticuhrr Holder or Holders hereunder or the aggregate of such

obligations of the Corparationawing to aU the Holders hereunder fram time to time), To the cxRcnt

of any inconsistency between tbe terms and conditions ofa Debenture and the terms snd conditions

of any of the obUgaiions secured, the terms and conditions of the latter shall prevail.

l.4 Terms of issue

The Debentures inay be issued to such persons. in such amotints not exceeding the maximum

sniount sct forth in Section l. 1 less the principal amount of Debentures outstanding (which; for
greater ccrttunty, shaU not include any Debentures previously delivered to ilia Trustee,far
cancellation or discharge), for such consideration and on such terms as the directors, of the

Corporauon may determine. Each series ofDebentures issued under this Deed shall rank in, respect
of their entitlemcnt to payment and aU votiog snd other rights relating to the Debentures in priority

according to the alphabetical order of their respective series. Accordingly, all Series A Debentures,

whenever issued or ceititicd, shag have priority over Series B Debentures, which shall m tum have

'riority over Series C Dcbentvres and so on. Series ofDebentures designated with different numbers

of thc serac letter shall rank in priority according to ihe number of letters in the designation so ilun,

for example, Series BBBDebentures shall have priority over Series BB Debentures, Debentures

within s series shall rank pari passu without discriminatio, preference or priority of one Debenture

of such series over another and thc Holders of Debentures of such series shall bc secured citusgy and

ratesbty according to the principal amount and interest Rom time to time owing with respect to each

Debenture of such series (having regard to.the obligations secwcd by such Debenture, rather than

the face amount of such Debenture pledged in accordance with Section 1.3above) regardless af their

respective dates ofissue or cert(Bastion ofeach Debenture of such series. The Holders of the series

ofDebentures having the highest ranking for the time being are referred to in this Trust Deed as the

"Senior Holders".
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The

priorities

containe hcreia! n connection adth the ob!Igations secured shall apply in ail
events aud circumstances regardless ofl

(a) the date that any loan, advance, or other accommodahonis made to the Corporation or any
debt, liability or obligation is incurred by the Corporation; or

(b) the date ofany default by the Corporation; or

(c) any priority granted by any principle of law or any statute; or

(d) any other factor of legal relevance other than this Trust Deed.

No power that is exerdscd by the Holders or any ofthem, shall detract!Rom the rights of thc
other Holders under the terms of thc respective obligations scoured in the case of Debentures that
have been pledged in accordance with Section 13.

1,5 Registration and Transfer

'Ihe Corporation shaO cause to be kept by the Trustee at its offt ce in the Qty of Toronto, in
the Province of Ontario a register'in which shall be entered the manes and addresses of the Holders
and principal amount of each Debenture. No transfer of a Debenture shall be valid unless made on
such register by the registered holder or its successors or assigns or its or their attorney duly
appointed by an Instrument in writing, in form and execution satisfactory to the Trustee, and upon
comp! iancc with such reasonable requirements as the Trustcc may prescribe, The ownership ofthe
Debentures shaH be pmvcd by such register. The reg/stered Holders shall be considered to be the
owners thcreof for all purposes ofthis Deed and shall be entitled to the principal morues and interest
evidenced by the Debentures without regard to any set~if, couutcrclaun, equi!ice or compensation
between the Corporadon and the Holders'mnsferors or any previous holders thereof.

1.6 Canccllatien, Retirement Etc. of Debentures

Any Holder may deliver to the Trustee from time to time one or more of the Debentures
issued pursuant to this Deed and held by it for cancellation or retirement (subj ect fo the principal
amount outstanding thereon and any interest, charges and expenses related thereto having been

repaid in Iidl to the Holder) or replaoctuent, consolidation or subdivision, or to evidences reduction

of the principal amount outstanding from time to time. Subject to the limitation set forth In Section

I, I, upon receipt of such Debentures snd a resolution of thc Holder dclivcdng such Debentures

evidencing its intentions with respect to such cancellation, rctirculnt, replacement, reduction,
subdivision or consclldaticu,thc Trustee sludl forthwith nctUy the Corporation aud the Corporatian

upon receipt of such Debentures shall forthwith Issue iu accordance with thc terms and conditions
af this Deed such additional, replacement, subdivided or consolidated Debentures as may, be

requested by the Holders in the aforesaid resolution, or the 'Austccmay endorse any Debenture with

a notation of the reduction of the atnount thereof. Vpon issuance of such additional, replacement,

subdivided or consolidated Debentures, or endorsement ofreduction ot'ny existing Debenture, as

appropriate, the Corporation shall cause to be made such entries in the register provided for in

Section 1.5and the Trustee shall cerdfy such Debentures,subject to receipt ofsuch documentation

as tbe Trustee may require, acting reasonably.

1.7 Rep!accmeut of Debentures

In case anY of the Debentures shall be muti! atcd or defaced or be lost, destroyed or stolen,

the Corporation„subject to applicablc Iaw, shall Issue a new Debenture pursuant to this Deed and

thereupon the Trustee shall certify and deliver such new Debenture of like date, tenor and scries as

thc cue nmtilatcd, dcfcml, lost, destroyed or stolen in exchange therefor and upon cancellation of
such mutilated or decreed Debenture and In lieu of and ln substitution for such lost, destroyed or

stolen Debenture, aud thc new Debenture shall be entitled to tbc security hereof snd rank equally In

accordance with its tenus w'ith all other Debentures of the same series issued hereunder.
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The applicant for the issue ofs new Debenture pursuant to this Section 1.7shall bear tbo cost
of the issue thereof and in case of loss, desuuction or theA shall, as s conditionprccedent to the issue
thereof, furnish to the Corporation and to thc Trustee such evidence ofownership aud ofthe loss,

destruction or theA of the Debenture so lost, destroyed or stolen as shall be ssrisfactory to the
Corporation and the Trustee in their discretion snd such applicant may also bo required to fluuish
su indemnity in amount aud form sstisfactoryto the Corporation and the Trustee in their discretion,
snd shall pay tbe reasonable charges of the Corporation aud the Trustee in connection therewith.

2. CHARGING PROVISIONS

2.1 Irised «nd Floating Charges and Security Interest

In consideration oftho premises snd ofone do)lar ($1)to the Corporation now paid by thc
Trustee (receipt whereof is hereby acknowledged) «nd for tho purpose of scouring the due payment
in lawful money of Canada of the Debetuurcs in the principal amount of five hundred million dollars
(g500 000,000)snd of interest thereon from the foun«i date hereof at the rate oftwenty. five per cent
(25%)per annum, calculated ntonthly and payable on demand, bath before sud aflcr maturity snd
de&nit, with interest bn overdue interest at the samerste, and the psymeut ofany additional amounts

Auiu time to thne due hereunder to the Trustee, including but not limited to an additional amount

equal to twenty-five pcr ocul (25'fo) of tbe principal amount for costs of rcsbzation snd other

accessories, the Corporation hereby:

(s) grants, assigns, mortgsgcs and charges as and by vrsy of s Gxed snd specific rnortgago snd

charge to and in favour of tboTrustco for thc bcneS ofthc Hoiders, sod grants to tbo Trustee

for the benefit of the Holders s security mterest in, sll,of its present snd sfior-acquired real

snd personal property, including but not limited to.

(i) sli &echoMrcsf and immovable property now or hcresfier owned or acquired by'thc

Corporation including but not limited to the lands snd prenuses described is
Schedule It hereto, together with sll buildings, oroctions snd fixnues now or hereaAer

constructed or placed thereon,

(il) all leasehold property now or hcresficr leased by tbo Corporation hicluding but not

limited to tbe leasehold property described in Schedule C hereto, together with all

buildings, eroctions and fixtures now or horesfier constructed or placed thereon,

(iii) all inventory, goods, fbi«(true, equipment, mscbmery, vehicles, aircraft and other

tangible personal property now or hereafter owned by or acquired by tho Coryorstkxi

sod sli replacements, attachments snd accessories thereto f'rom time to time,

(iv) all mtsngible property now or hereafter owned or acquired by the Corporation,

including, but not limited to, sll contract rights, cbsuel payer, warehouse receipts,

bills of lading, documents of title, Insurance policies, instruments, securities,

accounts, book debts, receivables which sre not book debts, choses in acfion,

licenses, permits, Franchises, leases, client fists, goodwill, patents, trademarks, trade

names, copyrights, other industrial and into)ioctusf property snd thc undertskbig of
the Corporation; sod

(b) charges as sud by woy ofs footing charge to snd in favour of the Trustee For the benefit
of'he

Holders, snd grants to the Trustee for the

benefit

o the Holders s security interest in all

of the present and sflor-scqubed property, undertaking aud assets of tbe Corporation for the

time being, both real and personal, movablo snd iuunovsble ofwhatsoever,nature snd kind

now owned or hcreaflcr acquired (except such property snd assets as are validly and

e(i'ectively subject to any fixed and specific mortgagor sud charges created hereby),

including its goodwill snd uncalled capital.

Without the necessity of any further sct of thc Corporation or the Trustee, the mortgsges,

charges snd security interests constituted hereby shall automatically extend to snd include;
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(c) any and all renewals, replacements, substitutions, accessions, proceeds, products, additions,
amendmcnts, modifications, extensions or consolidations of or to the assets and property
heretofore dosrribed;

(d)

(o)

any and all right, title and interest of the Corporation hereafter acquired in or to any real or
personal property or asset of any nature whatsoever, and
any and all of the Corporation's right, title, interest, property, c)aire demands, judgments,
awards, proceeds and settlements or payments, including interest thereon, and the right to
receive the same, at hw as well as in equity or otherwise, as a result of or by way of:,(i)
insurance proceeds payable updkr all 'usursnco policies of the Corporation or (ii) any ittt ury
or damage to or any takhg, expropriation, requisitlonlng, conversion (voluntary or
involuntary) or decrease in thc value of any property or asset of the Corporation of any
nature whatsoever.

The Corporation's undertaking snd all its property and assets, present sud future, are herein
called the "mortgaged property".

2,2 Reservation of Last Day of Leasehold Terms

The charge ofthe mortgaged property contained in Section 2, l shall not extend or apply to
the last day of the term ofany lease or any agreement therefor uow hoM or hereafter acquired by the
Corporation, but should suoh charge become enforceable the Corporation shaH thcroaficr stand
possessed of such last day snd shall hold lt in bust to assign the same to any person acquiring such
tenn or the part thereof charged in tho course of any enforcomont of the charge or any realization of
tbe subject matter thereof.

2.3 Contracts, Rights or Licenses

The charge of tho mortgaged property contained in Section 2. I shall not extend or apply to
any contract, right ot licenco of the Corporauon, if'pur'suant to thc terms of such contract, right or
licence such contract, right or licence would automatically tcrmhstc if it was part of the mortgaged

property, or would bo terminable ot the option of tbc other parry to or of the grantor thereof, but

should such charge become onforcoablc, the Corporation shall thorcattor stand possessed of such

contract, right or licence and shail hold it in trust to assign the same or dispose of the same to any

person ss requested by tbo Trustee. In order that thc full value of atl such contracts,,rights and

liccnccs may be realized for the benefit of the Holders, thc Corporation shall at its expense sud at

the request of the Trustee fiom time to time, take all such action aud do or cause to bc done all such

things as shall, in the reasonable opinion oF tho Trustee (with advice of counsel ss the Trustee
considers appropriate). bc necessary or proper in order that all such conbscts, rights and licenccs
shall enwc to the benefit of the Holders and, to the extent reasonably possible, become subject to
the chu'ge constituted by this Deed,

2.4 Charge Valid Irrespective of Advance

The security constituted hereby or intended so to be shall be effective whether the monies

hereby secured or any part thereof shalt be advanced before or after or at the ssmo time as the

execution and delivery of this Deed or the issue or certification of any of the Debentures,

2,5 Attachment

The Corporation acknowledges that value has been given to the Corporation by the Holders

ln connection with the Corporation's execution and delivery ol'his Deed. Thc Corporation and the

Holders have uot agreed to postpone tbe time for attachment of the security constituted hereby which

is intended to attach, as to all of tie mortgaged property in which the Corpotatton hss an interest at

thc time of thc execution ofthis Deed, at such tirue, and as to a!l of the mortgaged property in which

the Corporation acquires an interest tdtcr thc execution of this Deed, at the time thc Corporation

acquires such interest.
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Effect of Charges

The security crested hereby wj)I entitle the Trustee to have and ro hold the mortgaged
property and all rights hereby conferred unto the Trustee, its successors and assigns, forever, but in
trust, nevertheless, aud with the powers and authorities and subject to the terms and conditions
mentioned and set forth herein,

2.7 Pessessiau uutB Default

Until the security hereby constituted becomes enforceablc and the Trustee determines to
enforce the same, the Corporation is permitted in the same manner and ta the same extent and with
the same effect as if this Deed had not baca executed, but mbjcct to the express rerms hereof and any
other agreement between the Corpomtlon and a Holder whiah teiates to any obligations secured, to
possess, operate, manage, use and ertioy the mortgaged property (other than any cash or investments
au deposit with thc Trustee) aud Irecly to control tbe conduct of its business and to collect, take,
retain and usc the rents, incomes, pro(its and issues thereof..

2.g Further Assurances

The Corporation hcrcby covenants and agrees that it will at aII times do, execute,
acknowledge snd deliver or cause to be done, executed, acknowledged and delivered all such fbrther
acts, deeds, mortgages, transfers, assignmeuts snd,assuumces as thc Trustcc or the Holders may
reasonably requhe for the better accotnpllshtng and eflbctuating the purpose oftids Deed, including
the execution and delivery of indenturcs supplemental hereto more parlicularly describing tbc
mortgaged property or to correct or amplify the description of the mortgaged property or to better
assure, convey aud confhm unto the Trustee any of the mortgaged property. Upon the execution of
any supplemental indenture under(his Section, this Deed shall be modHicd in accordancetherewith,
and each such supp(cmental indenture shall foun pert of this Deed for all purposes. biotwithstanding

anything herein contained, the Trustee will not be bound to take any conveyance, assignment or
transfer pursuant hereto af any property or assets that, in the ap(uion ofcounsel ta thc Trustee, is of
an onerous character, but the Corporation shall hold any such property or assets tu trust for tbc

Tmstcc,

2.9 Liability of Trustee

Neither the Trustee nor any receiver shall (i) be responsible or liable for any debts contracted

by it, for damages to persons or property, far salaries or for non-fuitilmcar ofcontracts during any

period when the Trustee ar any receiver shall numagc or be in possession of the mortgaged pmperty;

(il) bc liable to account ss mortgagee in possession or to account for anything except actual receipts

or bc liable for any loss on realization or for any default, or omission for which a mortgagee in

possession may be liaMe; (iii) be bound tc do, observe or perform or to see ta the observance or

performance by the Corporation af any obligations or covenants Imposed upon the Corporatian, or

(iv) in the case of any chattel paper, security or instrument, bc obligated to preserve rights against

any other persons. The Corporahon hereby waives any provision of applicable law permitted ta be

waived by it which imposes higher or greater obligadons upon the Trustee or any receiver than

aforesaid.

2.10 Applicable Laws Exception

All rights, remedies, and powers provided herein may be exercised only to the extent that thc

exercise thereof does uot vlohac any tuandatory provision of applicable lew end all the pmvisians

of this Deed are intended ta'be subject to sll mandatory provisions of applicable law which may be

controlliug in the premises and to be limited to the extent necessary sa that they wili not render this

Deed invalid, uncnforccable or not entitled to bc recorded, regjstered or flied under any mandstary

provisions of applicablo law, lf any mandatory provision of app)icablc Iaw shall provide for
different or additional rrxiulrcmcnts than or ta those spccI6cd herc(n es prerequlsites to ar incidental

to the realization, sale or foreclosure of the security or any part thereof, then, to that extent, such laws
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shall bc deemed to have been set forth herein at length, and any conflicting provisions hereof stud 1

be disregarded, and the method ofrealization, sale or foreclosu'rc of the security required by any such
laws shall, insofiu as may be necessary, be substituted herein as thr. method of rcahzation, saic or
foreclosure in lieu of that set forth above, Any provision hereof contnuy to mandatory provisions
of applicable taw shall be dcctncd to be ineffective snd shall be severable from and not invalidate
any other provision of this Deed.

2.11 %atvers ofApplicable Laws

(a) To the extent not prohibited by applicable law, thc Corporadon hereby waivcs
its rights, if any, under,aB provisions of .appiicab)e lsw that would in sny
manner, limit. rcstrict or otherwise affect the Trustee's rights and remedies
hereunder or impose any additional obligations on the Trustee. Thc
Corporation waives the right to rccelvc any financing statement or any
vcrification statement issued by any regisuy that confirms registration of a
financing statement relating to tlds Deed.

(b) To the full extent that lt may law5dly do so, the Cocporation hereby:

(i) waives and discltdrns any benefit of; and shtdl not have or assert any
right under any statute or rule of law pertaining to, the marsha)ling of
assets or any other matter whatever, to defeat, reduce or affect the
rights of thc Trustee under the terms of this Deed to a sale of the
mortgaged property or any part thereof or for the collection of all

amounts secured by this Deed; snd

(b) agrees that it shall not have or assertany right or equity of redemption

or any right under sny statute or cthcrwisc to rcdccm thc mortgaged
property or any part thereof after the sale hereunder to any person

whether such sale is by the 'Ttustcc, any receiver or othcrwisc,
notwithstanding, that the Trustee rosy have purchased same.

3. COVENANTS

Ybe Corpoiauonhcrcby covenants and agrees with the Trustee for the benefit ofeach Holden

3,1 Pr1nclpal and Interest

That, it w'ill pay or cause to be paid, when due, thc principa!, interest and all other amounts

secured by the Debentures.

3,2 Not to Encutuber

That it will not, without the prior written approval of the Trustee or the Holders(which may

be evidenced t'rom tune to time by a resolution of the Holders or, for any psnicular Holder, by thc

terms ofany agreement to which the Holder and the Corporation are parties that relates to the terms

of obligations secured by a pledge of tbe Debenture in favour of that Holder), create or pcrndt to

exist any mortgage, hypothec, charge, lien, encumbrance or other security interest or lease upon or

affecting the mortgaged property or any perl thereof.

3.3 Comply with Envlreuntcntal Law

That it will operate Its business and all of tbe mortgaged propcny in compliance with sli

applicable taws intended to protect tbe environment ("Environmental Laws" ).
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That it will hnmediarelynotii}'be Trustce aflcr bccoruing aware of any release or upon the
discovery ofany contaminant at, upon, under, over, within or with respect to the mortgaged property
which will give rise to a material r'aport, inquiry or investigationretatlug to the requirements of any
applicablaEnvbonmentai Lsw and will promptly forward to the Trustee copies ol'all orders, notices,
permits,applicationsor othercommunications and reports received fiom any governmental authonty
in connection with «uy applicable Knvuunmcatal Law affecting or relating to the mortgaged property
or the operations or activities ofthc Corporation or any of its subsidiaries.
3.3 Preserve und Protect the Mortgaged Property

That it wilt diligently maintain, use snd operate the mortgaged property and shall carry on
and conduct its business in a proper and efficient manner so as to preserve and protect the mortgagcd
property aud the earnings, incomes„rents, issues and profits thereof,

3.6 Governmental Requirements

That it will duly obscivc and conform to all valid requirements of any governmental
authority relative to any of the mortgage property snd all covenants, terms and conditions upon or
under which the mortgaged property is held.

The Corporationreprcsents and warrants to the Trustee (such representations being also for
the'beoe6t of each Holder):

3,7 Absence ef Hazardous Materials

That to its knowledge (i) there are no Haznrdous Materials located on, above or below the
surface of any land which it occupies or controls, except those being stored in compliance with

applicab! c laws, or contained in the soil or water constituting such land, except in compliance with

applicable laws, (ii) «o release, spill, leak, emission, discharge, leaching, dumping or disposal of
Hazardous Materials bas occurnxl on or tram such land which, in any such case, could materially

and adversely afFect its fmancial condidon, the mortgaged property or its operations or its aMity to
perform its obligations under thc Deed, and (ill) no land that it occupies or controls has been used

as a landfill or waste disposal site.

3,g Compliance with Environmental Lsw

That the Coiporatlon's business and the mortgaged. property are operated in substantial

compliance wi th applicable Bnviraaincntal Laws intended to protect the envlrrinment (including,
without limitation, laws respecting the disposal or emission of Hazardans Materials), to the best of
its knowledge after reasonable inquiry there are no breaches thereof, end no enforcemcnt actions in

respect thereof are threatened or pending which, in any such case, could materially snd adversely

affect thc mortgaged property or its abihty to perform its obligations under this Deal

That the Corporation shall include in sny,lease of any part of the mortgaged property to a
thbd party conditions, warranties and representations substantially in the form of the condit! ons,
warrandes and representationsconccrnlng Hazardous bttateriats and Environmental Laws contained

in this Deed.

Por the purposes of this Deed, '%hazardous Materials" means any harardous substance or any

pollutant or contaminant, toxic or dangerous waste, substance or material, as defined in or regulated

by any applicable law„regulation or govcmmcntal authority tom time to time, including, without

limitation, asbestos and polychlorinatcd biphenyls.

3.9 Expenses, Remuneration and fndemnlty

The Corporation shall pay to the Trustee upon demand both before and after del'suit the

amount of all reasonable costs, charges, bcrrowiags, expenses and fees af'he Trustee incurred in
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connection with the administration of this Deed including expenses arising ln connection with
Section 8,1,the repossession,holding, repairing, processing, preparing for disposition and disposing
of sny of the mortgaged property (including reasonable legal expenses on a solicitor and his own
client basis and other expensm including expenses arising in connection with Section g.1), together
with interest trom the date of dcrnaud at a rate per annum equal to the thcneurrent rate charged by
the Trustee fiom time to time, All amounts owing-to the Trustee under or in connection with this
Deed shall be scoured by the mortgages and charges created ln this Deed and bc'payable in priority
to amounts secured by the Debentures.

%'ithout hmiting the ibregohtg,,the Corporation coveiumts that it will pay to thc Trustee
reasonable remuneration for its services hereunder and wig pay or reimburse the Trustee upon its
request for all reasonable expenses, dlsburscmentsand advances incuned or made by the Trustee in
the administration or execution of the trusts hereby created (including the reasonable compensation
and the disbursements o'its counsel and aU other advisers and assistants not regularly in its employ),
including, without limitation, all costs incurred by the Trustee in complying with any laws applicable
to trustees as a result of its actmg hereunder both before any default hereunder and thereaiter untU
all the duties of the Trustee under thc trusts hereof shall be finaHy and fully performed, except any
such expanse, disbursement or,advance as may arise from its negligence or wiifiil default. Any
amount due under this Section shag bear interest from the date ofdemand for payment at a,rate per
annum equal io the rate refened to in the preceding paragraph, payabk on demand. After dcfiIult,
sH amounts so payable snd the interest thereon shaU bb payable out of any funds coming into thc
possession of the Ttustce or its successors in the trusts hereunder in priority to any payment of the
prmcipal of or interest 'or premium on the Debentures.

The Corporation hereby indcmn5es the Trustee, its dnectors, o{5ccrs, employees, and

agents, and any successors and assigns against any ltes, expel, claim, liabilityor asserted liability

(including strict liability) incurred as a result of thc administration of the trust created hereby, the
exercise by the Trustee ofany rights hereunder, the perfonnance ofany remediation by the Trustee

or its agent for bodily injury, pmperty danuqic, abatement, or remediation, environmental damage
or impairment or any other irrtuiy or damage or any dimlnudon in value of the mortgaged property
resulting from or relating, directly or indirectly, to: (i) the presence or release ofany contamlnants,

by any means or for any reason,,on the mortgaged property, whether or not release or presence of
the contaminants was under the control, care or management of the Corporation, or of a previous

owner, or of a tenant, or (ii)'any contaminant present on or released from any contiguous property

to the mortgaged property, or (iii) the breach or alleged breach of any Environmental Laws by thc

Corporation, save and except that the Trustee shall only be responsible for its own negligence and

wHfiil misconduct.

The Corporadon shall at all times indemnify the Trustee, its directors, officers, employees,

and agcms, and any successors and assigns and save them harmless against all actions, proceedings,

liability, claims, damages, reasonable costs and expenses, including legal costs whatsoever arising

from the performance of irs duties hereunder (unless arising from negligence, bad faith or wilful

misconduct on their part) and including any action or liability brought agrdnst or incurred by any of
tb em in relation to or ansmg out ofany brcach by the Corporation of its obligations under this Deed

or by the failure of the Trustee or its agents to do such acts as may be necessary to register, perfect,

release or discharge the security created hereby as the same msy be registered, filed or recorded in

any public once.

The agrccnients in this Section shell survive the termination of this Deed and ihc repayment

of the obligations secured.

3,10 Regtsh.ations and Deliveries

The Corporation agrees that:

(a) forthwith after the execution of this Deed snd after the execution of each instrument

supplemental or ancillary hereto, it shaH register, file or record the same and/or, if
applicable, a financing statement or other prescribed statement in respect thereof as
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may f'rom time to time be required by the Trustee, the Senior Holders or any other
Holder where such rcgisuatfon,flling or recording mey be necessary or desirable or
of advantage in preserving or protecting the security constituted by this Deed in
favour of the Trustee, the Senior Holder or such other Holder;

(b) from time to tiine, it shelf renew such registration, fling or recarding as required ta
maintain thc security constituted hereby as valid aud effective security;

(c) promptly aller such registration, flfiug, recording or renewal, the Corporation shall
cause ta be dehvered to the Trustee certificates establishing such registration, flliug,
recording or renewal snd opinion of counsel satisfactory to the Trustee, acting
reasonably, evidencing that the provisions of this Section 3.10have been complied
with in respect of thiis Deed or such supplemental or snciflsry instruntcnt, as the case
mey be;

(d) forthwith after the execution of this Deed and after the execution of each instrument
supplemental or ancillary hereto, it shall deliver to the Trustee. such other documents
as mey be reasonably required by the Trustee 1o be defivcred to preserve, protect aud
perfect the security constituted hereby end represented by such documents of title,
security ccrtiflcates and other documents; snd

(e) in thc event that the security constituted hereby becomes enforceable as heruin
provided and the Trustee shaQ become bound to enforce the same, the Corporation
will fram time to time execute all such assurances snd da aif such things as the
Trustee may reasonably require for facilitating the realization of thc mortgaged
property of tbe Corporation and for exercising all of the powers, authorities and
discretion conferred on the Trustee and for confirining to any purchaser of such
mortgaged property or any part thereof, whether sold by the Trustee herein or by
judicial proceedings, the title'ta the property so sold, end it will give ail notices and
directions which the Trustee may consider necessary or expedient.

The Corparut!on shall not change its inane or snudgamste with another corporation.under
s different name without giving at least 10days'prior notice to the Trustee af the new name and the

date upon which such change of name or amalgamation is to take effect. VIithfn 5 business days of
the changr of iuunc or amalgamation, the Corporation shall provide the Trustee with a true copy of
thc articles ofamendment or articles ofamalgematianeffecting the change ol name snd a certificste

confirming the correct name of the Corporation snd that all appropriate registrations, filings or
recordings have been made on behalf of the Trustee to fully snd effectively maintain the perfection

and priority of the security crested hereby,

ln the event of thc amelgainstianof the Corponition, this Deed, the Debentures and ell other

security delivered by the Corporation in connecdan with this Deed shall be binding on the

ainalgametcd corporation end charge its present and future tmdeitshng,property and assets to secure

present and future debts, iisbllhies end ob)igations of the Corporation and of the amalgamated

carparatian to the Trus(ce snd the Holders, ell es if the ainefgamsted corporation had origineliy
executed and delivered those documents,

3.11 Proceeds af Vnauthortzsd Sale in Trust

The Corporation shall, in the event the mortgaged property or any pert thereof is sold or

disposed af prior to the ibll discharge of this Deed by Ihc Trustee, in any manner not authorized by
this Dead, hold all proceeds of such sale or disposition received by the Carporationas uustec for the

Trustee until the Carporation has been fully released from this Deed by the Trustee.

3.]2 Removal of Mortgaged Property

Prior to the removal of eny of the martgagcd property fram the province in which it is
situated at the date of this Deed or to leasehold property, the Corporation shall effect such further



HOV. 4. 2004 9.28Pfit TAPPER CUNYV
NO, 2010 l', l2

- ll-
registrations and abtahi such other conscnts and give such other security, at the sole cost and expense
of thc Corporation, as mey be required or deslrab)cto pratect or preserve the security hereby created,
and the Corporation shaH forthwith notify the Trustee of the intended removal and the action
proposed ta be taken.

3.l 3 Performance of Covenants hy Trustee

If the Corporation shall fail to perform any covenant au its part herein contained, the Trustee
may in its absolute discretion perform any such covenant capable af being performed by it, bul the
Trustee shall be under na obligatianto da so. Ifany such covenant requires the payiuent ofmoney
or if thc mortgaged property or any part thereof shall becorae subject to auy charge ranking in
prioiity to the security hereof the Trustee may in its absolute discretion make such payment and/or

pay or discharge such charge, but shall be under no obligation to do sa. All sums so paid hy the
Trustee shall be payablc by the Corporation on demand together with interest hum the date of
demand at the rate referred to in Section 3.9 and shall constitute a charge upon the mortgaged
property. No such performance or payment shall relieve the Corporation flora suy default hereunder
or auy consequences of such default,

3,14 Appointmeut ofMonitor

If in the opinion of the Senior Holders, acting reasonably, a matcnal adverse change hss
occurred in the IIuanclal condition of the Corporation, or if the Senior Holders in good ftdth believe
that the ability of the Corporation to pay any of its obligations ar to perform any other covenant
contained herein bas become impaired or If a default has occurred, thc Trustee shall, upon written
direction by the Senior Holder&, by written nonce to the Corporation, appoint a monitor (the
"Monitor") to investigate any or a particular aspect of the Corporation or its business and affshtt for
the purpose ofreporting to the Trustee. The Corporation shall give the Momtor its f'ull co-operation,
including full access to faciliges, assets and records of the Corporation and to its creditors,
customers, contractors, o5cars, directors, employees, auditors, lrgal counsel aud agents. The
Mamtar shall have no responsibility for the affairs of the Corporation nar shag it participate in the

manageinent of the Corporation's affairs end shall incur no liabilhy iu respect thereof or otherwise

in canneatianwith the Corporation,its business and affairs or the mortgaged property, The Monitar

shall act solely an behalf of the Trustee and shall have no contractual relatiansldp with the

Corporet(on as a consultant or otherwise. The appointment of a Monitor shall not be regarded as an

act of enforcereent of this Dead, All teasonablc fees and expcuses ol'he Monitor (including legal

fees and disbursements on a solichor and own client basis) shaH be paid by the Corporation upon

submission to it ofa written invoice therefor, The Trustee may at its option upon the security hereby

constituted becoming enforceable appoint or seek to have appointed the Monitor as receive~,

liquidator ar trustee inbankruptcyaf thc Corporation or the mortgaged property or any part thereof,

3,15 Insurance

That it viill cause all its property which is of a character usuaHy insured by businesses

operating prapertles of a shniiar nature ta be properly insured and kept insured with reputable

insurcrs agidnst loss or damage by fire or other hazards of the nature and to the extent that such

properties are usually insured by businesses operating properties of a simi! ar nature in the same ar

similar localities and shall inalntsln such insurance with loss if sny payable ta thc Trustee and shall

deliver to the Trustee evidence of such insurance satisfactory to the Trustee, Proceeds of insurance

shall be dealt with by the Trustee in accordance with resalugans of the Senior Holders, or in the

absence of such resolutions, in accordance with Section S.4.

3.15 Taxes and Other Charges

That it shall pay ail rents, taxes, rates, levies, asscssruents and government fees or dues

levied, assessed or imposed in respect of the mortgaged property or any part thereof (coHectivaly
"Taxes"j as and when the seine shall become due aud psyabie and shall pay all charges, liens and

othcrcncumbrauccs on the martgagsd prcperty (collectively "Charges" ) as and when the same shall

become duc end payable. If the Corporation does not pay any Taxes or Charges as and when thc
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same shall beconredue snd payable, the Trustee msy, at its option, elect to psysay such amounts
and charge to the Corporation al! amoums so paid as additional amounts secured under this Deed,
together with interest thereon from the date sfpayment by the Trustee ofany such amounts at a rate
pcr annum equal to thc then+arrest rate charged by the Three &om time to time.

3.17 information

That it will ibrnish to the Trustee such hrformanon (including an annual csrti6cste of
corupliance) with respect to the mortgaged property snd the insurance thereon as the Trustee msy
from time to thne requbs, asd shalt give written aotice to,the Trustee of all.litigstica belore any
court, adrninistrruive board or other tribunal affecting tbc Corporation or its property. An annual
certificate of compliance means s certificate signed by the president or s vice-president of the
Corporation, confirming compliance with the covenants set fanh in this Article 3 snd specifically
tbst (i) no default as dcsrribed h Section 4.1 of this Deed has rrccrurcd snd is continuing aad ao
event hss acctured aud is ccnlnuiug wluch, with the passage of time or giving of notice, or both,
would constitute such a default, and (il) sll the covenants of the Corporation contained in this Article
3 and sll of the conditlons contabredin this Deed to be complied with by the Corporation have been
fully compged with to tbe date thereof.

4. DEFAULT

4.1 Security Becoming Enforceable

Vite security hereby constituted shall immediately bccomc enforceable and thc Qoatiag

charge crested pursuant to Section 2.1(b)hereof shall become a tixed snd specific mortgage,chugc,

pledge, assignment, security interest and hypothec oa the property charged thereby if:

(a) payment ofprat or all of the obligations secured by s pledge ofs Senior Debenture

is demanded in accordance with any sgrccmcnt to which the Corporation is a party

relating to such obggations secured, and payment is nct made on demand;

(b) the Corporationmakes degrult of any other crrvenant or condiuon of this Deed for the

benefit ofthe Seuior Holders or,thc'Trustee and default continues for s period of 30
days after the Trustee sends notice to tha Corporation to correct the default; or

(c) payment of the princlpal amount and interest rtcctued on all Debentures bss been

demanded by tbs Trustee pursuant to Section 5,1(b) if any Holder af Debentures

other then a Senior Holder (a "Subordinated Holder", where Debsutures held by the

Subordinated Holders srs the "Subordinated Debentures" ) hss proceeded in

accordance with Section 5.1(b)of this Deed,

4.2 Waiver

The Trustee (on the direction of the Senior Holders) or the Senior Holders msy by notice to

the Corporstian waive any default of the Corporation on such terms sad conditions as the Senior

Holders msy detenniur., but ue such waiver shall be taken ta affect any subsequent default or the

rights of rhe Senior Holders arl slag there&em aor shall it detract from the rights of any Subordinate

Holder under thc terms of sny.agreemeat relating to its obggations secured with respect to such

default. No waiver ofany default by a Subordhrate'Holder shall in any way affect the rights of the

Senior Holders with respect to such default.

5, REMEDIES iirl CASE OIr DEFAULT

5,) Demand Psyrneat

(s) If the security hereby constituted becomes enforceable as provided m Sections 4.1(s)or (b),
the Trustee upon being so directed by resolution ofthc Senior Holders shall demand payment cfthe
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principal amount of and interest accrued on all Debentures snd the same shall forthwith become
immediardy due snd payable to thc Trustee,

(b) If (i) payment of put or aU of the obligations, which for greater certainty shall include,
without limitation, any principal amount together with accrued interest, that is secured by a pledge
of a Subordinated Debenture {the "Defaulted Debenture" ) ls demanded in accordance with sny
agreement to which the Subordinated Holder or Holders of tbe Defaulted Debenture (the
"Demanding Holder") and the Corporagon sre parties relating to such obggations secured, and
payment is not made on demand, (ii) tbe Demanding Holder (nr any agent duly authorized to do so
on behalf of such Holder) gives written notice of the demand for payment of such obligations
securedto the Trustee(wbo shall immediately forward such notice to sll of thc other Holders), (iii)
the Demanding Holder (or any agent duly authorized to so act on behalf of such Holder) provides
to the Trustee (x) a cerlcate by the Demanding Holder ccrtitying that the Demanding Holder Is
entitled under the terms of an agreement to wldch the Demanding Holder (or such agent) and sll
Senior Holders(or an agcm on their bchaII) arc party (the "Intcrcrcditor Agreement" ), to require that

payment of tbe Debentures be demanded and the security hereby constituted be enforced
notwithstanding the priority ofthe Senior Holders, and (y) a resolution of the Demanding Holder
directing Oat tbe Trustee demand payment of the principalamount ofand interest on sli Debentures,

(wbich certificate and resolution shall Iauncdlatciy be forwarded by thc Trustee to all of the other
Holders), and (iv) st least 5 business days have passed after the Demanding Holder (or any agent
duly authorized to so aot on behalf of such Holder) has given to the Trustee the certificate and

resolubon referred to in (iii) above and the Trustee has forwarded copies thereof to uli of the other

Holders, then thc Trustee, upon being so directed by tbc Dcmsndlng Holder (or any agent duly
authorized to so act on behalf of such Holder) shall demand payment ofthe pnuolpai amount of and

interest accrued on aU Debentures snd the same AAl forthwith become irrunedistely due and payable

to the Trustee,

(c) In the event that the Senior Holders have duly exercised their rights under Section S,1(a)
hereof (whether or not a Subordinated Holder hss duly exercised its rights under Section 5.1(b)
hereof), it is agreed tbst:

(i) thc Trustee shall have regard to the instructions and directions of &he Senior Holder

only in exercising rights and remedies under this Deed snd shall have no duty or
obligation hereunder to act In accordance with thc instructions or directions of any

other Holder, and

(ii) iu giving the Trustee instructions and dbectlons ln pursuance of its rights under

paragraph(i) above, the Senior Holders shall sct in good faith, snd not viith the sole

purpose ofdefeating, delaying, tdndering.or otherwise impeding the repayment ofthe
Subordinated Holders, but nothing ln this Deed shall impose on thc Senior Holders

any greater duty to the Subordinated Holders or the Corporation than is owed by a

senior creditor to a junior creditor or to a debtor in the absence of any express
provision,

(d) In the event that a Subordinated HoMer (or an agent duly authorized by a Subordinated

Holder) bss duly exercised its rights pursuant to Section 5.1(b)hereof snd no Senior Holder bss
exercised its rights under Section 5.1(a)hereof, then (but for so long only as no Senior 'Hokcr has

exercised its rights under Section 5, l(s) hereof):

(i) the Trustee shall have regard to the instructions snd directions of the Subordinated

Holder only in cxerasmg rights and remedies under this Deed and shall have no duty

or obligation hereunder ro sct r'n accordance with the instructionsor directions of any

other Holder;

(ii) in giving the Trustee instructions and directions in pursuance of its rights under

paragraph (l) above, the Subordinated Holder shaU act in good faith; and
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while nothing sb«II prevent thc Senior Holders from exercising their rights under
Section 5,1(a) hereof if they are entitled fo do so as between thc Corporation snd
themselves, until they have done so, the Senior Holders shaH not do any of thc
following without the consent of the Subordinsad Holders: (A) give instntctions snd
directions to tbe Trustee relating to the exercise of those rights snd remedies being
exercised by the Subordinated Holders in accordance with this Secdon 5, l(d), (8)
direct dw Trustee to waive any defaults pursuant to Section 42 of this Deed, (C)
unreasonably withhold or delay its consent to the «ppointmcnt of a repI«cement
Trustee requested by the Subordinated Fielders, or (D) exercise any ofthe rights sct
out in Sections 9.I{a),(b),(e)and (I) of this Deed.

52 Remedies

If the security hereby consdtuted becomes enforceable ss herein provided, snd the
Corporation has ruled to pay to ths Trustee on demand the principal amount of snd interest accrued
on the Debcntucss:

(s) the Trustee m«y in its discretion take possession of the whole or sny part of thc
mortgaged property snd carry on «II or any part of the business of the Corporation
relating to the mortgaged property snd borrow money on the security of the
mortgaged property In priority to the security hereby created for the purpose of
mainteaance,ptescrvafion or protection of the mortgsged property or for the carrying

on of all or any part of the business of the Coiporstion relating to thc mong«gad

properly and in so acting the Trustee shall have the power to exclude the

Corporation, its servants snd «gents from the mott gaged property;

(b) whether or not the Trustee has exercised any or all ofits rights under Section $2(a),
fhe Trustee may scil, lease or otherwise dispose of the whole or.aay part of the

mortgaged property at public auction, by private tend«rot private sale, either for cash

or upon credit and upas such feme and conditions as the Tmstee may determine, and

the Trustee msy execute and deliver to any purchaser of the mortgaged propert or
any part thereof good and sufIIcieaf deeds sad documents for The serac, snd, without

lirnitiag the powers granted fo the Trustee, fhe Trustee is hrevocabiy constituted the

attorney of tbs Corporation for fbc purpose of making any such sale snd cxscutlsg
such deeds and documents {which appointment, being coupled with an interest, shall

survive the bankruptcy of thc Corporation)
„

(c) the Trustee may also exercise any of the other rights to which fhc Trustee or the

Holders are enbtlcd including the right to take proceedings in any court ofcompetent

jurisdiction for the sppohdment of a receiver or receiver and manager(a "receiver"),

for thc sale of the mortgaged property or any part thereof or for foreclosure snd the

right to take any other action, suit, remedy or proceeding authorized or permitted

under this Deed or by law or in cqtaty in order to enforce the security constituted by
this Deed; «ad

(d) the Trustee may also by instrument in writing appoint s receiver of the mortgaged

prcperty Or Of any part thereOf Snd may remOVe any reCeiVer SO SppOinted «nd

sppoht another in his stead, snd such receiver shall have the same tights, powers and

authorities as arc confcncd on tbe Trustee by this Section 52. In addition the

following provisions shall apply:

(i) such appointmeat shall be made fn writing signed by the Trustee snd such

writing shall be conclusive evidence for ail purposes of such appointment; the

Trustee may from time to time in the same manner remove any receiver ao

appointed snd appoint another in its stead; in making any such appointmsnt

the Trustee shall bede«mad to bs acting as the attorney for the Corporation

snd the Corporsdoa hereby conscnts to tbs sppoiatmcnt of s receiver,
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(ii) any such appointment may be limited to any part or parts of the mortgaged
property or may extend to the whole thereof;

(lii) every receivermay, in the discretion of the Trustee, be vested with all or any
of the powers, rights, benefits, discretions, protecti on end relief of the Trustee
hereunder and shall bc vested with sil of the powers and protections sfibrdcd
to a receiver under applicable law;

(lv) the Trustee may &om time to dmc fix the reasonable remuneration of the
receiver and direct the payment thereof, in priority to the other obUgations
secured hereby, out of tbc mortgaged property, the income therefiom or the
proceeds

thereof,'v)

the Trustee msy from tiineto thne requhe any receiver to give secnrity for the

pcrfomntnce of!ts duties a%i may fix the nsture and amount thereof, but the
Trustee shall not be bound to require such security;

(vi) every such receiver may, with the consent in writing of the Trustee, borrow

money for the purpose of carrying on the business of the Corporation in

respect of any part of the mortgaged property or for the maintenance,
protection or preservation of the mortgaged property or any part thereof, and

any receiver may Issue certificates (in this Section called "Receiver's
Certificates" ), for such sums as will in the opinion of the Trustee be sufficient

for carrying out the foregoing, and such Receiver's Certificates msy be

payable either to orderor bearer and may be payeble at such time or times as
the Trustee may consider expedient, and sbsli bear such interest as shaH

therein be declared snd the Receiver may sell, pledge or othetvdse dispose

of tbe same in such manner as the Trustee msy consider advisable and may

pay such comnussion on the sale thereof ss the Trustee msy consider

reasonable, and the amounts from thne to time payable by virtue of such

Receiver's Certificates shall at the option of the Trustee foun s charge upon

the mortgaged property in priority to this Deed;

(vii) eveiy receiver shall, regarding its acts or omissions, be deemed the agent of
the Corporation,snd iu no event the agent of the Trustee and the Trustee shall

not, in rushing or consenting to such appointment, incur any )isbility to any

receiver for its remuneration or otherwise howsoever,

(viii) except as maybe otherwise directed by the Trustee, sg monies fium time to

time received by any veceiver shall be paid over to thc Trustee; and

(ix) the Trustee may pay over to any receiver any monies constituting part of the

mortgaged property to the extent that the same may be applied for the

purposes hereof by such receiver and the Trustee may from time to time

determine what ftinds any receiver shall be at liberty to keep on hand with a

view to thc perfonnance ofits duties as such receiver,

In the exercise of their rights, powers and authoridies hereunder, the Trustee and any receiver

appointed by the Trustee shall bc the agent of the Corporation,and the Trustee and the Holders shall

not be in any tvay responsible far sny inlsconduct or negligence of any such receiver, nor shall the

Holders be in any way responsible for any miscOnduct or negligence of the Trustee.

5,3 public Sale

The Trustee, the Holders or any agent or representative thereof, may become purchasers at

any public sale of the mortgaged property, whether made under a power of sale provided for in this

Deed or pursuant to)udicisl proceedings.
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5.4 Application of Proceeds ofRealizaticn of Security

Except as otherwise provided in this Deed, by Isw or by order of a court or by any resolution
of the Holders, any and aII monies arising'I'ruin the enforcemcnt ofany remedy provided for herein,
including, without limitation, the carrying on ofthc business of the Corporation and thc sale or other
realization of the whole or any part of thc mortgaged pmperty, whether under any sale by the Trustee
or by judicial process or otherwise, shall be paid over to the Trustee, shall be held by the Trustee
and. together with any other monies then nr thereafter in the hands of the Trustee available for tha
purpose, shall be applied by the Trustee as follows:

(a) frrstly, if and to the extent that the Trustee deems that it is in the Interest of the
Holders generally and the same is not Inconsistent with any reso!utlon of the Senior
HoMers, to pay al! charges and liens on tbe mortgaged property ranking (or capable
of ranking) in priority to the security constituted by this Deed or to keep in good
standing any such prior lien,

(b) secondly, to pay all amounts due to the Trustcc hereunder, including without
limitation, costs, charges and expenses refencd to in Section 3.9;

(c) thirdly, to pay the outstanding pnncipal amount secured by the Senior Debentures,
to pay all interest secured by the Senior Debentures including Interest on overdue
interest accrued but unpaid to the date of tbe demand for payment of the amounts
secure'd by such Senior Debentures aud to pay aII interest including interest on
overdue interestaccnung aller the date ofdemand for payment and remaining unpaid
of such amounts ratesbly,and proporbonate)y, having regani to thc amount of Ihc
obligations secured by such Senior Debentures, rather than the face amount of any
Semor Debenture that has been pledged in accordance with Section I.3 above;

(d) fourthly, after paymen1 of all amounts secured by, and cancellation of, all Senior
Debentures, to pay, in order as they succeed to being Senior Debentures, el I amounts
secured by each series of Subordinated Debentures in the same manner as in Section

5.4 (c) above;

(e) 6fthiy, in payment ofail other amounts at any Ibne snd from time to time remaining

outsumding and unpaid under this Deed; and

(I) slxthly, the surplus, if any, of such money shall be paid to the Coqioration or its

assIgns or otherwise in accordance with applicable law,

5,5 Duty to Inquire

No person dealing with the Trustee, its agents or any receiver appointed pursuant hereto (or
pursuant to any agreement to which the Corporation snd one or mare of the Holders are parties) shall

be concerned to inquire whether the powers wMch the Trustee, its agents or any receiver appointed

pursuant hereto (or pursuan1 to aay agreernaat to which thc Corporation and one or more of thc
Holders are parties) is purporting to exercise have become enforceable, or whether any money
remains due upon the security constituted by this Deed, or as.to Ihc necessity or expediency of the

stipulations and conditions subject to which. any sale shall bc roads, or otherwise as to the propriety
or regularity ofany sale or auy other dealing by the Trustee with the mortgaged property or any part

thereof or to sce to the application of any money paid to the Trustee; and, in the absence ol'fraud on

the part of such person, such dealings shall bc deemed to be wittdn the powers conferred on the

Trustee and to be valid and effective accordingly.

5,6 Possession

The Corporation shall ou demand by the Trustee or sny receiver yield up possession of the

mortgaged property or any part thereof as demanded by tha Trustee whenever the Testee shall have

a right to exercise any rights or remedies under Section 5.2.and put no obstacle in the way of, but
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facilitate by all legal means, the actions of the Trustee or any receiver hereunder and not interfere
with the carrying out of the powers hereby granted to the Trustee or any appointed receiver.

5.7 Bemcdtcs Not Exclusive

No right, power or remedy herein conferred upon or reserved to thc Trustee or any recctvcr
is intended to be exclusive of'ny other right, power or remedy or remedies, and each and every
right, power and remedy shall,to the extent pertnittcdby applicablolaw, be cumulative and shall be
m addition to every other right, power or remedy given hereunder or now or hereafter exishng at law,
in equity or by statute. No delay or omission of the Trustee in the exercise of eny tight, power or
remedy accruing upon any default shall impair any suoh right, power or remedy or shall be construed
to bc a waiver of any such default or an acquiescence therein. Bvery right, power and remedy given
to the Trustee or to a receiver by this Deed or under applicable law inay bc exercised &am time to
time and as often as may be deemed expedient by the Trustee or such receiver, as applicable.

5,g Power of Attorney

The Corporation hereby inevocably consfitutes and appoints the Trustee its true and lawful
attorney and agem, with full power and authofity hi the Corporation's name, place and stead from
tiine to thne to do all acts and things and execute and deliver sll share transfers, cettificatcs, proxies,
resolutions, conscnts, assignments, transfers, conveyances and agrectncnts, ln such form as thc
Trustee considers necessary or desirable to do all things which the Corporation is required to sign,
execute and do hereunder if the Corporation has failed to sign, execute oi'o the seine and generally
to usc the name of the Corporation, as apphcabie, in the cxcrdse of all or any of the powers hereby
conferred on the Trustee, with fbil powers ofsubstitution and revocation; provided that this power
of attorney may not be exercised by the Ttttstcc until thc security constituted hereby shall have
become enforceablc. Such appointmant and power of sttomey is hcreby declared by the Corporation
to be an irrevocable power coupled with an interest,

5,9 Restriction on Corporation and its Officers and Directors

Upon the Corporation receiving notte Sum the Trustee of the taking of possession.of thc

mortgaged property or the appohumcntof a receiver, all the powers, functions, rights and pnvilegcs
ofeach ofthe dh'actors and of'ficers of the Corporation with respect to the properties, business and

undertaking ofthe Corporation shall cease unless specifically continued by the written consent of
the Trustee..

6. DISCHARGE

6, l Subject to Section 7, this Deed snd the rights hereby granted(other than the Trustee's rights

under Section 3.9above) shall cease, determine and be void, and the Trustee shaD at the request and

expense of thc Corporation cancel and discharge the mortgagcs and charges of this Deed (including

the additional security provided for in Section 10 (the "Additional Security" )) and execute and

dclivcr to the Corporation such deeds or other instnnncuts as shall bc requisite therefor, if the

Corporation first satisfies the Trustee that it has paid the principal amount and interest secured by
the Debentures and bas otherwise obscrv@i and perforated the terms and conditions of this Deed end

the Additional Security and her otherwise sadsficd al! obligations secured, or tbm all of the

Debentures have been vsgdly cancelled as contcrnpleted in Section 1,6,

6.2 The registrar of any registration div'ision in which any mortgaged property i» situate shall

discharge and cancel thc registration of any mortgage, pledge or charge, or transfer or giving in

payment created hereby or by the Additional Security or hereafter created under the provisions

hereof upon the registration of any discharge, release or document to that effect signed by thc

Trustee, withom being obliged to see that any of the conditions oi'his Deed or of the Additional

Security have been fulfilled,
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7. CONTINUING AND ADDITIONAL SRCURlTY

7.l The Debentures snd the security created by this Deed shall be effective whether or not any
monies or liabflities secured by this Deed are advanced or incurred before or after the date of this
Deed, and shall not be considered as satisficd or discharged by any intermediate payment of tha
whole or part ofthe obligations secured by the pledge ofthe Debentures issued under this Deed but
khafl cookrituteand boa eontinuiogsecurityto the Holders fora current or num'mg account and shall
be in addition to snd not in substitution for auy other security now or hcretdtcr held by the Holders
or any of them. Thc remedies of the Trustee under this Deed may be exercised from tbne to time
separately or in combination and are in addition to and not m substitution for aoy other rights of thc
Trustee or the Holders however created.

.g. TRUSTER

S.l Acceptance by Trustee

The Trustee hereby accepts the trusts declared and provided in this Deed and agrees to
perform the trusts upon the terms and conditions of this Deed, subject to the fallowing.

(a) tbe Trustee may appoint such agents and employ or retain, in relation to this Deed,
such lawyers, accountants, valuators, engineers,arctutects, appraisers, or such ether
experts as it may reasonably requhe in the cheumstanccs snd for the purpose of
discharging its duties hereunder and shall be entitled topsy reasonable compensation

for the advice or assistance so obtahied, but nevertheless the Trustee shall not be
obliged to aat on any advice or assistance so obtained. The Trustee may act and shall

be protected in acting in good faith on the opinion or the advice af or information

obtained from any counsel (including where appropriate counsel acting for the

Corporation or any Holder acceptable to the Trustee), accountant, valuator, engineer,

architect, appraiser ar other expert or advisor, in each case selected by the Trustee

using reasonable care, in relation to any matter arising in connectiau with the

administration of this Deed;

(b) in respect ofany dhecgon, authorizatian, statement of fact, copy of by-law, resalution

or other proceeding or writing which the Trustee may require fram the Corporation,

the Trustee shall be entitled to accept and act upon the same, provided the said

documents beer the signature ofany officer or director of the Carparadon;

(c) the Trustee shall bc accountableonly for reasonable diligence in respect of the trusts

hereby conferred upon it and shall not be accountable for atty act or default of any

agent ar other person engaged by the Trustee for the performance of any dmy or
duties hereunder (except employees ofthe Trustee), provided the Trustee shafl have

selected such agent or person with reasonable care;

(d) subject to any resolutionaf the Holdcix(or the Senior Holders where specified inttus
Deed), the Trustee shall as regards all the trusts, powers, authorities and discretion
vested in it have absolute and uncontrolled discretion as to the exercise thereof,
whether ln relation to the manner or es to the mode and urne for the exercise thereof,

and in the absence of &aud, negligence or wilful iniseanduet, it shall In no way be

responsible for any loss, costs, damages or inconvenience that may result from the

exercise or nonmercise thereof;

(c) the Trustee shall not be bound to take any steps to enforce any of the covenants on

the part of the Corporation contained in the Debentures, except insofar as it may be

required to do so by the Senior Holders (or tbe Subordinated Holders pursuant to
Section S.l(b)) in writing upon being furnished with an indemnity reasonaMy

satisfactory to the Trustee;
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(i) the obligation of tl1c Trustee to cammsnceor continue any act, action or pmceedings
for the purpose of rcaliaing the collateral or for the cnforcemcnt of any covenant or
obligation under cr arising out ofthese presents or the Debentures shall, at the option
of the Trustee, be conditions! upon the Holders furnishing, when requested in writing
by the Trustee, sufficientfuuds to commence or continue such action or proceedings
and an indemnity satisfactory to the Trustee to protect and hold harrnlsssthe Trustee
against costs, charges aud expenses and liabilities to be incurred thereby and any loss
and damage lt may sustain by reason thereof;

(g) the Trustee may, but shall not obliged to, enter onto the mortgaged property to take
such actions ss the Trustee may tn its sole discretion deem necessary or advisable to
clean up, rcmcdiatc, encapsulate, remove, resolve, or minus'uc the impact of, or
otherwiss deal with, any contaminants or breaches of Environmental Laws which
could in ths opinion ofths Trusteejsopardize the security interest in the mortgaged
property created by this

Deed,'h)

the Trustceshall have no responsibilityto supervise or have control over the conduct
of the Corporation's environmental practices, nsr shall any action or inaction by ths
Trustee be construed as exercising care, control or nueugemcnt over t'e mortgaged

prcpert; and

(i) nothing in this Deed shalt bc deemed to make the Trustee responsible for failure to
obtain or mairitsin adequate or any insurance coverage for the mortgaged property
or to ensure that such nsuranceis obtained and maintained bythe Corporation, or for
any loss arising fiom any defects in any policy or because of the failure of any
insurer to pay for auy lass or damage insured against, snd the Trustee shall be
entitled to request, and rely absolutely upon, a certificate of an of%ocr of the

Corporation that the insurance carried by the Corpcrsdcn from time to time is in

compliance with ail relevant requirements of this Deed.

8.2 Trustee not Required tu Ghe Security

The Trustee shall not be rcqubcd to give any bond or security in respect of the execution of
the trusts snd powers of dds Deed or otherwise in respect of this Deed,

8.3 protection of Trustee

By way of supplement to thc provisions of any law for the time being relating to trustees, it

is expressly declared snd sgrssd ss
follows,'s)

thc Trustee shall not'bc liable for or by reason ofany failure or defect of title ta, or

encumbrance upon, the mortgaged
property,'b)

the Trustee shall not be liable for or by reason of'any statements oi'act or recitals iu

this Deed, or in the Dcbeutun's (csrcspt in the Ccrtificatc of the Trustee thereon) or
in any document aucglary or supplemental hereto or thereto, or required to verify 4c
same, but all such statements or recitals arc snd sbail bc deemed to be made by the

Corporation,'c)

nothinghereinor in the Debentures shall impose uny obligation on tbc Trustee or any

Holders to sse to or to require evidence ofthe registration or filing or renewal of this

Deed, any ofthc Debentures or auy other instnuucnt ancillary or supplemental hereto

or thereto or any other deed or writing by way of mortgage or charge upon the

mortgaged property or any part thereof or ta procure any further, other or sdditionai

instrument of further assurance or to do aay other sct for the continuance of thc

security hereof or encumbrance or for giving notice of ths existence of such security

or for extending or supplementing the same;
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the Trustee shall not be bound 'to give notice to any person or persons of the
execution hereof or the security conslimted hereby or in any wey to interfet'e with the
conduct of'he business of the Corporation, unless and until the security hereby
constituted shall have become enforceable and the Trustee shall have become bound
to enforce the same;

(c) the Trustee sbalJ not incur any liability or responAJJity whatever la consequence of
permitting or suffering the Corporation, its successors or assigns, to retain or be in
possessiou ofany pari of its mortgaged property and to use and ettjoy the same unless
herein or in the Debentures expressly otherwise provided; nor shall thc Trustee be or
become msponsible or liable for any destruction, deterioration, Joss, Jrtjury or damage
which may be done or occur to the mortgaged property by the Corporation, its agents
or servants, or by any other person or be in any wsy responsible for tbe consequences
of any breach on the part of the Corporadon of, or to inquire as to the performance

by the Corporation of, any ofthe covenants herein or in the Debentures contained or
of any acts of the agents or servants of the Corporation;

unless otherwise rcquhed by Jaw, the Trustee shall not be liable by reason of any
entry into possession of the mortgaged property or any part thereof to account as
mortgagee ln possession or for anything except actual receipts or be liable for any
loss on realisation or for any delhult or omission for which a mortgagee in possession

might be liable save such as may be caused by its own fraud, negligence or wilful

ndscunduct;

(8) thc Trustee on its owu behalf or in any other capacity, may buy, lend upon and deal

in shares in thc capital stock of the Corporation and generally may contract and enter

into financia transactions with the Corporation without being liable to account for

any proSt made
thereb,'h)

none ofthe provisions contained Jn this Deed shall reqmre the Trustee to expend or
risk its own funds or otherwise incor financiat liability in the peri'onnance ofany of
its duties or in the exercise of any of Its rights or powers unless Jndemntftcd in

accordance with this Deed;

the Trustee may, before corenencing or at any tune during thc continuance of any

such act, action or proceeding, require tbe Holders at whose instance'Jt is acting to

deposit with the Trustee the Debentures held by them, for which Debentures the

Trustee shall issue receipts;

tbc Trustee shaJi not be responsible or liable in any manner whatsoever for the

sufficicncy, correctness, genuineness or validity of any security deposited with lt,

including any stock uunsfcr power ofattorney; and

in the exercise of its rights, duties and obligations hereunder the Trustee may, if
acting in good faith, rely, as to the truth of the statements and accuracy of the

opinions expressed therein, upon statutory declarations, opinions, reports or

cedificates furnished pursuant to any covenam, condition or requirement ofthis Deed

or required by the Tres'tee to be furnished to it in the exercise of its rights and duties

hereunder, provided that the Trustee examines such statutory declarations, opinions,

reports or certitlcates and detemdnes,acting in good faith, that they comply with any

applicable requucments of this Deed,

8.4 Trustee's Obligation to Act

Unless and until the Trustee is required to do so under the terms of this Deed, the Trustee

slud) not be bouad to give any notice or to take any act, action or proceeding'by virtue ofthe powers

conferred on it by this Deed; nor shall thc Trustee be required to take notice of an evert of default

under tlus Deed, other than in payment of any monies required by auy provisions hereof tc be paid
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ta It. Unless and until notified in writing of such events of default or such defauh and in the nbsenac
ofany such«alice, the Trustee may assume that the Corporation is not in default hereunder and that
no dcf«ult has been made with respect to the p«yrnent af principal or interest under thc Debentures
or in the observance of perfonnance or any of the covenants, agreements or condidons contained
herein,

The right aud obligation of thc Trustee 1o commence or continuo an act, actian or proceeding
for the purpose ofenforcing any rights of the Trvstce or the Holders hereunder shall be conditional
an (i) the Trustee rcccivtnga resolution &om the Scrdar Holders (or the Subordinated Holders (or
an agent an their beh«II) pursuant to Section 5,1(b) exercised in accordance with Section 5,1(d))ond
(ii) compliance with Section g.i (I).

S,S Resign«lion of Trustee

The Trustee may resign its trust and be discharged from «U further duties «nd liabllitics
hcrcundct'by giving to thc Corpor«dan not less than 30 days'otice in writing or such shorter notice
as the Corporation m«y accept as suflicient The Senior Holders shall have the power at any lime
to remove 1he Trust«cond to appoint «new Trustee, In the event ai'he Trustee resigning ar being
removed as aforesaid or being dissolved, becandng ~t, going Into liquid«1ion or otherwise
becanung Inc«pable of acting hereunder, the Corporation shall forthwith appoint «new Trustee
unless a new Trustee has sire«dy been appointed by thc Senior Holders; failing such appointment
by the Corporation, the retirmg Testee (at the Corporation's expense) or any Senior Holder msy
apply to a Judge of the Court of Queen's Bench of Manitab«,'n such notice us such Judge moy
direct, for the appointment of a new Trustee, but any new Trustee so appointed by ihc Corporation
or by the Court shall bc subject to remova! as aforesaid by the Senior Holders. Any new Trustee
appointed under these provisions shall be a corporetionauthoriml to catty an the business ofa trust

'amp«ny in the Province of Manitoba

8,6 Powers of New Trustee

Any new Trustee appointed hereunder shall execute an instnunent accepting such

appointment hereunder snd deliver one counterpart or notarial copy thereof to thc Corporation snd

one counterpart or natari«I copy thereof to the Trustee )ast in offlcc and the Holders shown on the
Trustee's register, aud thereupon such new Testee without further act, deed or conveyance shall

become vested with ail estat«s, properties, rights, powers and trusts of its predecessor in the trusts

hereunder, with like effect as if origin«Uy named as Trustee herein; but nevertheless, upon 1ho

written request of the succcssot Trustee or of ihe Corporation, the Trustee ceasing to aci shall

execute and deliver an instrument or instruments assigtdng and transferring ta such successor
Trustee, upon the trusts herein expressed, «U the sold property snd assets and all rights, powers and

trusts of thc Trustee so ceasing to act, and sh«U duly assign, transfer und deliver afl property and

money held by such Trustee to thu successor Trustee so appointed in its place. Shauld any deed,

conveyance or instrument in writing from the Corparstionbe required by «ny new Trustee for more

fuUy and certainly vesting in and conflrmlng to it such estates, pro petics, rights,

powers�

«nd trusts,

then any and all such deeds, conveyances and instruments in writing sha!I, on request ofsaid new

Trustee, bc made, executed, acknow(edged «nd delivered by the Corpar«tian, At the request of thc
Carper«tion ar'he ncw Trustee, ihc retiring Trustee, upon payment of the amounts, if any, due to
it pursuant to Section 3.9,shall duly assign, transfer aud deliver ta the new Trustee ag property and

money held «nd «U records kept by the retiring Trustee her«unde or in connection herewith.

8.7 Corporate R~rganizatian of Trustee

Any company inta which the Trustee may be merged ar with which it may bc consolidated

or am«IS«mated, ar any company resvlting Irom any merger, consolidation ar amalgam«tion ia

which the Trustee sh«II be a party, sh«U be thc successor Trustee under this Deed without thc

execution of any instrument or any further uct.
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The Corpomtion shall furnish to the 'hustee evidence of compliance with the conditions
provided for in 66s Trust Deed relating to any action or step required or permitted tobe taken by the
Corporation or the Trustee under this Trust Deed or as a result ofany obligation imposed under this
Trust Deed, including, without liinitation, the issue, certification and delivery of Debentures
hereunder, the satisfaction and discharge of this Trust Deed and the takmg of sny other action to be
taken by the Trustee at the request of or cn the application of the Coiporatioz forthwith if and when;

(i) such evidence is required by any other Section of this Trust Deed to be furnished to
tho Testee m accordance with the tenne of this Secdon; cr

(6) the Ttustec, in thc exercise of its dghts and duties under this Trust Deed, gives the
Corporafion written notice requiring it to fhmish such evidence in relation to any
particular action or obligation specified in such tiotice.

Such evidence shan consist ofi

(A) a ccitificate ofan officer of the Corporation stating that any such condition has been
complied with in accordance with the terms of this Trust Deed;

(B) in the ense ofany such condition compliancewith which is, by tbe tcnus of this Trust
Deed, made subject to review by legal counsel, an opinion ofcounsel to the Trustee
that such conditionbas been complied with in accordance with the terms of this Trul
Deed, and

(C) in the case ofany such conditioncornpgance with which is, by the terms of this Trust

Deed, made subject to review or cxaminationby an auditor or accountant. an opinion

or report of the auditors of the Corporation or any accountant ficenced under the

apphcable laws of the province ofManitoba based on the examinations or enqtdries

required io be made under the tenne of this Trust Deed, in each case approved'by the
Trustee, that such condition has been comphed with in accordance with the terms

of'his

Trust Deed,

Whenever such evidence rchtcs to a matter other than the issue, ccrtification and

delivery of Debentures, the satisfaction snd discharge of this Trust Deed or the taking of any other
acfion to bc takeo by the Trustee at the request or on the application cf the Corporation, and except
as otherwise spccifically provided hcreh, such evidence may consist of a report or opinion cf any

solicitor, auditor, accountant, engineer or appraiser or any other person whoso qualifications give
authofity to a statement inade by.him, provided that if such report or opuuon is fiunishcd by a
director, oi6cer or employee of the Corporation it shall be in the foun of a cert5cate satisfactory
to the Trustee(acting reasonably), Such evidence shall be, so fcr as appropriate, in accordance with

the iromediately preceding p~ of this section.

Bach suitutory declaration, certificate, opimon or rcport furnished to the Trustee as
evidence of'compliance with a condidon provided for in this Trust Deed shall include a statement

by the person giving the evidence:

(a) dectartcg that he has read and understands the provisions of this Trust Deed relating

to the condition in
question,'b)

describing the nature and scope of the examination or investigation upon which he

based tbc statutory dechration, certificate, statement or opinion, and

(c) declaring that hc hss made such examination or investigation as he believes is
necessary to enable him to make thc statements or give the opinions contained or

expressed herein,



NOV. 4. 2004 3:36PM TAPPER CUDDY
NO. 20i0 P, 24

-23-

Upon the demand af!hc Tntstec, tbe Corporation shall famish the Trustee with
evidence ln such form as the Trustee may reasonably require as to camp!i«ace with any condition
contained in this Trust Deed relating ta any action required or permitted to bc taken by thc
Corporation or as to any other netter refcned to herein,

8.9 Action By Trustee to Protect Interests

The Trustee shall have power to institute and ta maintain such actions and proceedings as
it may consider necossary or expedient to preserve, protect or enforce its intemsts and thc interests
of the Holders.

8,10 Duties af Trustee

The Trustee, in cxcrdsing its powers and discharging its duties hereunder, shall;

(i) act honestly and in good faith with a vicwto the best interests of the Holders;

(li) exercise thc care, diligence and skiU of a reasonably prudent trustee; and

(iii) act reasonably whcreversuch standard is stipu!atedherein and otherwise shall aci as
required by law,

9, RESOLUITONS OF HOLMRS

9,1 1'cw ers of the Holders

Tbe powers of the Holders shall be exercisable by thc Senior Holders only, except (i) as
expressly provided in Secdons 3.2, 3.10(a),5,1(b) and 5.1(d)of this Deed, «nd (ii) as to matters sst
forth in psragr«phs (c), (d), (e) snd (g) below which shall be tdsa exercisable by Subordinated

Holders ss described ln those paragraphs, and include but are not Umitcd to the following powers
exercisable from time to time by resolution of the Senior Holders;

(a) the power to require the Trustee ta refrain from enforcing any covenant on the parr

of the Corporation'herein or to rett«ln from exercishig any of thc powers sct forth

hercbt and conferred oa the Trustee or ta direct the Trustee ta waive any default or
defaults on the part af the Corparationon such terms as may be deemed advisable or
to cancel any declaration or waiver previously made by the Trustee under this Deed;

(b) power to rcmove a Trustee from onice tuid to appoint a new Trustee;

(c) power to assent to any judgment, compromise or anangemcut by the Corporation
with any creditos. creditors or class or classes ofcreditors or with the holder(s) ofsny
shares or securities of thc Corporation, which shall also require the approval of the

Holders of each series ai'ubordinated Debentures in respect of any judtpneut,
compromise or arrangement affecting their respective Debentwasl

(d) power ta assent ta any modification of or chango in or addition ta or deletion from

the nghts of thc Holders or the provisions contained in this Deed or any instrument

ancillary or supplementary hereto or thereto or any agrecmem forming part of the

mortgaged propcrty which shall be agreed by the Cciparatian aud to authorize thc
Trustee'ta concur in and execute any indenture supplemental to this Deed or any

agrcemeat supplemental tc any instrument embodying any such modification,

change, addition, deletion or to concur in and execute any dc«dr, documents, or

wri

gag authorised by such resolution, which shall also require the appraval of the

Haldms of each series of Subordinated Debentures ln respect af any such

modification, change, addition, deletion N'ecthtg 'their respective Debentures;





DEED OF HYPOTHEC

ON THE nineteenth (19 ) day of August, Nineteen hundred and ninety-

nine (1999)

B E F 0 R E Mtre Jean Mousseau, the undersigned notary for the Province

of Qudbec, practising at Montrdal,

APPEARED: MONTREAL TRUST COMPANY, a trust

company organized under a Special Act of the

Legislature of the Province of Quebec referred to as

An Act to amalgamate Montreal Trust Company,
Crddit Foncier and Crddit Foncier Trust Cotnpany

as at January I, 1987 (1986, Chapter 135) and

continued as a trust company under the Federal

Trust and Loan Companies Act by way of Letters
Patent of Continuance issued as,at August 17,
1994, hhving its head office at 1800 McGill College
Avenue, in the City of Montreal, Province of
Qudbec, herein acting and represented by Louis

I

Lochhead, its Assistant Vice-President and by
Martine Quay, its Trust Officer, duty authorized as

they so declare,

(Notice of address of Montreal Trust Company has

been registered at the Registry Office for the

Registration Division of Montreal under number

106687)

OF THE FIRST PART

3149030 CANADA LIMITED, a legal person

being a corporation constituted under the laws of
Canada, having its registered office at 200 Portage
Avenue, 4 Floor, Winnipeg, Province of Manitoba,
R3C 3X2, herem acting and represented by Alain

Lalonde, its Assistant-Secretary, duly authorized by
resolutions of its Board of Directors passed on the
seventeenth (17 ) day of August, nineteen hundred

and ninety-nine (1999),a certified copy of which is
annexed hereto after having been acknowledged
true and signed for the purpose of identification by

Caitlcat tf~
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the said representative in the presence of the
undersigned notary,

OF THE SECOND PART

WHICH PARTIES DECLARED AS POLLOWS:

WHEREAS the Grantor (as hereafter defined) has, under its
governing law and constatlng documents, the power to issue, re-issue, sell
or pledge debt obligations of the Grantor and to mortgage, hypothecate,
pledge or otherwise create a security interest in all or,any property of the
Grantor, now owned or subsequently acquired, to secure any obligation of
the Grantor,

WHEREAS pursuant to the terms of the Trust Deed, the
Grantor is authorized to issue Debentures (as hereafier defined) in.one or
more series up to an aggregate principal amount of five hundred million
Canadian dollars (Cdn$ $00,000,000);

WHEREAS all necessary corporate proceedings and

resolutions have been duly taken and passed by the Grantor and all other
actions have been taken to authorize the execution of this Deed and the

securing of the Debentures in conformity therewith;

WHEREAS the foregoing recitals are made as representations

and statements of fact by the Grantor and not by the Attorney (as hereafter

defined);

NOW, THEREFORE, THE PARTIES HERETO HAVE
AGREED AS'FOLLOWS:

1. INTERPRETATION

1.1 The following words and phrases, wher'ever used in this Deed or in

the accompanying Schedules or in any deeds supplemental hereto,
shall, unless there be something in the context inconsistent

therewith, have the following meanings:

1.1.1 "Administrative Agent": means The Bank of Nova Scotia,
as administrative agent under the Credit Agreement;
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1.1.2 "Attorney": means the party of the first part, Montreal

Trust Company, duly appointed as fondd de pouvoir

pursuant to Section 2 hereof and its successors and assigns

in the powers and duties created hereunder,

1.1.3 "Canadian Dollars" or "Cdn$ ": means the legal currency

of Canada;

1.1.4 "Charged Property": means all property of the Gmntor,

movable and immovable, corporeal and incorporeal,

tangible and intangible, present and future, subjected or

intended to be subjected to the hypothec created or

intended to be created herein;

LL5 "Credit Agreement". means the credit agreement dated ss

of August 17, 1999 between The Arctic Group Inc., as

borrower, certain subsidiaries of the borrower, as restricted

parties, The Bank of Nova Scotia, as Administrative Agent

and as lender, and other lenders who may be or become

parties thereto irom time to time;

LL6 "Debentures"; means collectively the debentures of any

series issued from time to time by the Grantor in favour of
the Debentureholders pursuant to the terms of the Trust

Deed and "Debenture" means any one of the Debentures;

1.1,7 "Debentureholders": means, at any time, the lawful

holder (or holders, if more than one) at such tbne of the

Debentures; for the time being, the Administrative Agent,

Citicorp North America Inc, and Roynat Capital Inc, are

the only Debentuteholders and "Debentureholder" means

any one of the Debentureholders;

1,1,8 "Oebentureholders'nstrument": means a resolution

passed by the Debentureholders in accordance with the

terms of the Trust Deed;

1.1.9 "Event of Default": shall have the meaning ascribed

thereto in Section 7.1;

1.1.10 "Grantor"; means 3149030 Canada Limited, thc party of
the second part, and its successors and assigns and shall

include any corporation resulting from the amalgamation of
3149030 Canada Limited with any other Person or Persons,

1.1.11"Hypothec": shall have the meaning ascribed thereto in

Section.3 hereof;



1,1.12 "Obligations Secured": shall mean the due payment of the
principal of the Debentures and all interest thereon,

together with the payment of all sums due or to become due
by the Grantor under or pursuant to this Deed and the due
performance and observance .by the Grantor of all
obligations provided for under or pursuant to this Deed;

1.1.13"Permitted Encumbrances"; shall mean the rights and
encumbrances described in Schedule B hereto;

1.1.14"Person": means any legal or natural person, corporation,
company, firm, joint venture, partnership, whether general,
limited or undeclared, trust, association, unincorporated
organization, governmental authority or other entity of
whatever nature;

1,1.15 "this Deed", "these presents", "herein", "hereby",
"hereof', "hereunder" and similar expressions mean or
refer to this Deed, and the accompanying Schedules and to
any deed, notice or document supplemental or
complementary hereto, including any and every deed of
hypothec, application for registration, notice under article
2949 of the Civil Code of Quebec, or other. instrument or
.charge which is supplementary or ancillary hereto or in

hnplementation hereof and the expression "Section"
followed by a number means and refers to the specified
section of this Deed.

1.1.16"Trust Deed": means the Trust Deed dated as of'ugust
17, 1999 entered into between the Grantor and thc Trustee
pursuant to wMch the Grantor is authorized to issue and

pledge the Debentures;

1.1.17"Trustee"; means Montreal Trust Company, in its capacity
as trustee pursuant to the Trust Deed, and its successors and

assigns in such function appointed pursuant to the Trust
Deed,

1.2 Words importing the singular only shall include the piural and

vice-versa; words, importing the masculine gender shall include the
femudne gender, and words importing individuah shall include
firms, partnerships and corporations, and vice versa.

1.3 The division of this Deed into Sections and the insertion of
headings are for convenience of reference only and shall not affect
the cousuuction or interpmtation hereof,
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2. APPOINTMENT OF THE FONDE DE POUVOIR

2.1 Aoooiniment of the Fondd de Pouvoir

The Grantor hereby appoints by these presents the Attorney to act asfondd
de pouvoir of the Debenturehoiders, as contemplated by article,2692 of the
Civil Code of Quebec, to take, receive, and hold on behalf of, and for the
benefit of the Debentureholders, all rights and hypothecs created hereby as
continuing security for the payment of the Debentures, and to exercise any
and all powers and rights and to perform any and all duties conferred upon
it hereunder or by a Debentureholders'nstrument.

2.2 Acceotance of Aonointment

The Attonicy hereby accepts its appointment as fondd de pouvoir and

agrees to take, receive and hold the rights and hypothecs and security
interests created hereby and to exercise any and all powers and rights and

to perform any and all duties conferred upon it hereunder or by a
Debentureholders'nstrument, all as provided in Section 2,1.

I
I

The Grantor hereby hypothecates in favour of the Attorney the

universality of all of its present and future property, moveable and

immovable, real and personal, corporeal and incorporeal, tangible and

intangible, now owned or hereafter acquired, of any nature whatsoever and

wheresoever situated and the undertaking of the Gnmtor (the hypothec
herein created is referred to as the "Hypothec" ), the whole including,
without limitation, the following universalities of present and future

property;

3.1.1 all present and future immovable property and rights now
owned or hereafter acquired by the Grantor including,
w'ithout limitation, the freehold real and immovable
property and rights described in Schedule A hereto,
together with any and all servitudes, rights of way, benefits
and rights connected therewith or pertaining thereto,

I

together with all constructions and works of a permanent
nature now or hereafter located thereon and forming an
integral part thereof and with all buildings, plants and
improvements now or hereafter thereon erected, as well as
all heating, refrigerating and lighting fixtures and other
equipment, elevators, fixtures, accessories and furnitures
now or hereafter attached thereto or placed therein or

3. HYPOTHEC: DESCRIPTION OF CHARGED PROPERTY
I

3,1 Charslns Provisions:

I

I

I
I

1
I
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thereon (hereinafter called the "Immovable Hypothecated
Property" );

3.1.2 all present and future leases, agreements to lease, offers to
lease, options to lease and other rights to occupy premises
(hereinafier collectively called "Leases" and individually
called a "Lease") of the Immovable Hypothecated
Property, or any part thereof, and all present and future
rents, revenues and other claims arising out of any Leases
or other r'ights or contracts in respect of thc Inuuovable
Hypothecated Property, including, without limitation, any
indemnity which may be payable pursuant to the
Banb uprcy and insolvency Act in respect. of any Lease, and
the continuing right to demand, sue for, recover, receive
and give receipts for such rents, revenues, other claims and

indemnity;

3.1,3 all movable property which is now or at any time hereafter

permanently physically attached or joined to the
Immovable Hypothecated Property or which is now or at

any time hereafter located in or on the Immovable

Hypothecated Property and which ensures thc utility of the
Immovable Hypothecated Property or which is used by the
Grantor for the operation of its enterprise or the pursuit of
its activities;

3.1.4 the indemnities or proceeds now or hereafter payable under

any present or future insurance contract on the Immovable

Hypothecated Property, under any present or future

insurance contract on any of the property mentioned in

paragraphs 3.1.2and 3.1,3 above and under any present or
future insurance contract on any other of the Charged

Property;

3.1;5 all present and future machinery, equipment, tools,
implements, furniture, rolling stock, vehicles, spare parts
and additions of the Grantor',

3.1.6 all present and future property in stock and inventory of,the
Grantor whether in its possession, in transit or held on its

behalf, including, without limitation, all movable property

in reserve, raw materials, goods in process, finished

products, packaging materials, property held by third

parties pursuant to a rental, leasing, franchise, licence or
other agreement entered into with or,on behalf of .the

Grantor, property evidenced by bill of lading, animals,
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wares, as well as any other property held for sale, lease or
processing in the manufacture or transformation of property

intended for sale, for lease, or for use in providing a service

by the Grantor in the ordinary course of operation of its

enterprise;

3,1.7 all present and future claims of the Grantor of any nature or
kind, whatever their cause, whether or not evidenced by

any title, and whether or not such title is negotiable, bill of
exchange or draft, and whether or not they constitute book
debts or trade accounts receivable, including, without

limitation, all customer accounts, accounts receivable,

rights of action, demands, judgments, contract rights,
amounts on deposit, proceeds of sale, assignment or lease
of any property, rights or titles, any indemnities payable

under any contract of insurance whether or not such

insurance is on property forming part of the Charged

Property and proceeds of expropriation, the whole which

are now due or which may become due to the Grantor,

together with all judgments and all other rights, benefits,
guarantees and securities for the said claims which now or
may hereafter exist in favour of 'the Grantor, and together

with all books and accounts, titles, letters, invoices, papers

and documents in any way evidencing or relating to all or

any of the claims;

3.1.8 all present and future shares in the capital stock of a legal

person, al! present and future bonds, debentures, bills of
exchange, promissory notes, negotiable instruments and

other evidences of indebtedness, and all present and future

options or rights in respect of the foregoing; and any other

instrument or title generally called or included as a security

(hereinafter collectiveiy referred to as "Securities" ),
including, without limitation, all Securities issued or
received in substitution, renewal, addition or replacement

of Securities, or issued or received on the purchase,
I

redemption, conversion, cancellation or other
transformation of Securities or issued or received by way of
dividend or otherwise to holders of Securities, and all

present and future instruments, bills of lading, warehouse

receipts, documents or other evidences of title of the
Grantor, and all interests of the Grantor in any partnership;

3.1.9 all present and future goodwill, trademarks, patents and

patent rights, copyrights, inventions, industrial designs,

trade secrets, know-how, other intangible property, monies,
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agreements and rights under agreements of the Grantor, and
all its present and future undertaking;

3,1.10 the proceeds of any sale, assignment, lease or other
disposition of any of the present and future property of thc
Grantor, any claim resulting &om such a sale, assignment,
lease or other disposition, as well as any property acquired
in replacement thereof (nothing herein shall be interpreted
as permitting the Grantor to dispose of thc Charged
Property in contravention of the provisions of this Deed);

3.1.11any present and future rights attached to any of the present
and iuture property of the Grantor, as well as the fiuits and

revenues thereof;

3.1,12 any indemnity or proceeds of expropriation now or
hereafter payable in respect of the Charged Property; and

3.1.13 all present and future titles, documents, records, receipts,
invoices, accounts and data of the Grantor evidencing or
relating to any of the present and future property of the

Grantor, including, without limitation, computer disks,

tapes and related electronic data processing media, nghts of
the Grantor to retrieve the same from third parties, delivery
recei pts, catalogs, insurance certificates and the like.

3.2 Reulacement Pronertv:

All Charged Property which is acquired, transformed or manufactured

after the date of this Deed shall be charged by the Hypothec, whether or
not such property has been acquired in replacement of other Charged

Property which may have been ahenated by the Grantor in the ordinary
course of business, and whether or not such property results &om a
transformation, mixture or combination of any Charged Property, and in
the case of Securities, whether or not they have been issued pursuant to the

purchase, redemption, conversion or cancellation or any other

transformation of the charged securities and without the Attorney being
required to register or re-register any notice whatsoever, the object of the

Hypothec being a universality of present and future property,

'3.3 Charee Valid Irresnective of Advance of Monevs:

The Hypothec hereby created shall be and be deemed to be effective and

shall have effect, whether or not any moneys thereby secured or sny part

thereof shall be advanced before or after or at the same time as the issue of



the Debentures intended to be hereby secured or before or aAer or upon

the date of the execution of this Deed.

3.4 Nesative Pledge

The Grantor covenants that it shall not, without the consent in writing of
the Debentureholders, create, assume, incur or permit the existence of any

mortgage, hypothec, prior claim, charge, lien or other encumbnmce upon

the Charged Property or any part thereof except Permitted Encumbrances.
Until the occurrence of an Event of Default, the Grantor may use the

Charged Property in any lawful manner not inconsistent with this Deed,
the Credit Agreement and any other agreement between the Grantor and

any Debentureholder.

4, AMOUNT OIi THK HYPOTHEC

The amount for which the Hypothec is granted is a principal amount of
five hundred million Canadian dollars (Cdn$ 500,000,000) plus interest

thereon &om the date hereof at the rate of twenty-five percent (25%) per
annum, calculated semi-annually, not in advance, to secure the due

payment of the principal of the Debentuies and all interest, thereon, and an

additional principal amount of one hundred inillion Canadian dollars

(Cdng100,000,000) plus interest thereon from the date hereof at the rate of
twenty-five percent (25%) per annum calculated semi-annually, not in

advance, to secure the due payment and performance of all other

obligations which the Hypothec is granted to secure.

5. OBLIGATIONS SECURED

The Hypothec is granted to secure the due payment and perfonnance by

the Grantor of the Obligations Secured.

Any future obligation hereby secured shall be deemed to be one in respect
of which the Grantor has once again obligated itself hereunder according
to the provisions of article 2797 of the Civty Cods ofQuebec.

6. COVENANTS

The Grantor hereby covenants with the Attorney for the benefit of the

Debentureholders:
I

6.1 Expense —to pay to the Attorney upon demand the amount of all
reasonable expenses incurred in recovering any Obligations
Secured or in enforcing the security hereby constituted, including
but not limited to, the expenses incurred in connection with the



repossession, holding, repairing, processing, preparing for
disposition, and disposing of any of the Charged Property
(including reasonable legal and other expenses), with interest
thereon Rom the date of the Incumng of such expenses at the rate
of 3% per annuin above the prime lending rate of the
Admhistrative Agent Rom time to time in effect; and

6.2 Taxes and Other Charges - to pay all rents, taxes, levie's,
assessments and government fees or dues levied, assessed or
imposed in respect of the Charged Property tir any part thereof
{collectively "Taxes") as and when the same shall become due
and payable and to pay all charges, liens and other encumbrances
on the Charged Property (collectively "Charges" ) as and when the
same shall become due and payable. If the Grantor does not pay
any Taxes or Charges as and when the same shall become due and

payable, the Attorney may, at its option, elect to pay any such
amounts and charge to the Grantor all amounts so paid as
additional amounts secured under this Deed, together with interest
thereon Rom the date of payment by the Attorney of any such
amounts at the rate of 3% per annuin above the prime lending rate
of the Administrative Agent from time to time in effect,

7. EVENTS OF DEFAULT

7.1 The Grantor shall be in default hereunder and the security hereby
constituted shall become enforceable, upon the occurrence, without

notice or other formality, of any one of the following events (each
an "Event of Default" ):

7.1.1 if the Grantor defaults in the payment of the Obligations
Secured; or

7,1.2 if the Grantor defaults in performance of any covenant or
condition of this Deed and the default continues beyond

any applicable grace period.

8. ATTORNEY'S MGHTS IN CASE OF DEFAULT

8.1 In the event that the security hereby constituted shall have become
enforceable, the Attorney shall, upon receipt of a

Debentureholders'Instrument, by notice in writing to the Grantor,
demand payment of the moneys secured hereby or owing by the
Grantor hereunder and the same shall forthwith be and become
immediately due and payable by the Grantor to the Attorney and

the Grantor shall forthwith pay to the Attorney for the benefit of



8.3

the Debentureholders all such principal, interest and other moneys.
Any such payment then made by the Grantor shall be deemed to
have been made in discharge of its obligations hereunder or under

the Debentures, and any money so received by the Attorney shall

bc applied in the same manner as if they were proceeds of
realization of the Charged Property.

In the event that the security. hereby constituted shall have become
enforceable and the Grantor shall have failed to pay the Attorney,
on demand, the principal of and interest on all amounts secured

hereby or owing by the Grantor hereunder, the Attorney may, upon
receipt of a Debentureholdcrs'nstrument, proceed to realize the

security created by this Deed and to exercise any right, recourse or
remedy of the Attorney and of the Debentureholders,under this

Deed or provided for by law, including without limitation any of
the 'hypothecary rights and recourses provided for under the Civil

Code ofQuebeC.

No Debentureholder shall have any right to institute any action or
proceeding or to exercise any other remedy authorized by this

Deed, by law or by equity for the purpose of enforcing payment of
principal or interest or of realizing any, security, or by reason of
jeopardy of security, or for the execution of any power hereunder

other, than in accordance with the terms hereof, unless a
Debenmreholders'nstrmnent shall have been tendered to the

Attorney and the Attorney shall have failed to act within a
reasonable time thereafter. In such case, but not otherwise, sny

Debentureholder acting on behalf of itself and all other

Debentureholders (if more than one) shall be entitled to take

proceedings such as the Attorney might have taken pursuant to the

Debentureholders'nstrument, for the equal benefit of all

Debentureholders (if more than one), but subject to the terms of the

Trust Deed.

8.4 . After the occurrence of an Event of Default, whichever

hypothecary rights or recourses the Attorney may decide to
exercise or whichever other rights or recourses the Attorney may
wish to exercise in law or in equity, in addition to any rights

provided by law, the following provisions shall apply',

8.4.1 in order to protect or to realize the value of the Charged

Property, the Attorney may, in its discretion, at the
Grantor's expense: 1

(a) pursue thc transformation of the Charged Property
or any work in process or unfinished goods



-12-

comprised in the Charged Property and complete
the manufacture or processing thereof or proceed
with any operations to which such property are
submitted by the Grantor in the ordinary course of
its business and acquire property for such purposes;

(b) alienate or dispose of any Charged Property which
may be obsolete, may perish or is likely to
depreciate rapidly;

(c) use for its benefit all information obtained while
exercising its rights;

(d) perform any of the Grantor's obligations;

(e) exercise any right attached to the Charged Property;

(f) take physical possession of any and all of the
Charged Property, and anything found therein, with
the right for that purpose to enter without legal
process upon any Charged Property or any premises
where the Charged Property may be found, and

maintain such possession on the Grantor's premises
or remove any or aH of the Charged Property to
such other places as the Attorney shall deem
appropriate;

(g) use any equipment, machinery, process,
information, records, computer programs and

intellectual property of the Grantor,

(h) maintain, repair, restore or renovate, and begin or
terminate, any construction work related to the

Charged Property, the whole at the Grantor's cost;

8.4.2 the Attorney shall exercise its rights in good faith in order
that, following the exercise thereof, the obggations secured

by the Hypothec may be reduced, in a reasonable manner,
taking into account all circumstances;

8.4.3 the Attorney may, directly or indirectly, purchase or
acquire any of the Charged Property;

8.4A the Attorney, when exercising its rights, may waive any
right of the Grantor, with or without consideration therefor;
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8,4.5 the Attorney shall not be bound to take inventory, to take
out Insurance or to furnish any security;

8.4,6 the Attorney shall uot be bound to continue to carry on the
Grantor's enterprise or to make the Charged Property
productive, or to maintain such property in operating
condition; and

85

8.4.7 the Grantor shall, upon request of the Attorney, move the

Charged Property to and render it available to the Attorney
at prenuses designated by the Attorney and which, in its

opinion, shaH be more suitable in the circumstances,

If the Attorney elects to exercise its hypothecary recourse of taking
in payment the Charged Property and the Grantor requires, in

accordance with the applicable provisions of the Civil Code of
Qudbec, instead that the Attorney sell itself or under judicial
authority the Charged Property on which such right is exercised,
the Grantor hereby acknowledges that the Attorney shall not be

bound to abandon its recourse of,taking in payment un! ess, prior to

the exphy of the thnc period allotted for surrender, the Attorney (i)
has been granted a security which it considers satisfactory,

guaranteeing that said Charged Property will be sold at a
sufficiently high price to enable all moneys secured hereunder to

be paid in fuII, (ii) has been reimbursed of aH costs and expenses
incurred, including aH fees of consultants and legal counsel in

I

connection with this Hypothec aud the indebtedness secured

hereby, and (iii) has been advanced the necessary suins for the sale

of said Charged Property', the Grantor Ibrther acknowledges that

the Attorney shall have the right to choose the type of sale it may

carry out,

Upon notice by the Attorney declaring due and payable aH moneys
secured hereby or owing by the Grantor hereunder, the Grantor
shall surrender thc Charged Property to the Attorney,

8.7 Where the Attorney itself sells the Charged Property, it shall not be
required to obtain any prior assessinent by a third party.

8.8 The Attorney may choose to sell the Charged Property with legal

warranty given by the Grantor or with complete or partial
exclusion of such warranty; the sale may also be made goo cash or
with a term or under such conditions determined by the Attorney;
it can be cancelled in case of non-payment of the purchase pnce
and such Charged Property may then be resold.

I

I



8,9 In order to exercise any of its rights, the Attorney may use any
premises of the Grantor.

8.10 Where several creditors are invo)ved, the parties hereto waive the
application of articles 1332 to l 338,inclusively of the Civil Code of
Quebec,

8.11 The moneys and other proceeds arising from any sale or realization
of the whole or any part of the Charged Property, whether under

any sale by the Attorney or by judicial process or otherwise,
together with any other moneys or other proceeds then in the hands
of the Attorney and available for such purpose, shall be applied to
the payment of the Debentures and other moneys owing to the
Attorney and the Debentureholders in accordance with the
instructions of the Administrative Agent.

8,12 In the case of.any judicial or other proceedings to enforce the

security hereby created, the Grantor covenants and agrees with the

Attorney that judgment may be rendered against it in favour of the
Debentureholders or in favour of the Attorney, as fonda de pouvoir
for the Debentureholders, for any amount which may remain due

in respect of the Debentures after the application payment thereof
of the proceeds of the sale of the Charged Property or any part

thereof,

8,13 No remedy herein conferred upon or reserved to the Attorney is

intended to be exclusive of any other remedy, but each and every
such remedy shall be cumulative and in addition to every other

remedy hereunder or pursuant to law.

8.14 All proceeds and moneys arising from the realization and

enforcement of the security interest, charges and hypothccs created

under this Deed and the exercise of other rights shall be applied

and distributed in accordance with, and in the manner provided in,

the Trust Deed,

9. GENERAL PROVISIONS

9.1 Additional Security - The Hypothec is hereby created in addition

to and not in substitution of or in replacement for any other

security held or which may hereafter be held by the Attorney and

does not affect the Attorney's rights of compensation and set-off.

9.2 Investments - The Attorney may, at its entire discretion, invest

any monies or instruments received or held by it in pursuance of
this Deed or deposit them in a non-interest bearing account without



- l5-

9.4

9.5

9.6

9,7

having to comply with any legal provisions concerning the

investment of property of others.

Compensation - Provided the obligations secured hereby arc due

and exigible or the Attorney is entitled to declare them owing and

exigible, the Attorney may compensate and setoff these
obligations with any and all amounts due to it, in its capacity as

fondd de pouvolr for the Debentureholders, by the Grantor, on any

account whatsoever, whether such amount be exigible or not, and

the Attorney shall then be deemed to have exercised such right to
compensate and setwQ's at the time the decision was taken by it

even though the appropriate entries have not yet been made in its

records, I

Imputation of Payments - The Attorney may, at its entire
I

discretion, impute and apply any amounts collected in the exercise

of its rights or received by it pnor to or after any Event of Default

in any manner as it may choose, without having to comply with

legal provisions concerning the imputation of payments, The

Attorney may also, at its entire discretion, hold such amounts as

Charged Property or choose not to impute. them and keep them in a

collateral account until such fime as any contingent obligation to

pay prior claims has ceased to exist,

Delays- The Attorney may grant delays, take or abandon any

security, make compromises, grant quittances and releases and

generally. deal, at its entire discretion, with any matters related to
the Charged Property, the whole without limiting the rights of the

Attorney and without limiting the liability of the Grantor.

Continuing Security - This Deed shall not be considered as
i

satisfied or discharged by any intermediate payment (as distinct

&om a final payment) of the whole or part of the Obligations

Secured but shall constitute and be a continuing security for a
current or running account and shall be in addition to and not in

substitution for any other security now or hereafter held by or for

the benefit of the Attorney or the Debentureholders.

Discharge - lf the Grantor pays to,the Attorney the Obligations

Secured or if the Obligations Secured are otherwise indefeasibly

paid in full in cash and the Grantor otherwise, observes and

performs the terms and conditions hereof, then the Attorney shall,

at the request and at thc expense of the Grantor, promptly cancel

and discharge the mortgages„hypothecs and charges of this Deed
and.execute and deliver to the Grantor such deeds and other

instruments as shall be requisite therefor.
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9.8 Notice of Default - The mere lapse of time provided for the
Grantor to perform its obligations or the arrival of the term shall
automatically create a default, without any obligation for the

Attorney to serve any notice or prior notice to the Grantor,

Cumulative Rights - The exercise by the Attorney of any of its
rights shall not preclude it &om exercising any other right under
this Deed or at law; the rights of the Attorney shall be cumulative
and not alternative. The non-exercise by the Attorney of one of its
rights shall not constitute a waiver of any subsequent exercise of
such right. The Attorney may exercise its rights under this Deed
without any obligation to exercise any right against any other
Person liable for payment of the obligations secured hereunder and
without having to realize any other security which secures such
obligations.

9,10

9.11

Irrevocable Mandate —The Grantor hereby appoints the Attorney

its irrevocable attorney and mandatary, with full powers of
substitution, for the purpose of performing any and all acts and

executing any and all deeds, transfers, assignments, proxies or
other documents which the Auorney may deem necessary or useful

for the exercise of the 'rights of the Attorney or which the Grantor

neglects or refuses to execute or to carry out.

Grantor to Execute Confirmatory Deeds —In case of any sale
under the provisions of this Deed or at law, whether by the

Attorney or under judicial proceedings, the Grantor agrees that it

will execute and deliver to the purchaser on demand any

Instrument reasonably necessary to confirm to the purchaser the

title of the property so sold and, in case of any such sale, the

Attorney is hereby irrevocably authorized by the Grantor to

execute on its behalf and in its name any such confirmatory

instrument.

9.1Z

9.13

Performance —In the event the Grantor fails to observe or
perform any of its obligations or undertakings under this Deed, the
Attorney may, but shall not be obligated to, perform the same and

any fee, costs or expenses incurred in so doing shall be forthwith

due and payable by the Grantor to the Attorney, with interest at the
rate of 3% per annum above the prime lending rate of the
Administrative Agent in effect from time to time, and payment of
the same shall be secured by the Hypothec created hereunder.

Delegation - The Attorney may, at its entire discretion, appoint
any Person or Persons for the purpose of exercising any of its

rights or actions or for the performance of any of its obligations
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under or resulting fiom this Deed at law or in equity; in such case,
the Attorney may provide such Person with any information

relating to the Grantor or the Charged Property.

9,14 Title Deeds - All titles of ownership, land surveys, certificates of
location and other documents relating to any immovables

comprised in the Charged Property shall be remitted to the

Attorney who is entitled to keep them until a final role'ase and

discharge of this Hypothec is obtained in accordance with Section
9.7.

9.15 Liability - The Attorney shell not be liable for material injuries or

damages resulting &om its fault, unless such fault is gross or
wilful.

9.16 Successors - The rights hereby conferred upon the Attorney shall

benefit aII its successors, including any entity resulting Rom the

merger of the Attorney with any other Person or Persons, without

the execution or filing of any instruments or any further act on the

pert of any of the parties hereto, anything herein to the contrary

notwithstanding.

9,17 Not a Floating Hypothec or Trust - The Hypothec, is not and

shall not be construed as a floating hypothec within the meaning of
articles 2715 et. seq, of the Civil Code of Qudbec nor shall this

Deed be deemed as creating a trust within the meaning of article

1260 of the Civil Code ofgudbec, I

9.10 Severance - In the event that any provision of this Deed is

declared null and void or is deemed not to have been wntten, the

other provisions of this Deed shall be severable from such

provision and shall continue to have full force and effect,

9.19 Formal Date —This Deed shall bear formal date of the l7 day of
August, nineteen hundred and ninety-nine (1999) notwithstanding

the actual date of execution thereof,

10. CONCERNING THE ATTORNEY
I

10.1 By way of supplement to the provisions of law relating to fondds

de pouvoir, it is expressly agreed that:

10.1.1 the Attorney shall only be accountable for reasonable

diligence in the management of its duties and rights

hereunder, and shel) not be liable for any ection taken or
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omitted by it in connection herewith unless caused by its
gross negligence or wilful misconduct;

10.1,2 Except ss otherwise provided herein, the Attorney shall,
with respect to sll rights, powers and authorities vested in

it, have absolute and uncontrolled discretion as to the
exercise thereof, whether in relation to the manner or as to
the mode and time for the exercise thereof, and in the
absence of fraud, it shall not be in any way responsible for
any loss, costs, damages or inconvenience that may result
from the exercise or nonexercise thereof;

10.13 the Attorney shall have the right in its discretion to proceed
in its name ss Attorney hereunder to the enforcement of the
security hereby constituted by any remedy provided herein
or by lsw, whether by legal proceedings or otherwise, but it
shall not be bound to do or to take any act or action in

virtue of the powers conferred on it by these presents unless
and until it shall have been required to do so by way of a
Debentureholders'nstrument; the Attorney shall not be
responsible or liable, otherwise than as a fonda de pouvolr,
for any debts contracted by it, for damages to Persons or
property or for salaries or non-fulfilment of contracts
during any period for which.the Attorney managed the
Charged Property upon entry, as herein provided, nor shall

the Attorney be liable to account for anything except actual
revenues or be liable for any loss on realization or for any
default or omission for which a mortgagee in possession
might be liable; the obligation of the Attorney to
commence or continue any act, action or proceeding under

this Deed shall, at the option of the Attorney, be conditional

upon the Debentureholders furnishing, when required,
suScient funds to commence or,continue such action or
proceeding and indemnity reasonably satisfactory to the

Attorney',

10.1.4 in the event of the Grantor making an, authorized

assignment, or a custodian, trustee or liquidator being

appointed in respect of the Grantor or its assets under the

Banlouprcy and Insolvency Acr (Canada) or any analogous
act or proceeding, or any legis)ation which replaces or
supplements the foregoing, the Attorney may, if directed to
do so by a Debentureholders'nstrument, file and prove a

claim, value security and vote and act at all meetings of
creditors and otherwise in bankruptcy, insolvency or
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similar proceedings, ns agent on behalf of the
Debentureholders;

10.1.$ the Attorney shall be obliged to act and shall ct d be

full

act and be

Ins
y protected in acting upon a Debentureh ldo ers
trument in connection with any proceedin s t,

right, matter or thing relating to or conferred by or to be
done under this Deed;

10.1.6 no Person dealing with the Attorney or its agent shall be

concerned to enquire whether the securi ti dconstituted

hereby has become enforceable or wheth th
which the Attorney is purporting to exercise have become

ue upon eexercisable, or whether any moneys remain d
security of this Deed or the Debentures, or as to the

necessity or expediency of the stipulations and conditions
subject to which any sale shall be made, or otherwise as to

dealing by the Attorney with the Charged Property or any

toth Att
part thereof, or to sce to the application of any 'd

o e ttomey;
moneys pai

10.1.7 all rights of action under this Deed may be enforced by the

Attorney without the possession of the Debentures hereby

secured or the production thereof;

10.1.8..8 the Attorney may at any time resign or be removed from

o6ice by the Debentureholders without the consent or
concurrence of the Grantor. Any newy new or successor

Attorney without further act shall be vested and have all

rights, powers and authorities granted to the Attorney

hereunder and be subject in all respects to the terms,

conditions and provisions hereof to the same extent as if
originally acting as Attorney hereunder, provided that any

new or successor Attorney hereunder shall always be a trust

company duly licensed under the laws of the P f
&utibec and

e rovince of

u6bec
Qu c an having one or more oKces in the Provinc fQ; the Grantor hereby ratifies the appointment of any

o 'nce o

such new or successor Attorney

10.1.9 the Grantor hereby covenants and agrees to pay to the

Attorney its fee for its services as fondd deorl e pouvolr

b

ereun er in accordance with the tariifs and terms l'

y the Attorney, the Grantor acknowledging that it has been
erms app ied

informed of such tariffs and terms presently in effect, and

shall, upon demand, reimburse all amounts which may have
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been paid by the Attorney for any expenses whatsoever
reasonably incurred by the Attorney in execution of the
rights hereby created or in the comse of such execution.

11, DEBENTUREHOLDERS'NSTRUMENTS:
SUPPLEMENTAL DEEDS

11.1 Amendments, Waivers; etc. —The Debcntureholders may, by
Debentureholders'nstrument, direct or authorize the Attorney to
(a) exercise, or refrain &om exercising, any power, right, remedy
or authority given by this Deed, (b) waive any default on the part
of the Grantor in complying with any provision of this Deed either
unconditionally or upon any conditions specified in such
Debentureholders'nstrument, (c) assent to any compromise or
arrangement with any creditor or creditors of the Grantor, (d)
assent to,any modification of or change in or addition to the
provisions of this Deed, (e) grant any approval or consent herein

provided to be given by the Debentureho)ders or make any
determination herein provided to be made by the
Debentureholders, (f) sanction any scheme of reorganization,
consolidation, merger.or amalgamation of the Grantor on such
terms as may be provided in such Debentureholders'nstrument,

(g) amend, alter or repeal any previous
Debentureholders'nstrument,

and (h) sign such other deeds, instruments or take such
other action or re&sin from taking any action as may be specified
in such Debentureholders'nstrument, Every

Debentureholders'nstrument

shall be binding on all the Debentureholders (if more

than one), whether signatories thereto or not, and each and every
Debentureholder and the Attorney shall be bound to give effect
accordingly to every such Debentureholders'nstrument,

,11,2 Su pplemental Deed - The Attorney may also, with the consent or
concurrence of .the Debentureholders by

Debcntureholders'nstrument,

by supplemental deed or indenture or otherwise,

concur with the Grantor in making any changes or corrections in

this Deed which it shall have been advised by counsel are required
for the purpose of curing or correcting any ambiguity or defective

ar inconsistent provisions or clerical omission or mistake or
manifest error contained herein or in any deed or indenture

supplemental or ancillary hereto, provided that in the opinion of
the Attorney the rights of the Attorney and of the Debentureholders
are in no way prejudiced thereby.



12. NOTICES

12.1 Notice to the Grantor

Any notice or demand to the Grantor required or permitted to be given or

made hereunder shall be in writing addressed to the party for whom it is

intended and shall be served personally on a director, officer or

responsible employee of the addressee .or sent by telecopier to the

addresses set forth above or, as applicable, beside their respective

signatures to the Credit Agreement or to such other mailing or telecopier

address as each party may from time to time notify another as aforesaid.

Unless the law deems h particular notice to be received earlier, a notice
I

shall not be deemed received until actual receipt thereof by thc other party.

12.2 Notice to the Attornev

Any notice to the Attorney under the provisions hereof shall be valid and

effective if delivered to an officer of the Attorney at the Attorney's,office

at Corporate Trust Services, 1800 McGill College Avenue, Montreal,

Province of Qudbec, H3A 3K9, or if sent by telecopier or if mailed by

registered letter postage prepaid addressed to the said address to the

attention of'. Assistant Vice-President (telecopier number (514) 982-7677),

and any notice so delivered or sent by telecopier shall be deemed to be

validly received when delivered or sent and any notice so given by

registered mail shall be deemed to have been effectively received Qve (5)

days after mailing same. The Attorney may &om time to time notify the

Grantor and the Debentureholdcrs of a change in address or telecopier

number which thereafter, until changed by like notice, shall be the address

or telecopier number of the Attorney for all purposes of the Deed.

123 Notice to Debentureholders

Any notice to,the Debentureholders under the provisions hereof sludl be

valid and effective if delivered to each Debentureholder at its last address

notified by the Debentureholder to the Grantor or hs-Ihh Attorney, as

applicable, and,,unless the law or an agreement between the person giving

the notice and the applicable Debenturcholder deems a particular nouce to

be received earlier, notice shall not be deemed to be received until actual

receipt thereof by the Debentureholder,

13. SCHEDULES

The following are the schedules referred to in this Deed and such

schedules form an integral part of this Deed;



-22-

13.1 Schedule A

FREEHOLD, REAL AND IMMOVABLE PROPERTY

A) An immovable property.fronting on Reading Street, in the
City of Montrdai, known and designated as Lot ONE MILLION
THREE HUNDRED AND EIGHTY-TWO THOUSAND THREE
HUNDRED AND FIFTY-FIVE (1382355) of the Cadastre du

Qudbec, Registration Division of Montr6ti.

With the building bearing civic numbers 2655, 2675 and 2677
Reading Street, Montrdal, Quebec, H3K 1P6.

And with and subject to all servitudes, active or passive, which

may affect or benefit tbe property, and namely those in favour of
COMMUNA~ URBAINE DE MONTREAL (CUM) in virtue
of two deeds registered at said Registry OIEce under the numbers

2633432 and 4501773, and a servitude of right of way and view in

virtue of that certain deed registered under the number 2098288.

B) Another property Ironting on Reading Street, in the City of
Montrdai, known and designated as Lot ONE MILLION THREE
HUNDRED AND EIGHTY-TWO THOUSAND THREE
HUNDRED AND THIRTEEN (1382313) of the Cadastre du

Qudbec, Registration Division of Montrdal.

With the btdlding bearing civic number 2760 Reading Street,

Montrdal, Qudbec, H3K IP5.

132 Schedule B

PERMITTED ENCUMBRANCES

(A) Movable Property:

There are no Permitted Encumbrances against movable property,

(B)Immovable Property:

SERVlTUDES

With respect to the property described in paragraph (A) of
Schedule A hereto

I) The central part of the, said property may still be affected by a

servitude of right of passage running from Reading Street to
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'the rear thereof on a width of approximatel 60 fee
servitude is described i

una e y eet, as such
ri in the report on title dated August 18,

A
99 by Desjardins Lapoime Mousseau Bdl

y and McMaster Gervais concemin the Imm

H th tdP I

2& As
build affec

ervitude of right of way and of vie dview an a restriction to

uid affects part of former lot 3399-207 situated th

South-West side of this property. This
in favour of former lots 3399-202,3399-20,

e . 'ervitude was ted

3399-205 which now form part of the said ro . Th
3, 3399-204 and

was executed before Julien J.Ma,, eru 'en . ckay, notary, on October 18
196$, registered under the number 2098288'hi

'
d b

nfus')

Underground rights of way and weight 1'eit imitation servitudes

were expropriated by the Montreal Urban Coram

appears &om the de deeds registered under the numbers 2633432
r an ornmunity as

and 450,1773, These servitudes

o e t part of the buildin

es affect the underground portio
'

p building bearing civic number 2655
'

Street and the land to the East the f:
underground iece o

e reof: this

the Cadastre du
gro piece of land is now described as lot 1728973 f0

Qudbec. These servitudes were
uired,'ndergroundsubway line between the

elevation 3,05 meters and -16,76 meters ared

ve . servitude also limits the weight of any buildin to a
maximum uniformed load of 10 000 pounds per square feet.

LEASES

4) The property described in paragraph (B)of Schedule A hereto

Mediacorn Inc.
's

affected by a lease granted by Thibault 4 B

Beau rb, no o
i orn Inc. in virtue of a deed executed befe ore Syivie

3713282.
p, otary, on May 6, 1989 and registered unde be

. This lease is for 10 years starting at the be
'n

r num r

It
of the construction and affects th h I fe w oe roof of the buildin .

an 0
grants to thc lessee an exclusive rightri to erect on the roof

8

y type of construction or anchors for th

installing signs.
or e purposes of

14. GOVERNING LAW

This Deed shall bc governed by and construed in accordance wi
'

aws o anada applicable therein.of the Province of Quebec and 'the 1 fC
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15. ENGLISHLANGUAGK

The parties hereby confirm their. express wish that the present Deed and all

documents and agreements directly and indirectly related thereto be drawn

up in English. Notwithstanding such express wish, the parties agree that

any of such documents and agreements or any part thereof or of this Deed
may be drawn up in French.

Les parties reconnaissent leur volontd expresse que le present acte ainsi
que tous les documents et conventions qui s'y rattachent directement ou
indirectement soient r6Hgds en langue anglaise. Nonobstant telle volontd

expresse, les parties conviennent que n'mporte quel desdits documents et
conventions ou toute partie de centi ou de cet acte puissent dtre rddigds

en franpais,

WHEREOF ACTE:

DONE AND PASSED in the City of Montrdal, Province of Quebec, on

the date hereinabove set forth, under the number Ten thousand eight
hundred and eighty-one (10881)

of the origina! of the minutes of the undersigned notary.

AND after the parties had declared to have taken cognizance of these

presents and to have exempted the said Notary irom reading them or

causing them to be read, the said duly authorized officers of the Grantor

and the Attorney respectively have signed these presents, all in the

presence of the said Notary who has also signed.

MONTREAL TRUST CO ANY

is gce5head
Assistant Vice-President

/V(~.m
Marine Cua
Trust Off r

31490 ADA LI D

Pe

MTRII IEAN MOUSSEAU,

A true copy of the original hereof reiaainin f record in my

of fice.



No 10881

Attgast 19, 1999

DEED OF HYPOTHEC

by

3149030 CANADA LIMITED

MONTREAL TRUST COMPANY

My

JEAN MOUSSEAU, Na3asy
99L0730003$

C4&

I3estatdins Lapointe Mc3uSSeau Btslangel

conseruers luridrques et notarres
Legal ad Isors and notaries

000 rue de la cauchetrhre ouesr bureau 3I05
raontrbsl Icluebec) H30 aUI

7dldphone ellel 0755eoe Tdldcooleur '(5lal 0755oe7





THIS FIRST SUPPLEMENTAL TRUST DEED made as of the 22" day of March,,2002

AMONG: ARCTIC GLACIER INC.,
a company duly amalgamated under the laws of Alberta

(hereinafter referred to as the "Company" )

PARTY OF THE FIRST PART

MONTREAL TRUST COMPANY,
a trust company existing under the laws of Canada

(hereinafter referred to as "Montreal Trust")

PARTY OF THE SECOND'PART

COMPUTERSHARE TRUST COMPANY
OF CANADA,
a trust company existing under the laws of Canada

(hereinafter referred to as "Computershare")

PARTY OF THE THIRD PART

WHEREAS by Trust Deed made as of August 17, 1999,between 3149030 Canada Limited (the
"Subsidiary" ) and Montreal Trust, as Trustee, (which Trust Deed and any and all deeds
heretofore supplemental thereto are herein collectively referred to as the "Trust Deed"),
provision was made for the issue by the Subsidiary of Debentures (as defined therein), subject to
the terms and conditions contained in the Trust Deed;

AND WHEREAS the Company represents that pursuant to a resolution regarding the
dissolution of the Subsidiary effective June 30, 2000 and a Distribution Agreement made as of
June 30, 2000, the Subsidiary has assigned, conveyed and transferred to The Arctic Group lnc.
(the "Predecessor" ) all of the properties, assets, rights, interests and undertaking of any kind and
nature whatsoever of the Subsidiary and the Predecessor has unconditionally assumed all of the
liabilities, obligations and duties of the Subsidiary and agreed to perform, satisfy and discharge
such liabilities, obligations and duties in accordance wi th the terms thereof;

AND WHEREAS Arctic Glacier lnc, {"Pre-Amalco Glacier" ) is a corporation incorporated on
January 14, 2002 under the Business Corporations Acr (Alberta), S.A. 2000, c.8-,9, as, amended;



AND WHEREAS Pre-Amalco Glacier duly amalgamated (the "Amalgamation*') with the
Predecessor effective March 22, 2002, with the amalgamated entity continuing as the Company
under the name Arctic Glacier inc.;

AND WHEREAS as a result of the Amalgamation, the Company continues to be liable for all of
the liabilities, obligations and duties of each of the Predecessor and Pre-Amalco Glacier,
including, without limitation, all liabilities, obligations and duties under the Trust Deed assmned
and undertaken by the Predecessor f'mm the Subsidiary, as if the Company were an original party
to the Trust Deed;

AND WHEREAS the parties desire to provide for the inclusion and recognition of the Company
in the Trust Deed with respect to the Company's continuing liability for the interests, liabilities,
obligations and duties of the Subsidiary thereunder;

AND WHEREAS Computershare and Montreal Trust represent that Computershare acquired
the stock transfer and corporate trust businesses of Montreal Trust pursuant to an Asset Purchase
Agreement dated as of June 30, 2000 (the "Purchase Agreement" ), and pursuant thereto
Montreal Trust agreed to transfer to Computershare, and Computershare agreed to accept the
transfer of, the appointment as Trustee under the Trust Deed, subject to the agreement of the

Company as successor to the Subsidiary;

AND WHEREAS Computershare represents that it is duly qualified to be Trustee under the
Trust Deed;

AND WHEREAS to give effect to the foregoing, Montreal Trust desires to, in accordance with
the terms of the Trust Deed, resign as Trustee thereunder and be discharged Qom the trusts

thereof, and to assign and transfer to Computershare all of its estates, properties, moneys,
records, rights, powers and trusts under the Trust Deed;

AND WHEREAS the Company is prepared to accept such resignation and to appoint
Computershare as the successor Trustee under the Trust Deed, and Computershare is prepared to
accept such appointment;

AND WHEREAS the parties wish to execute this First Supplemental Trust Deed for the purpose
ofproviding for the inclusion and recognition of the Company in the Trust Deed in the place and
stead of the Subsidiary and for the purpose of providing for the resignation of Montreal Trust as
Trustee and for its replacement by Computershare, all with effect as of March 22, 2002
(hereinaAer, the "Transfer Date");

NOW, THEREFORE, THIS FIRST SUPPLEMENTAL TRUST DEED WITNESSES that
in consideration of tbe premises and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by the parties hereto, the parties covenant
aad agree as follows:

l. Each of Montreal Trust, Computershare and the Company hereby confirms the accuracy„
truthfulness and completeness of each of the above recitals to which it is a party and



acknowledges that same are being relied upon by the parties in entering and executing this First
Supplemental Trust Deed;

2. The Company hereby replaces the Subsidiary on and after the Effective Date as a party to
the Trust Deed, assumes all of the liabilities, obligations and duties of the Subsidiary under the
Trust Deed and to perform, satisfy and discharge such liabilities, obligations and duties as if it
were an original party to the Trust Deed in accordance with the terms thereof in the place and
stead of the Subsidiary;

3. 'The Company shall be entitled to all of the rights, privileges and benefits of the
Subsidiary under the Trust Deed on and after the Effective Date;

4, Montreal Trust hereby waives any required notice pursuant to the Trust Deed with
respect to any previous change of name or amalgamation involving the Subsidiary or the
Company and acknowledges and confirm that the Company has complied with all requirements
of the Trust Deed, for notice to the Trustee in respect of the Amalgamation;

5. Montreal Trust hereby resigns as Trustee under, and is hereby discharged from the trusts

of, the Trust Deed, effective «s of the Transfer Date. The Company hereby accepts such
resignation, waiving any required period ofnotice that may be set forth in the Trust Deed.

6, The Company hereby appoints Computershare as successor Trustee under the Trust Deed
in the place and stead of Montreal Trust and with like effect as if originally named as Trustee
under the Trust Deed, effective as of the Transfer Date, and Computershare hereby accepts such
appointment. The parties hereby agree that Montreal Trust shall not be responsible for any
liabilities that may arise pursuant to Computershare's administration of the trusteeship after the
Transfer Date. For greater certainty, however, nothing in this First Supplemental Trust Deed
shall in any way release Montreal Trust from or affect its liabilities, duties or ob'ligations under

the Trust Deed arising prior to the Transfer Date.

7. Montreal Trust hereby transfers and assigns to Computershare, and Computershare
hereby accepts such transfer and assignment, upon the trusts expressed in the Trust Deed, all the
rights, powers and trusts of Montreal Trust under the Trust Deed, effective as of the Transfer
Date.

8. Montreal Trust agrees to transfer and dehver to Computershare, and Computershare
agrees to accept such transfer and delivery of, any and all records, documents, monies and other
property that may be held by Montreal Trust in connection with the Trust Deed. Such transfers,
deliveries and acceptances shall be made as soon as practicable upon, after, or in anticipation of,
the Transfer Date as may be agreed between such parties.

9. Notwithstanding any of the foregoing, the resignation, discharge, appointment, transfers,
assignments and other agreements provided for herein will not be effective unless this First
Supplemental Trust Deed has been executed by all of the parties hereto, whether upon the
original instrument, by facsimile or in counterparts, or any combination thereof, and unless all
preconditions to such resignation, discharge, appointment, transfers, assigrunents and other
agreements as may be set forth in the Trust Deed have been fulhl led.



10. Any provision in the Trust Deed specifying the addresses of the parties is hereby
amended to record the respective addresses of the parties as follows:

Arctic Glacier Inc,
625 Henry Avenue
Winnipeg, Manitoba
R3A OVI

Attention;
Fax No.:

President
(204) 783-9857

Computerskare Trust Company ofCanada
100University Avenue
9th Floor, North Tower
Toronto, Ontario
MSJ 2Yl

Attention: Manager, Corporate Trust Department
Fax; (416) 981-9777

11. Bach party hereto agrees to execute and deliver all such documents and instruments and
do such other, acts as may be necessary or advisable to give effect to the terms hereof.

12, This First Supplemental Trust Deed is supplemental to the Trust Deed and shall be read
in conjunction therewith. Except ordy insofar as the same may be inconsistent with the express
provisions of this First Supplemental Trust Deed, all the provisions of the Trust Deed shall apply
to and shall have effect in the same manner as if they and the provisions of this First
Supplemental Trust Deed were contained in one instrument. The form of any Demand
Debentures to be certified by the Trustee from and after the Transfer Date shall be amended,
stamped or legended to identify Computershsre as the successor trustee and the Company as the
issuer but the validity of any Debentures certified prior to the Transfer Date shall nof be affected
by the appointment of Computershare as successor trustee.

13. Computershare as successor Trustee hereby accepts the trusts in the Trust Deed declared
and provided and agrees to perform the same upon the terms and conditions herein and in the
Trust Deed set forth.

14. This First Supplemental Trust Deed shall enure to the benefit of and be binding upon the
parties hereto and their successors and permitted assigns.



IN WfTNESS WHEREOF this First Supplemental Trust Deed has been duly executed by
the parties hereto as of the date first above written.

ARCTIC GLACIER INC

Per:

Per:

MONTREAL TRUST COMPANY

Per:

COMPVTERSHARE TRUST COMPANY
OF CANADA

Per:

CSWttcDOWStTEMi'tAgr-Arctic Gtcttp(Trust Deed) 3149030Canada anatdoc





TRUST DEED dated as of 17 August 1999.

BETWEEN:

CATARACT ICE'LIMITED,
a corporation incorporated under the laws of Ontario

(the "Corporation" )

-and-

MONTREAL TRUST COMPANY,

a trust company incorporated under the laws of Canada

(the 'Trustee" )

RECITALS:

A. The Corporation wishes to raise money for its corporate purposes and/or secure certain of
its obligations, and with a view to doing so wishes to create and issue Debentures in the manner

provided in this Trust Deed,

8, All necessary resolutions of the directors of the Corporation have been duly enacted, passed

and/or confirmed and other proceedings taken and conditions complied with to make the creation

and issue of the Debentures proposed to be issued hereunder and this Trust Deed and the execution

thereof legal, valid and binding on the Corporation in accordance with the laws relating to the

Corporation.

THEREFORE, THE PARTIES HAVE AGREED AS FOLLOWS;

1, FORM AND ISSUE OF DEBENTURES

1,1 Limitation of Issue

The Debentures to be issued under and secured by this Deed are limited to an aggregate

principal amount of five hundred million Canadian dollars (Cdn.$ 500,000,000) and may be issued

in one or, more series, The Debentures shall be designated as "Series A Debentures", "Series B
Debentures", and so on if two or more series are issued, but the designation of different series of
Debentures need not be consecutive so that, for example, Series C Debentures may be issued without

Series 8 Debentures having been issued. Except with respect to the letter A, series of Debentures

may also be designated with two or more letters, such as "Series BBDebentures",and "Series CCC
Debentures", In addition, further Debentures in any series may be issued from time to time despite

the issuance of Debentures in a subsequent series, Debentures of all series shall be designated

collectively as "Debentures" and shall be subject to the terms and conditions of this Deed, No

Debenture may be issued without the prior written consent of the Holders (as defined below), which

consent, in the case of the Subordinated Holders, shall not be unreasonably withheld. For greater

certainty, the limit of the aggregate principal amount of Debentures which may be issued hereunder

shall not be reduced by the principal amount of Debentures which have been returned to the Trustee

for cancellation or discharge in accordance with the terms hereof.

1.2 Forms, Terms and Place of Payment

Each Debenture shall be fully registered and substantially in the form set out in Schedule A

to this Deed, shall be payable on demand in lawful money of Canada at the address of the holder or

holders specified in the Debenture (the "Holders", which shall mean one or more persons holding
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one or more Debentures) and the Debentures shall bear interest from the date of each respective
debenture at the rate of twenty-five per cent (25%) per annum, or at such other rate as may be agreed

upon by the Corporation and the Holders &om time to time, payable on demand, both before and

after maturity and default, with interest on overdue interest at the same rate.,Each Debenture may,
but need not, be under the sea! of the Corporation, shall be signed by any officer or director of the

Corporation and shall be ccrtified by the Trustee and delivered by the Trustee to or to the order of
the Corporation upon receipt by the Trustee, of an order in writing signed by any ofYicer or director

of the Corporation. No Debenture shall be issued, or, if issued, shall be obligatory or entitle the

Holder to the benefit hereof, until it has been certified by or on behalf of the Trustee substantially

in the form of the certificate set out in Schedule "A" to this Deed, or in some other form approved

by the Trustee, and such certification by the Trustee upon any'Debenture shall be conclusive
evidence as against the Corporation that the Debenture so certified has been duly issued hereunder

and is a valid obligation of the Corporation and that the Holder is entitled to the benefit hereof, The
certificate of the Trustee shall not be construed as a representation or warranty of the Trustee as to
the validity or security of the Trust Deed or the Debentures. Nothing in this Deed or the Debentures

shall make the Trustee responsible or!iable for the Corporation's obligations to pay the principal of
or interest on the Debentures.

1.3 Pledge of Debentures

Each Debenture shall be pledged, hypothecated, issued or charged by the Corporation as

security for payment'by the Corporation of certain or all debts and liabilities, including debts and

liabilities in any currency, present or future, direct or indirect, absolute or contingent, matured or not,

for a current or running account or not, at any time owing by the Corporation to the Holder thereof
or remain'ing unpaid by the Corporation to the Holder thereof, whether arising fiom dealings between

the Holder thereof and the Corporation or &om,any other dealings or proceedings by which the

Holder thereof may be or become in any manner whatever a creditor of the Corporation, and

wherever incurred, and whether incurred by the Corporation alone or with another or others, and

whether as principal or surety, including expenses and all interest, commissions, legal snd other

costs, charges and expenses (the "obligations secured", it being understood and agreed that the term

"obligations secured" as used in this Deed shall mean, as the context may require, such obligations

of the Corporation owing to a particular Holder or Holders hereunder or the aggregate of such

obligations of the Corporation owing to all the Holders hereunder from time to time), To the extent

of any inconsistency between the terms and conditions of a Debenture and the terms and conditions

of any of the obligations secured, the terms and conditions of the latter shall prevail,

1,4 Terms of Issue

The Debentures may be issued to such persons, in such amounts not exceeding the maximum

amount set forth in Section 1.1 less the principal amount of Debentures outstanding (which, for
greater certainty, shall not include any Debentures previously delivered to the Trustee for
cancellation or discharge), for such consideration and on such terms as the directors of the

Corporationmay determine. Each series of Debentures issued under this Deed shall rank in respect

of their entitlement to payment and all voting and other rights relating to the Debentures in priority

according to the alphabetical order of their respective series. Accordingly, all Series A Debentures,
whenever issued or,certified, shall, have priority over Series B Debentures, which shal! in turn have

priority over Series C Debentures and so on, Series ofDebentures designated with different numbers

of the same letter shall rank in priority according to the number of letters in the designation so that,

for example, Series BBBDebentures shall have priority over Senes BB Debentures. Debentures
within a series shall rank pari passu without discrimination, preference or priority of one Debenture

of such series over another and the Holders of Debentures ofsuch series shall be secured equally and

rateably according to the principal amount and interest from time to time owing'with respect to each
Debenture of such series (having regard to the obligations secured by such Debenture, rather than

the face amount of such Debenture pledged in accordance with Section 1.3above) regardless of their

respective dates of issue or certification of each Debenture of such series. The Holders of the series
of Debentures having the highest ranking for the tiine being are referred to in this Trust Deed as the
"Seiuor Holders".
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The priorities contained herein in connection with the obligations secured shall apply in all

events and circurnsumces regardless of:

(a) the date that any loan, advance, or other accommodation is made to the Corporation or any

debt, liability or obligation is 'incurred by the Corporation; or

(b) the date of any default by the Corporauon; or

(c) any priority granted by any principle of law or any statute; or

(d) any other factor of legal relevance other thatt this Trust Deed,

No power that is exercised by the Holders, or any of them, shall detract from the rights of the

other Holders under the terms of the respective obligations secured in the case of Debentures that

have been pledged in accordance with Section 1.3.

1.5 Registration and Transfer

The Corporation shall cause to be kept by the Trustee at its office in the City ofToronto, in

the Province of Ontario a register in which shall be entered the names and addresses of the Holders

and principa! amount of each Debenture, No transfer of a Debenture shall be valid unless made on
such register by the registered holder or its successors or assigns or its or their attorney duly

appdinted by an instrument in writing, in'orm and execution satisfactory to the Trustee, and upon

compliance with such reasonable requirements as the Trustee may prescribe. The ownership of the

Debentures shall be proved by such register. The registered Holders shall be considered to be the

owners thereof for all purposes of this Deed and shall be entitled to the principal monies and interest

evidenced by the Debentures without regard to any set-off, counterclaim, equities or compensation

between the Corporation and the Holders'ransfarors or any previous holders thereof.

1.6 Cancellation, Retirement Etc, of Debentures

Any Holder may deliver to the Trustee From time to time one or more of the Debentures

issued pursuant to this Deed and held by it for cancellation or retirement (subject to the principal
amount outstanding thereon and any interest, charges and expenses related thereto having been

repaid in full to the Holder) or replacement, consolidation or subdivision, or to evidence a reduction

of the principal amount outstanding &om time to time, Subject to the limitation sct forth in Section

1.1,upon receipt of such Debentures and a resolution of the Holder delivering such Debentures

evidencing its intentions with respect to such cancellation, retirement, replacement, reduction,
subdivision or consolidation the Trustee shall forthwith notify the Corporation and the Corporation

upon receipt of such Debentures shall forthwith issue in accordance with the terms and conditions
of this Deed such additional, replacement, subdivided or consolidated Debentures as may be
requested by the Holders in the aforesaid resolution, or the Trustee may endorse any Debenture with

a notation of the reduction of the amount thereof. Upon issuance of such additional, replacement,
subdivided or consol idaied Debentures, or endorsement of reduction of any existing Debenture, as
appropriate, the Corporation shall cause to be made such entries in the register provided for in
Section 1.5and the Trustee shall certify such Debentures, subject to receipt of such documentation
as the Trustee may require, acting reasonably,

1.7 Replacement of Debentures

In case any of the Debentures shall be mutilated or deiaced or be lost, destroyed or stolen,
the Corporation, subject to applicable law, shall issue a new Debenture pursuant,to this'Deed and
thereupon the Trustee shall certify and deliver such new Debenture of like date, tenor and series as
the one mutilated, defaced, lost, destroyed or stolen'in exchange therefor and upon cancellation of
such mutilated or defaced Debenture and in lieu of and in substitution for such lost, destroyed or
stolen Debenture, and the new Debenture shall be entitled to the security hereof and rank equally in
accordance with its terms with all other Debentures of the same series issued hereunder,
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The applicant for the issue of a new Debenture pursuant to this Section 1.7shall bear the cost
of the issue thereof and in case of loss, destruction or thefi shall, as a condition precedent to the issue

thereof, furnish to the Corporation and to the Trustee such evidence of ownership.and of the loss,
destruction or theA of the Debenture so lost, destroyed or stolen as shall be satisfactory to thc

Corporation and the Trustee in their discretion and such applicant may also be required to furnish

an indemnity in amount and form satisfactory to the Corporation and the Trustee in their discretion,
and shall pay the reasonable charges of the Corporation and the Trustee in connection'herewith.

2. CHARGING PROVISIONS

2.1 Fixed and Floating Charges and Security Interest

In consideration of the premises and of one dollar ($1) to the Corporation now paid by the

Trustee (receipt whereof is hereby acknowledged) and for the purpose oi'securing (he due payment

in lawful money of Canada ofthe Debentures in the principal amount of five hundred million dollars

($500,000,000)and of interest thereon fiom the formal, date hereof at the rate of twenty-five per cen[

(25%) per annum, calculated monthly and payable on demand, both before and aAer maturity and

default, with interest on overdue interest at the same rate, and thc payment of any additional amounts

from time to time due hereunder to the Trustee, including but not limited to an additional amount

equal to twenty-five per cent (25%) of the principal amount for costs of realization and other

accessories, the Corporation hereby;

(a) grants, assigns, mortgages'and charges as and by way of a fixed and specific mortgage and

charge to and in favour of the Trustee for the benefit. of the Holders, and grants to the Trustee

for the benefit of the Holders a security interest in, a!l of its present and afler-acquired real

and personal property, including but not limited to;

(i) all freehold real and immovable property now or hereafier owned or acquired by the

Corporation htcluding but not limited to the lands and premises described in

Schedule B hereto, together with all buildings, erections and fixtures.now or hereaAer

constructed or placed thereon,

(ii),all leasehold property now or hereaAer leased by the Corporation including but not

limited to the leasehold property described in Schedule C hereto, together with all

buildings, erections and fixtures now or hereaAer constructed or placed thereon,

(iii) all inventory, goods, furniture, equipment, machinery; vehicles, aircraA and other

tangible personal property now or hereafier owned by or acquired by the Corporation

and all replacements, attachments and accessories thereto from time to time,

(iv) all intangible property now or hereafier owned or acquired by the Corporation,
including, but not limited to, all contract rights, chattel paper, warehouse receipts,
bills of lading, documents of title, insurance policies, instruments, securities,
accounts, book debts, receivables which are not book debts, choses in action,
licenses, permits, franchises, leases, client lists, goodwill, patents, trademarks, trade

'ames, copyrights, other industrial and intellectual property and the undertaking of
the Corporation; and

(b) charges as and by way of a floating charge to and in favour of the Trustee for the benefit of
the Holders, and grants to the Trustee for the benefit of the Holders a secur'ity interest in all

of the present and aAer-acquired property, unde'rtaking and assets of the Corporation for the
time being, both real and personal, movable and immovable of whatsoever nature and kind

now owned or hereafter acquired (except, such property and assets as are validly and
effectively subject to any fixed and specific mortgages and charges created hereby),
including its goodwill and uncalled capital,

Without the necessity of any further act of the Corporation or the Trustee, the mortgages,
charges and security interests constituted hereby shall automatically extend to and include:
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(c) any and all renewals, replacements, substitutions, accessions, proceeds, products, additions,
amendments, modifications, extensions or consolidations of or to the assets and property
heretofore

described,'d)

(e)

any and all right, title and interest of the Corporation hereaAer acquired in or to any real or
personal property or asset of any nature whatsoever; and

any and all of the Corporation's right, title, interest, property, claims, deinands, judgments,
awards, proceeds and settlements or payments, including interest thereon, and the right,to
receive the same, at law as well as in equity or otherwise, as a result of or by way of: (i)
insurance proceeds payable under all insurance policies of the'orporation or (ii) any injury

or damage to or any taking, expiopriation, requisitioning, conversion (voluntary or
involuntary) or decrease in the value of,any property or asset of the Corporation of any
nature whatsoever,

The Corporation's undertaking and all its property and assets, present and future, are herein

called the "mortgaged property".

2.2 Reservation of Last Day of Leasehold Terms

The charge of!he mortgaged property contained in Section 2, I shall not extend or apply to
the last day of the tenn of any lease or any agreement therefor now held or hereaAer acquired by the

Corporation, but should such cha'rge become enforceable the Corporation shall thereaAer stand

possessed of such last day and shall hold it in trust to assign the same to any person acquiring such

term or the part thereof charged in the course of any enforcement of the charge or any realization of
the subject matter thereof,

2,3 Contracts, Rights or Licences

The charge of the mortgaged property contained in Section 2,1 shall not'extend or apply to
any contract, right or licence of the Corporation, if pursuant to the terms of such contract, right or
licence such contract, right or licence would automatically terminate if it was part of the mortgaged

property, or would be terminable at the option of the other party to or of the grantor thereof, but

should such charge become enforceable, the Corporation shall,thereaAer stand possessed of such

contract, right or licence and shaH hold it In trust to assign the same or dispose of the same to any

person as requested by the Trustee. In order that the full value of all such contracts, rights and

licences may be realized for the benefit of the Holders, the Corporation shall at its expense and at
the request of the Trustee Irom time to.time, take all such action and do or cause to be done all such

things as shall, in the reasonable opinion of the Trustee (with advice of counsel as the Trustee
considers appropriate), be necessary or proper in order that all such contracts, rights and licences
shall enure to the benefit of the Holders and, to the extent reasonably possible, become subject to
the charge constituted by this Deed.

2.4 Charge Valid Irrespective of Advance

'The security constituted hereby or intended so to be shall be effective whether the monies
hereby serured or any part thereof shel! be advanced before or aAer or at the same tiine as the
execution and delivery of this Deed or the issue or certification of any of the Debentures,

2.5 Attachment

The Corporation acknowledges that value has been given to the Corporation by the Holders

in connection with the Corporation's execution and delivery of this Deed, The Corporation and the
Holders have not agreed to postpone the time for attachment of the security constituted here+ which

is intended to attach, as to all of the mortgaged property in which the Corporation has an interest at
the time of the execution of this Deed, at such time, and as to all of the mortgaged property in which
the Corporation acquires an interest aAer the execution of this Deed, at the time the Corporation
acquires such interest.
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2.6 Effect of Charges

The security created hereby will entitle the Trustee to have and to hold the mortgaged

property and all rights hereby conferred unto the Trustee, its successors and assigns, forever, but in

trust, nevertheless, and with the powers and authorities and subject to the terms and conditions

mentioned and set forth herein.

2,7 Possession until Default

Until the security hereby constituted becomes enforceable a'iid the Trustee determines to

enforce the same, the Corporation is permittdd in the same manner and to the same extent and with

the same effect as if this Deed had not been execu1ed, but subject to the express terms hereof and any

other agreement between the Corporation and a Holder which relates to any obligations secured, to

possess, operate, manage, use and enjoy the mortgaged property (other than any cash or investments

on deposit with the Trustee) and f'reely to control the conduct of its business and to collect, take,
retain and use the rents, incomes, profits and issues thereof,

2.8 Further Assurances

The Corporation hereby covenants and agrees that it will at all times do, execute,
acknowledge and deliver or cause to be done, executed, acknowledged and delivered all such further

acts, deeds, mortgages, transfers, hssignments and assurances as the Trustee or 1he,Holders may
reasonably require for 1h'e better accomplishing and effectuating the purpose of thisDeed, including

the execution and delivery of indentures supplemental hereto more particularly describing the

mortgaged propert'y or to correct or amplify the description of the mortgaged property or to better

assure, convey and confirm unto the Trustee any of the mortgaged property, Upon the execution of
any supplemental indenture under this Section, this Deed shall be modified in accordance therewith,

and each such supplemental indenture shall form part of this Deed for all puiposes, Notwithstanding

anything herein contained, the Trustee will not be bound to take any conveyance, assignment or
transfer pursuant hereto of any property or assets that, in the opinion of counsel to the Trustee, is of
an onerous character, but the Corporation shall hold any such property or assets in trust for the

Trustee.

2.9 Liability of Trustee

Neither the Trustee nor any receiver shall (i) be responsible or liable for any debts contracted

by it, for damages to persons or property, for salaries or for non-fulfilment of contracts during any

period when the Trustee or any receiver shall manage or be in possession of the mortgaged property;

(ii) be liable to account as mortgagee in possession or to account for anything except actual receipts
or be liable for, any loss on realization or for any default or omission for which a mortgagee in

possession may be liable; (iii) be bound to do, observe or perform or'o see to the observance or
performance by the Corporation of any obligations or covenants imposed upon the Corporation; or

(iv) in the case of any chattel paper, security or instrument, be obligated to preserve rights against

any other persons. The Corporation hereby waives any provision of applicable law permitted to be
waived by it which imposes higher or greater obligations upon the Trustee or any receiver than

aforesaid,

2.10 Applicable Laws Exception

Al I rights, remedies, and powers provided herein may be exercised only to the extent that the
exercise thereof does no1 violate. any mandatory provision of applicable law and all the pmvisions
of this Deed are intended to be subject to all mandatory provisions of applicable law which may be
controlling in the premises and to be limited to the extent necessary so that they will not render this

Deed invalid, unenforceable or not entitled to be recorded, registered or filed under any mandatory
provisions of applicable law, lf any mandatory provision of applicable law shall provide for
different or additional requirementsthan or to those specifiedherein as prerequisitesto or incidental
to the realization, sale or foreclosure of the security or any part thereof, then, to that extent, such laws
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shall be deemed to have been set forth herein at length, and any conflicting provisions hereof shall

be disregarded, and the method of realization, sale or foreclosure of the security required by any such

laws shall, insofar as may be necessary, be substituted herein as the method of realization, sale or
foreclosure in lieu of that set forth above. Any provision hereof contrary to mandatory provisions

of applicable law shall be deemed to be ineff'ective and shall be severable from and not invalidate

any other provision of this Deed.

2. l I Waivers of Applicable Laws

(a) To the extent not prohibited by applicable law, the Corporation hereby waives

its rights, if any, under all provisions of applicable law that would in any

manner, limit, restrict or otherwise affect the Trustee's tights and remedies

hereunder or impose any additional obligations on the Trustee. The
Corporation waives the right to receive any financing statement or any

verificauon statement issued by any registry that confirms registration of a
financing stateinent relating to this Deed,

(b) To the full extent that it may lawfully do so, the Corporation hereby:

(i) waives and disclaims any benefit of, and shall not have or assert any

nght under any statute or rule of law pertaining to, the marshalling of
assets or any other matter whatever, to defeat, reduce or affect the

righ'ts of the Trustee under the terms of this Deed to a sale of the

mortgaged property or any part thereof or for the collection of all

amounts secured by this Deed; and

(ii) agrees that it shall not,have or assert any right or equity of redemption

or any right under any statute or otherwise to redeem the mortgaged

property or any part thereof atter the sale hereunder to any person
whether such sale is by the Trustee, any receiver or otherwise,
notwithstanding, that the Trustee may have purchased same,

3. COVENANTS

The Corporation hereby covenants and agrees with the Trustee for the benefit of each Holder,

3,) Principal and Interest

That it will pay or cause to be paid, when due, the principal, interest and all other amounts
secured by the Debentures.

3.2 Net to Encumber

That it will not, without the prior written approval of the Trustee or the Holders (which may
be evidenced from time to time by, a resolution of the Holders or, for any particular Holder, by the

terms of any agreement to which the Holder and the Corporation are parties that relates to the terms

of obligations secured by a pledge of the Debenture in favour of that Holder), create or permit to
exist any mortgage, hypothec, charge, hen, encumbrance or other security'interest or lease upon or
affecting the mortgaged property or any part thereof.

3,3 Comply with Envtronmeutal Law

That it will operate its business and all of the mortgaged property in compliance with all
applicable laws intended to protect the environment ("Environmental Laws" ).
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3,4 Reporting Requirements

That it will immediately notify the Trustee after becoming aware of any release or upon the

discovery ofany contaminant at, upon, under, over, within or with respect to the mortgaged property

which will give rise to a material report, inquiry or investigation relating to the requirements of any

applicable Environmental Law and will promptly forward to the Trustee copies ofall orders, notices,

permits, applications or other communications and reports received Iiom any governmental authority

in connection with any applicable Environmental Law afiecting or relating to the mortgaged property

or the operations or activities of the Corporation or any of its subsidiaries,

3.5 Preserve and Protect the Mortgaged Property

That it will diligently maintain, use and operate the mortgaged property and shall carry on

and conduct its business in a proper and efficient manner so as to preserve and protect the ntortgaged

property and the earnings, incomes, rents, issues and profits thereof.

3.6 Governmental Requirements

That it will duly observe and conform to all valid requirements of any governmental

authority relative to any of the mortgaged property and all covenants, terms and conditions upon or
under which the mortgaged property is held,

The Corporation represents and warrants to the Trustee (such representations being also for

the benefit of each Holder):

3,7 Absence of Hazardous Materials

That to its knowledge (i) there are no Hazardous Materials located on, above or below the

surface of any land which it occupies or controls, except those being stored 'in compliance with

applicable laws, or contained in, the soil or water constituting such land, except in compliance with

app! icable laws, (ii) no release, spill, leak, emission, discharge, leaching, dumping or disposal of
Hazardous Materials has occurred on or from such land which, in any such case, could materially

and adversely affect its financial condition, the mortgaged property or its operations or its ability to

perform its obligations under the Deed, and (iii) no'land that it occupies or controls has been used

as a landfill or waste disposal site,

3.8 Compliance with, Environmental Law

That thc Corporation's business and the mortgaged property are operated in substantial

compliance with applicable Environmental Laws intended to protect the environment (including,

without limitation, laws respecting the disposal or emission of Hazardous Materials), to the best of
its knowledge after reasonable inquiry there are no breaches thereof, and no enforcement actions in

respect thereof are threatened or pending which,'in any such case, could materially and adversely

affect the mortgaged property or,its ability to perform its obligations under this Deed,

That the Corporation shall include 'in any lease of any part of the mortgaged property to a
third party conditions, warranties,and representations substantially in the form of the conditions,
warranties and representationsconceining Hazardous Materials and Environmental Laws contained
in this Deed.

For the purposes of this Deed, "Hazardous Materials" means any hazardous substance or any

pollutant or contaminant, toxic or dangerous waste, substance or material, as defined in or regulated

by any applicable law, regulation or governmental authority from time to time, including, without

limitation, asbestos and polychlorinated biphenyls,

3.9 Expenses, Remuneration and Indemnity

The Corporation shall pay to the Trustee upon demand both before and aAer default the

amount of all reasonable costs, charges, boirowings, expenses and fees of the Trustee incurred in



connection with the administration of this Deed including expenses arising in connection with

Section 8.1,the repossession, holding, repairing, processing, preparing for disposition and disposing
of any of the mortgaged property (including reasonable legal expenses on a solicitor and his own
client basis and other expenses including expenses arising in connection with Section 8, l), together

with interest from the date of demand at a rate per annum equal to the then-current rate charged by
the Trustee from time to time. All amounts owing to the Trustee under or in connection with this

Deed shall be secured by the mortgages and charges created in this Deed and bc payable in priority
to amounts secured by the Debentures.

Without limiting the foregoing, the Corporation covenants that it will pay to the Trustee
reasonable remuneration for its services hereunder and will pay or r'eimburse the Trustee upon its

request for all reasonable expenses, disbursements and advances incurred or made by the Trustee in

the administration or execution of the trusts hereby created (including the reasonable compensation

and the disbursements of its counsel and all other advisers and assistants not regularly in its employ),
including, without limitation, all costs incurred by the Trustee in complying with any laws applicable

to trustees as a result of its acting hereunder both before any default hereunder and thereaiier until

aH the duties of thc Trustee. under the trusts hereof shall be finafiy and fully performed, except
any'uch

expense, disbursement or advance as may arise Gom its negligence or wilful default. Any

amount due under this Section sha/l bear interest kom the date of demand for payment at a rate per
annum equal to the rate referred to in the preceding paragraph, payable on demand. After default,

afi amounts so payable and the interest thereon shall be payable out of any funds coming into the

possession of the Trustee or its successors in the trusts hereunder in priority to any payment of the

principal of or interest or premiurh on the Debentures.

The Corporation hereby indemnifies the Trustee, its directors, officers, employees, and

agents, and any successors and assigns against any loss, expense, claim, liability or asserted liability

(including strict liability) incurred as a result of the administration of the trust created hereby, the

exercise by the Trustee of any rights hereunder, the performance of any remediation by the Trustee

or its agent for bodily injury, property damage, abatement, or remediation, environmental damage
or impairment or any other injury or damage or any diminution in value oi'he mortgaged property

resulting from or relating, directly or indirectly, to; (i) the presence or release of any contaminants,

by any means or for any reason, on the mortgaged property, whether or not release or presence of
the contaminants was under the control, care orrnanagement of the Corporafiion, or ofa previous

owner, or of a tenant, or (ii) any contaminant present on or released froin any contiguous property
to the mortgaged property, or (iii) the breach or alleged breach of any Environmental Laws by the

Corporation, save and except that the Trustee shall only be responsible for its own negligence and

wilful misconduct,

The Corporation shall at afi times indemnify the Trustee, its directors, officers, employees,
and agents, and any successors and assigns and save them harmless against all actions, proceedings,
liability, claims, damages, reasonable costs and expenses, including legal costs whatsoever arising
from the perfonnance of its duties hereunder (unless arising from negligence, bad faith or wilful
misconduct on their part) and including any action or liability brought against or incurred by any of
them in relation to or arising out of any breach by the Corporation of its obligations under this Deed
or by the failure of the Trustee or its agents to do such acts as may be necessary to register, perfect,
release or discharge the security created hereby as the same may be registered, filed or recorded in

any public office,

The agreements in this Section shaH survive the termination of this Deed and the repayment
of the obligafions secured.

3.10 Registrations and Deliveries

The Corporation agrees that;

(a) forthwith after the execution of this Deed and after the execution ofeach instrument

supplemental or. ancillary hereto, it shall register, file or record the same and/or, if
applicable, a financing statement or other prescribed statement in respect thereof as
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may from time to time be required by the Trustee, the Senior Holders or any other
Holder where such registration, filing or recording may be necessary or desirable, or
of advantage in preserving or protecting the security constituted by this Deed in

favour of the Trustee, the Senior Holder or such other Ho!der;

(b) f'rom time to time, it shall renew such registration, filing or recording as required to
maintain the security constituted hereby as valid and effective security

(c) promptly after such registration, filing, recording or renewal, the Corporation shall

cause to be delivered to the Trustee certificates establishing such registration, filing,

recording or renewal and opinion of counsel satisfactory to the Trustee, acting
reasonably, evidencing that the provisions of this. Section 3,10 have been complied
with in respect of this Deed or such supplemental or ancNary instrument, as the case

may be;

(d) forthwith idler the execution. of this'Deed and aAer the execution of each instrument

supplemental or ancillary hereto, it shall deliver to tbe Trustee such other
documents's

may be reasonably required by the Trustee to be delivered to preserve, protect and

perfect the security constituted hereby and represented by such documents of title,

security certificates and other documents; and

(e) in the event that the security constituted hereby becomes enforceable as herein

provided and the Trustee, shall become bound to enforce the same, the Corporation
will Irom,time,to time execute all such auurances and do all such things as the

Trustee may reasonably require for facilitating the realization of the mortgaged

property of the Corporation and for exercising ail of the powers, authorities and

discretion conferred on the Trustee and for confirmin to any purchaser of such

mortgaged property or any part thereof, whether sold by the Trustee herein or by
judicial proceedings, the title to the property so sold, and it will give all notices and

directions which the Trustee may consider necessary or expedient.

The Corporation shall not change its name or amalgamate with another corporation under

a different name without giving at least 10 days'rior notice to the Trustee of the new name and the

date upon which such change of name or amalgamation is to take effect. Within 5 business days of
the change of name or amalgamation, the Corporation shall provide the Trustee with a true copy of
the articles of amendment or articles of amalgamation effecting the change of name and a certificate
confirming the correct name of the Corporation and that all appropriate registrations, filings or
recordings have been made on behalf of the Trustee to fully and effectively maintain the perfection
and priority of the security created hereby,

In the event of the amalgamation of the Corporation, this Deed, the Debentures and all other
security delivered by, the Corporation in connection with this Deed shall bc binding on the
amalgamated corpomtion and charge its present and future undertaking,pioperty and assets to secure
present and future debts, liabilities and obligations of the Corporation and of the amalgamated

corporation to the Trustee and the Holders, all as if the. amalgamated corporation had originally
executed and delivered those documents.

3,11 Proceeds of Unauthorized Sale in Trust

The Corporation shall, in the event the mortgaged property or any part thereof is sold or
disposed of prior to the full discharge of this Deed by the Tmstee, in any manner not authorized by
this Deed, hold all proceeds of such sale or disposition received by the Corporation as trustee for the
Trustee until the Corporation has been fully released fiom this Deed by the Trustee,

3.12 Removal of Mortgaged Property

Prior to the removal of any of the mortgaged property f'rom the province in which it is
situated at the date of this Deed or to,leasehold property, the Corporation shall effect such further



regisuaiions and obtain such,other consents and give such other security, at the sole cost and expense
of the Corporation, as may be requued or desirable to protect or preserve the security hereby created,

and the Corporation shall forthwith notify the Trustee of the intended removal and the action

proposed to be taken,

3,13 Performance of Covenants by Trustee

If the Corporation shall fail to perform any covenanton its part herein contained, the Trustee

may 'in its absolute discretion perform any such covenant capable of being performed by it, but the

Trustee shall be under no obligation to do so. Ifany such covenant requires the payment of money

or if the mortgaged properly or any part thereof shall become subject to any charge ranking in

priority to the security hereof, the'Trustee may in its absolute discretion make such payment and/or

pay or discharge such charge, but shall be under no obligation to do so, Ali sums so pajd by the

Trustee shall be payable by the Corporation on demand together with interest from the date of
demand at the rate referred to in Section 3.9 and shall constitute a charge upon the mortgaged

property. No such perfonnance or payment shall relieve the Corporation from any default hereunder

or any consequences of such default.

3,14 Appointment of Monitor

If in the opinion of the Senior Holders, acting reasonably, a material adverse change has

occurred in the financial condition of the Cotporation, or if the Senior Holders in good faith believe

that the ability of the Corporation'o pay any of its obligations or to perform any other covenant

contained herein has become impaired or if a default has occurred, the Trustee shall, upon written

direction by the Senior Holders, by written notice to the Corporation, appoint a monitor (the
"Monitor" ) to investigate any or a particular aspect of the Corporation or its business and affairs for

the purpose of reporting to the Trustee. The Corpomtion shall give the Monitor its full c~peration,
including full access to facilities, assets and records of the Corporation and to its creditors,

customers, contractors, oI5cers, directors, employees, auditors, legal counsel and agents. The
Monitor shall have no responsibility for the affairs of the Corporation nor shall it participate in the

management of the Corporation's affairs and shall incur no liability in respect thereof or otherwise

in connection with the Corporation, its business and affairs or the mortgagedproperty, The Monitor
shall act solely on behalf of the Trustee and shall have no contractual relationship with the

Corporation as a consultant or otherwise, The appointmentof a Monitor shall not be regarded as an

act of enforcement of this Deed, All reasonable fees and expenses of the Monitor (including legal

fees and disbursements on a solicitor and own client basis) shall be paid by the Corporation, upon
submission to it of a written invoice therefor. The Trustee may at its option upon the security hereby

constituted becoming enforceable appoint or seek to have appointed the Monitor 'as receiver,

liquidator, or trustee in bankruptcy of the Corporation or the mortgaged property or any part thereof.

3,15 Insurance

That it will cause all its property which is of a character usually insured by businesses

operating properties of a similar nature to be properly insured and kept insured with reputable
insurers against loss or damage by fire or other hazards of the nature and to the extent that such

properties are usually insured by businesses operating properties of a similar nature in the same or
similar localities and shall maintain such insurance with loss if any payable to the Trustee and shaH

deliver to the Trustee evidence of such insurance satisfactory to the Trustee, Proceeds of insurance
shall be dealt with by the Trustee in accordance with resolutions of the Senior Holders, or in the
absence of such resolutions, in accordance with Section 5,4,

3.16 Taxes and Other Charges

That it shall pay all rents, taxes, rates, levies, assessments and government fees or dues
levied, assessed or imposed in respect of the mortgaged property or any part thereof (collectively
"Taxes") as and when the same shall become due and payable and shall pay all charges, liens and

other encumbrances on the mortgaged property (collectively "Charges" ) as and when the same shall

become due and payable, lf the Corporation does not pay any Taxes or Charges as and when the
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same shall become due and payable, the Trustee may, at its option, e!ect to pay any such amounts

and charge to the Corporation all amounts so paid as additional amounts secured, under this Deed,

together with interest thereon &om the date ofpayment by the Trustee of any such amounts at a rate

per annum equal to the then-current rate charged by the Trustee from time 1o time.

3.17 Information

That it will furnish to the Trustee such information (including an annual ceitiflcate of
compliance) with respect to the mortgaged property and the insurance thereon as 1he Trustee may

from time to time require, and shall give written notice to the Trustee of all litiga1ion before any

court, administrative board or other tribunal affecting the Corporation or its property. An annual

certificate of compliance means a certificite signed by the president or a vice-president of the

Corporation, confirming compliance with the covenants set forth in this Article 3 and sppcifica!!y
that (i) no default as described in Section 4.1 of this Deed has occurred and is continuing and no
event has occurred and is continuing which, with the passage of time or giving of notice, or both,
would constitute such a default, and (ii) all the covenants of the Corporation contained in this Article

3 and all of the conditions contained in this Deed to be complied with by the Corporation have been

Rlly complied with to the date thereof.

DEFAULT

4.1 Security Becoming Enforceable

The security hereby constituted shall immediately become enforceable and the floating

charge created pursuant to Section 2.1(b)hereof shall become a axed and specific mortgage, charge,

pledge, assignment, security interest and hypothec on the property charged thereby if,

(a) payment of part or all of the obligations secured by a pledge of a Senior Debenture

is demanded in accordance with any agreement to which the Corporation is a party
relating to such obligations secured, and payment is not inade on demand;

(b) the Corporation makes defauh of any other covenant or condition of this Deed for the

benefit of the Senior Holders or the Trustee and default continues for a period of 30
days after the Trustee sends notice to the Corporation to correct the default; or

(c) payment of the principal amount and interest accrued on all Debentures has been
demanded by the Trustee pursuant to Section 5.1(b) if any Holder of Debentures
other than a Senior Holder (a "Subordinated Holder", where Debentures held by the
Subordinated Holders are the "Subordinated Debentures" ) has proceeded in

accordance with Section 5,1(b) of this Deed,

4,2 Waiver

The Trustee (on the direction of the Senior Holders) or thc Senior Holders may by notice to
the Corporation waive any default of the Corporation on such terms and conditions as the Senior
Holders may determine, but no such wai ver shall be taken to afFect any subsequent default or the
rights of the Senior Holders arising there!'rom nor shall it de1ract from the rights of any Subordinate
Holder under the terms of any agreement relating to its obligations secured with respect to such
default. No waiver of any default by a Subordinate Holder shall in any way a!feet the rights of the
Senior Holders with respect to such default.

5. REMEDIES IN CASE OF DEFAULT

5.1 Demand Payment

(a) If the security hereby constituted becomes enforceable as provided in Sections 4.1(a)or (b),
the Trustee upon being so directed by resolution of the Senior Holders shall demand paym'ent of the
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principal amount of and interest accrued on all Debentures and the same shall forthwith becoine
immediately due and payable to the Trustee.

(b) If (i) payment of part or s)I of the obligations, which for greater certainty shall include,
without limitation, any principal amount together with accrued interest, that is secured by a pledge

of a Subordinated Debenture (the "Defaulted Debenture" ) is demanded in accordance with any

agreement to which the Subordinated Holder or Holders of the Defaulted Debenture (the
"Demanding Holder" ) and the Corporation are parties relating to such obligations secured; and

payment is noi made on demand, (ii) the Demanding Holder (or any agent duly authorized to do so
on behalf of such Holder) gives written notice of the demand for'ayment of such obligations
secured to the Trustee (who shall immediately forward such notice to all of the other Holders), (iii)
the Demanding Holder (or any agent duly authorized to so act on behalf of such Holder) provides
to the Trustee (x) a certificate by the Demanding Holder certifying that the Demanding Holder is
entitled under the terms of an agreement to which the Demanding Holder (or such agent) and all

Senior Holders (or an agent on their behalf) are party (the "Intercreditor Agreement" ), to require that

payment of the Debentures be demanded and the security hereby constituted be enforced

notwithstanding the priority of the Senior Holders, and (y) a resolution of the Demanding
Holder'irecting

that the Trustee demand payment of the principal amount of and interest on all Debentures,

(which certificate and resolution shall iinmediately be forwarded by the Trustee to all of the other
Holders), and (iv) at least 5 business days have passed after the Demanding Holder (or any agent

duly authorized to so act on behalf of such Holder) has given to the Trustee the certilicate and

resolution referred to in (iii) above and the Trustee has forwarded copies thereof to all of the other

Holders, then the Trustee, upon b'eing so directed by the Demanding Holder (or any agent duly

authorized to so act on behalf of such Holder) shall demand payment of the principal amount of and

interest accrued on all Debentures and the same shall forthwith become immediately due and payable
to the Trustee.

(c) In the event that the Senior Holders have duly exercised their rights under Section 5,1(a)
hereof (whether or not a Subordinated Holder has duly exercised iis rights under Section 5.1(b)
hereof), it is agreed that:

(i) the Trustee shall have regard to the instructions and directions of the Senior Holder

only in exercising rights and remedies under this Deed and shall have no duty or
obligation hereunder to act in accordance with the instructions or directions of any
other Holder; and

(ii) in giving the Trustee instructions and directions in pursuance of its rights under

paragraph (i) above, the Senior Holders shall act in good faith, and not with the sole

purpose of defeating, delaying, hindering or otherwise impeding the repayment of the

Subordinated Holders, but nothing in this Deed shall impose on the Senior Holders
any greater duty to the Subordinated Holders or the Corporation than is owed by a
senior creditor to a junior creditor or to a debtor in the absence of any express
provision.

(d) In the event that a Subordinated Holder (or an agent duly authorized by a Subordinated
Holder) has duly exercised its rights pursuant to Section 5.1(b) hereof and no Senior Holder has
exercised its rights under Section 5,1(a) hereof, then (but for so long only as no Senior Holder has
exercised its rights under Section 5.1(a) hereof):

(i) the Trustee shall have regard to the instructions and directions of the Subordinated
Holder only in exercising rights and remedies under this Deed and shall have no duty
or obligation hereunderto act in accordance with the instructions or directions of any
other Holder,

(ii) in giving the Trustee instructions and directions in pursuance of its rights under
paragraph (i) above, the Subordinated Holder shall act in good faith; and
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while nothing shall prevent the Senior Holders Irom exercising their rights under

Section 5.1(a)hereof if they are entitled to do so as between the Corporation and

themselves, until they have done so, the Senior Holders shall not do any of the

following without the consent ofthe Subordinated Holders: (A) give instructions and

directions to the Trustee relating to the exercise of those rights and remedies being

exercised by the Subordinated Holders in accordance with this Section 5.1(d), (B)
direct the Trustee to waive any defaults pursuant to Section 4.2 of this Deed, (C)
unreasonably withhold or delay its consent.to the appointment of a replacement
Trustee requested by the Subordinated Holders, or (D) exerrise any of the rights set

out in Sections 9,1(a), (b), (e) and (f) of this Deed.

5.2 Remedies

lf the, security hereby constituted becomes enforceable as herein provided, and the

Corporation has failed to pay to the Trustee on demand the principal amount of and interestaccrued

on the Debentures:

(a) the Trustee may in its discretion take possession of the whole or any part of the

mortgaged property and cany on aII or any part of the business of the Corporation
relating to the mortgaged property and borrow money on the security of the

mortgaged property in priority to the security hereby created for the purpose of
maintenance, preservation or protection of the mortgaged property or for the carrying

on of all or any palrt of thc busmess of the Corporation relating to the mortgaged

property and in so acting the Trustee shall have the power to exclude the

Corpomtion, its servants and agents Irom the mortgaged property;

(b) whether or not the Trustee has exercised any or al! of its rights under Section 5.2(a),
the Trustee may sell, lease or otherwise dispose of the whole or any part of the

mortgaged property at public auction, by private tender or private sale, either for cash

or upon credit and upon such terms and conditions as the Trustee may determine, and

the Trustee may execute,and deliver to any purchaser of the mortgaged property or
any part thereof good and sufficient deeds and documents for the same, and, without

limiting the powers granted to the Trustee, the Trustee is irrevocably constituted the

attorney of the Corporation for the purpose of making any such sale and executing
such deeds and documents (which appointment, being coupled with an interest, shall

survive thc bankruptcy of the Corporation)',

(c) the Trustee may also exercise any of the other rights to which the Trustee or the

Holders are entitled including the right to take proceedings in any court of competent
jurisdiction for the appointment of a receiver or receiver and manager (a "receiver"),
for the sale of the mortgaged property or any part thereof or for foreclosure, and the
right to take any other action, suit, remedy or proceeding authorized or permitted
under this Deed or by law or in equity in order to enforce thc security constituted by
this Deed; and

(d) the Trustee may also by instrument in writing appoint a receiver of the mortgaged
property or of any part thereof and may reinove any receiver so appointed and
appoint another in his stead, and such receiver shall have the same rights, powers and

authorities as are conferred on the Trustee by this Section 52. In addition the
following provisions shall apply:

(i) such appointinent shall be made in writing signed by the Trustee and such
writing shall be conclusive evidence for all purposes of such appointment; the
Trustee may from time to time in the same manner remove any receiver so
appomted and appoint another ht its stead; in making any such appointment
the Trustee shall be deemed to be acting as the attorney for the Corporation
and the Corporation hereby consents to the appointmem of a receiver',
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(ii) any such appointment may be limited to any part or parts of 1he mortgaged

property or may extend to the whole thereof;

(iii) every receiver may, in the discretion of the Trustee, be vested with all or any

of the powers, rights, benefits, discretions, protection and relief of the Trustee

hereunder and shall be vested with all of the powers and protections afforded

to a receiver under applicable law;

(iv) the Trustee inay from time to time fix the reasonable remuneration of the

receiver and direct the payment thereof, in priority to the other obligations

secured hereby, out of the mortgaged property, 1he income therefrom or the

proceeds thereof;

(v) the Trustee may &om time to time require any receiver to give security for the

performance of its duties and may fix the nature and amount thereof, but the

Trustee shall not be bound to require such security;

(vi) every such receiver may, with the consent in writing of the Trustee, borrow

money for the purpose of canying on the business of the Corpomtion in

respect of any part of the mortgaged property or for the inain1enance,

protection or preservation of the mortgaged property or any part thereof, and

any receiver may issue certificates (in this Section called "Receiver's

Certifica1es"), for such sums as wifi in the opinion of the Trustee be sufficient

for carrying out the foregoing, and such Receiver's Certificates may be

payable either to order or bearer and may be payable at such time or times as

1he Trustee may consider expedient, and shall bear such interest as shall

therein be declared and the Receiver may sell, pledge or otherwise dispose

of the same in such manner as the Trustee may consider advisable and may

pay such commission on the sale thereof as the Trustee may consider

reasonable, and the amounts from time to time payable by virtue of such

Receiver's Certificates shaU at the'option of the Trustee form a charge upon

the mortgaged property in priority to this Deed;

(vii) every receiver shall, regarding its acts or omissions, be deemed the agent of
the Corporation, and in no event the agent of the Trustee and the Trustee shall

not, in making or consenting to such appointment, incur any liability to any

receiver for its remuneration or otherwise howsoever;

(viii) except as may be otherwise directed by the Trustee, all monies from time to

time received by any receiver shall be paid over to the Trustee; and

(ix) the Trustee may pay over to any receiver any monies constituting pMt of the

mortgaged property to the extent that the same may be applied for the

purposes hereof by such receiver and the Trustee may from time to time

determine what funds any receiver shall be at liberty to keep on hand with a

view to the, performance of its duties as such receiver,

In the exercise of their rights, powers and authorities hereunder, the Trustee and any receiver

appointed by the Trustee shall be the agent of the Corporation, and the Trustee and the Holders sludl

not be in any way responsible for any misconduct or negligence of any such receiver, nor shall the

Holders be in any way responsible for any misconduct or negligence of the Trustee,

S,3 public Sale

The Trustee, the Holders or any agent or representative thereof, may become purchasers at

any public sale of the mortgaged property, whether made under a power of sale provided for in this

Deed or pursuant to judicial proceedings,
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5,4 Application of Proceeds of Realization of Security

Except as otherwise provided in this Deed, by law or by order of a court or by any resolution

of the Holders, any and all monies arising fiom the enforcement of any remedy provided for herein,

including, without limitation, the carrying on of the business of the Corporation and the sale or other

realization of the whole or any part of the mortgaged property, whether under any sale by the Trustee

or by judicial process or otherwise, shall be paid over to the Trus1ee, shall be held by'he Trustee
and, together with any other monies then or thereafter in the hands of the Trustee available for the

purpose, shall be applied by the Trustee as follows:

(a) firstly, if and to the extent that the Trustee deems that it is in the interest of the

Holders generally and the same is not inconsistent with any resolution of the Senior
Holders, to pay all charges and liens on the mortgaged property ranking (or capable
of ranking) in priority to the security constituted by this Deed or to keep in good
standing any such prior lien;

(b) secondly, to pay all amounts due to the Trustee hereunder, including
without'imitation,

costs, charges and expenses referred to in Section 3.9;

(c) thirdly, to pay the outstanding principal amount secured by the Senior Debentures,
to pay all interest secured by the Senior'ebentures including interest on overdue
interest accrued but unpaid to the date of the demand for payment of the amounts

secured by such Senior Debentures and to pay all interest including interest on

overdue interest accruing after the date ofdemand for payment and remaining unpaid

of such amounts ra1eably and proportionately, having regard to the amount of the

obligations secured by such Senior Debentures, rather than the face amount of'any

Senior Debenture that has been pledged in accordance with Section !,3above;

(d) fourthly, «iter payment of all amounts secured by, and cance0ation of,,all Senior
Debenttues, to pay, in order as they succeed to being Senior Debentures,all amounts

secured by each series ofSubordinated Debentures in the same manner as in Section
5.4 (c) above;

(e) fifthly, in payment of all other amounts at any time and from time to time remaining

outstanding and unpaid under this Deed; and

(f) sixthly, the surplus, if any, of such money shall be paid to the Corporation or its
assigns or otherwise in accordance with applicable law,

5.5 Duty to Inquire

No person dealing with the Trustee, its agents or any receiver appointed pursuant hereto (or
pursuant to any agreement to which the Corporation and one or morc of the Holders are parties) shall

bc concerned to inquire whether the powers which the Trustee, its agents or any receiver appointed

pursuant hereto (or pursuant to any agreement to which the Corporation and one or more of the
Holders are parties) is purporting to exercise have become enforceable, or whether any money
remains due upon the security constituted by this Deed, or as to the necessity or expediency of the

stipulations and conditions subject to which any sale shall be made, or otherwise as to the propriety
or regularity of any sale or any other dealing by the. Trustee with thc mortgaged, property or any part
thereof or to see to the application of any money paid to the Trustee; and, in 1he absence of fraud on
the part of such person, such dealings shall be deemed to be within the powers conferred on the
Trustee and to be valid and effective accordingly.

5,6 Possession

The Corporation shall on demand by the Trustee or any receiver yield up possession of the
mortgaged property or any part thereof as demanded by the Trustee whenever the Trustee shall have
a right to exercise any rights or remedies under Section 5.2 and put no obstacle in the wsy of, but



-17-

facilitate by all legal means, the actions of the Trustee or any receiver hereunder and not interfere

with the carrying out of the powers hereby granted to the Trustee or any appointed receiver.

5,7 Remedies Not Exclusive

No right, power or remedy herein conferred upon or reserved to the Trustee or any receiver

is intended to be exclusive of any other right, power or remedy or remedies, and each and every

right, power and remedy shall, to the extent permitted by applicable law, be cumulative and shall be
in addition to every other right, power or remedy given hereunder or now or hereafler existing at law,

in equity or by statute. No delay or omission of the Trustee in thc exercise of any right, power or
remedy accruing upon any default shall impairany such right, power or remedy or shall be construed

to be a waiver of any such defaul t or an acquiescence therein. Every righ1, power and remedy given

to the Trus1ce or to a receiver by this Deed or under applicable law may be exercised &om time to
1irne and as oflen as may be deemed expedient by the Trustee or such receiver, as applicable,

5,8 Power of Attorney

The Corporation hereby irrevocably constitutes and appoints the Trustee its 1rue and lawf'ul

attorney arid agent, with full power and authority in the Corporation's name, place and stead I'rom

time to time to do all acts and things and execute and deliver all share transfers, certificates, proxies,
resolutions, consents, assignments, transfers, conveyances and agreements, in such form as the

Trustee considers necessary or desirable to do all things which the Corporation is required to sign,
execute and do hereunder if the Corp'orationhas failed to sign, execute or do the same and generally

to use the name of the Corporation, as applicable, in the exercise of all or any of the powers hereby

conferred on the Trustee, with full powers ofsubstitution and revocation; provided that this power
of attorney may not be exercised by the Trustee until the security constituted hereby shall have

become enforceable. Such appointment and power of attorney is hereby declared by the Corporation

to be an irrevocable power coupled with an interest,

5.9 Restriction on Corporation and its Officer and Directors

Upon the Corporation receiving notice from the Trustee of the taking of possession of the

mortgaged property or the appointment of a receiver, all the powers, functions, rights and privileges

of each of the directors and oificers of the Corporation with respect to the properties, business and

undertaking of the Corporation shall ceasg unless specifically continued by the written consent of
the Trustee,

6. DISCHARGE

6.1 Subject to Section 7, this Deed and the rights hereby granted (other than the Trustee's rights
under Section 3,9 above) shaH cease, determine and be void, and thc Trustee shall at thc request and

expense of the Corporation cancel and discharge the mortgages and charges of this Deed (including
the additional security provided for in Section 10 (the "Additional Security" )) and execute and

deliver to the Corporation such deeds or other instruments as shall be requisite therefor, if thc
Corporation first satisfies the Trustee that it'has paid the principal amount and interest secured by
the Debentures and has otherwise observed and performed the terms and conditions of this Deed and
the Additional Security and has otherwise satisfied afl obligations secured, or 1hat all of thc
Debentures have been validly cancelled as contemplated in Section 1.6.

6.2 The registrar of any registration division in which any mortgaged property is situate shall

discharge and cancel the registration of any mortgage, pledge or charge, oi'ransfer or giving in

payment created hereby or by the Additional Security or herealter created under the provisions
hereof upon the registration of any discharge, release or document to tha1 elfect signed by the
Trustee, without being obliged to see that any of the conditions of this Deed or of the Additional
Security have been fulfilled.
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7. CONTINUING AND ADDITIONAL SECURITY

7,1 The Debentures and the security created by this Deed shall be effective whether or not any
monies or liabilities secured by this Deed are advanced or incurred before or after the date of this

Deed, and shall not be considered as satisfied or discharged by any intermediate payment of the

whole or part of the obligations secured by the pledge of the Debentures issued under this Deed but

shall constitute and be a continuing security to the Holders for a current or running acco'unt and shall

be in addition to and not in substitution for any other security now or hereafter held by the Holders

or any of them. The remedies of the Trustee under this Deed may be exercised from tiine to time
separate) y or in combination and are in addition to and not in substitution for any other rights of the

Trustee or the Holders however created.

8. TRUSTEE

8.1 Acceptance by Trustee

The Trustee hereby accepts the trusts declared and provided in this Deed and agrees to

perform the trusts upon the terms and conditions of this Deed, subject to the following:

(a) the Trustee may appoint such agents and employ or retain, in relation to this Deed,
such lawyers, accountants, valuators, engineers, architects, appraisers, or such other

experts as it may reasonably require in the circumstances and for the purpose of
discharging its duti bs hereunder and shall be entitled to pay reasonable compensation

for the advice or assistance so obtained, but nevertheless the Trustee shall not be
obliged to act on any advice or assistance so obtained. The Trustee may act and shall

be protected in acting in good faith on the opinion or the advice of or information

obtained from any counsel (including where appropriate counsel acung for the

Corporation or any Holder acceptable to the Trustee), accountant, valuator, engineer,

architect, appraiser or other expert or advisor, in each case selected by the Trustee

using reasonable care, in relation to any matter arising in connection with the

administration of this Deed;

(b) in respect ofany direction, authorization, statement of fact, copy of by-law, resolution

or other proceeding or writing which the Trustee may require from the Corporation,

the Trustee shall be entitled to accept and act upon the same, provided the said
documents bear tbe signature of any officer or director of the Corporation;

(c) the Trustee shall be accountable oidy for reasonable diligence in respect of the trusts

hereby conferred upon it and shall not be accountable for any act or default of any

agent or other person engaged by the Trustee for the performance of any duty or
duties hereunder (except employees of the Trustee), provided the Trustee shall have

selected such agent or person with reasonable
care,'d)

subject to any resolution of the Holders {orthe Senior Holders where specified in this

Deed), the Trustee shall as regards all the trusts, powers, authorities and discretion
vested in it have absolute and uncontrolled discretion as to tbe exercise thereof,
whether in relation to the manner or as to the mode and time for the exercise thereof,
and in the absence of f'rand, negligence or wilful misconduct, it shall in no way be
responsible for any loss, costs, damages or inconvenience that may result from the
exercise or non-exercise thereof',

(e) the Trustee shall not be bound to take any steps to enforce any of the covenants on
the part of the Corporation contained in the Debentures, except insofar as it may be
required to do so by the Senior Holders (or the Subordinated Holders pursuant to
Section 5.1(b)) in writing upon being furnished with an indemnity reasonably
satisfactory to the Trustee;
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the obligation of the Trustee to commence or continue any act, action or proceedings
for the purpose of realizing the collateral or for the enforcement of any covenant or
obligation under or arising out of these presents or the Debentures shall, at the option
of the Trustee, be conditional upon the Hoidcrs furnishing, when requested in wnting

by the Trustee, sufficient funds to commence or continue such action or proceedings
and an indemnity satisfactory to the Trustee to protect and hold harmless the Trustee

against costs, charges and expenses and liabilities to be incurred thereby and any loss

and damage it may sustain by reason thereof;

(g) the Trustee may, but shall not obliged to, enter onto the mortgaged property to take

such actions as the Trustee may in its sole discretion deem necessary or advisable to
clean up, remediate, encapsulate, remove, resolve, or minimize the impact of, or
otherwise deal with, any contaminants or breaches of Environmental Laws which

could in the opinion of the Trustee jeopardize the security interest in the mortgaged

property created by this Deed;

the Trustee shall have no responsibilityto supervise or have control over the conduct

of the Corporation's environmental practices, nor shall any action or inaction by the

Trustee be construed as exercising care, control or management over the mortgaged

property; and

nothing in this Deed shall be deeined to make the Trustee responsible for failure to
obtain or mainttdn 'adequate or any insurance coverage for the mortgaged property

or to ensure that such insurance is obtained and maintained by the Corporation, or for

any loss arising fiom any defects in any policy or because of the failure of any
insurer to pay for any loss or damage insured against, and the Trustee shall be
entitled to request, and rely absolutely upon, a certificate of an officer of the

Corporation that the insurance carried by the Corporation from time to tiine is in

compliance with all relevant requirements of this Deed,

8,2 Trustee not Required to Give Security

The Trustee shall not be required to give any bond or security in respect of the execution of
the trusts and powers of this Deed or otherwise in respect of this Deed,

8,3 Protection of Trustee

By way of supplement to the provisions of any law for the time being relating to trustees, it

is expressly declared and agreed as follows;

(a) the Trustee shall not be liable for or by reason of any failure or defect of title to, or
encumbrance upon, the mortgaged property;

the Trustee shall not be liable for or by reason of any statements of fact or recitals in

this Deed, or'in the Debentures (except in the Certificate of the Trustee thereon) or
in any document ancillary or suppleinental hereto or thereto, or required to verify the

same, but all such statements or recitals are and shall be deemed to be made by the
Corporation;

(c) nothing herein or in the Debentures shall impose any obligation on the Trustee or any
Holders to see to or to require evidence of the regis0ationor filing or renewal of this

Deed, any of the Debentures or any other'instrument ancillary or supplemental hereto

or thereto or any other deed or writing by way of mortgage or charge upon the

mortgaged pmperty or any part thereof or to procure any further, other or additional
instrument of further assurance or to do any other act for the continuance of the

security hereof or encumbrance or for giving notice of the existence of such security
or for extending or supplementing the same',
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(d) the Trustee shall not be bound to give notice to any person or persons of the

execution hereof or the security constituted hereby or in any way to interfere with the
conduct of the business of the Corporation, uidess and until thc security hereby
constituted shall have become enforceable and the Trustee shall have become bound

to enforce the same;

{e) the Trustee shall not incur any liability or responsibility whatever in consequence of
permitting or stdfering the Corporation, its successors or assigns, to retain or be in

possession of any part of its mortgaged property and to use snd enjoy the same unless

herein or in the Debentures expressly otherwise provided; nar shall the Trustee be or
become responsible or fisbl e for any destruction, deterioration, loss, injury or damage

which may be done or occur to the mortgaged property by the Corporatian, its agents

or servants, or by any other person or be in any wsy responsible for the consequences
of any breach on the part of the Corporation of, or to inquire as to the performance

by thc Corporation of, any of the covenants herein or in the Debentures contained or
of any acts of the agents or servants of the Corparstion;

urdess otherwise required by law, the Trustee shall not be liable by reason of any
entry into possession of the mortgaged property ar any part thereof to account as

mortgagee in possession or for anything except actual receipts or be fiable for sny
loss on realization or far any default or omission for which a mortgagee in possession

might be liable save such as may be caused by its own &aud, negligence or wilful

misconduct;

(g) the Trustee on its own behalf or in any other capacity, may buy, lend upon and deal

in shares in the capital stock of the Corporsuon and generally may contract and enter
into financial transactions with the Corporation without being liable to account for
any profit made thereby;

none of the provisions contained in this Deed shall require the Trustee to expend or
risk its own fimds or otherwise incur financial liability in the performance of any of
its duties or in the exercise of any of its rights or powers unless indemnified in

accordance with this Deed;

the Trustee msy, before commencing or at any time during the continuance of any
such act, action or proceeding, require the Holders at whose instance it is acting to
deposit with the Trustee the Debentures held by them, for which Debentures the
Trustee shall issue receipts;

the Trustee shall not be responsible or liable in any manner whatsoever for the
s~iciency, correctness, genuineness or validity of any security deposited with it,
including any stock transfer power of attorney; and

(k) in the exercise of its rights, duties and obligations hereunder the Trustee may, if
acting in good faith, rely, as to the truth of the statements and accuracy of the
opinions expressed therein, upon statutory declaratians, opinions, reports or
certificates furnished pursuant to any covenant, condition or requirement of this Deed
or required by the Trustee to be furnished to it in the exercise of its rights snd duties
hereunder, provided that the Trustee exainines such statutory declarations, opinions,
reports or

certificates

an determines, acting in good faith, that they comply with sny
applicable requirements of this Deed,

8,4 Trustee's Obligation to Act

Unless and until the Trustee is required to do so under the terms of this Deed, the Trustee
shall not be bound to give any natice or to take any sct, action or proceeding by virtue of the powers
conferred on it by this Deed; nor shall the Trustee be required to take notice of an event of default
under this Deed, other than in payment of any mames required by any provisions hereof to be paid
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to it. Unless and until notified in writing of such events of default or such default and in the absence
of any such notice, the Trustee may assume that the Corporation is not in default hereunder and that

no default has been made with respect to the payment of principal or interest under the Debentures

or in the observance of performance or any of the covenants, agreements or conditions contained
herein.

The right and obligation of the Trustee to commence or continue an act, action or proceeding

for the purpose of enforcing any rights of the Trustee or the Holders hereunder shall be conditional

on {i)the Trustee receiving a resolution from the Senior Holders (or the Subordinated Holders (or
an agent on their behalf) pursuant to Section 5,1(b) exercised in accordance with Section 5,1(d)) and

(ii) compliance with Section 8.1 (f),

8.5 Resignation of Trustee

The Trustee may resign its trust and be discharged from ail further duties and liabilities

hereunder by gi vmg to the Corporation not less than 30 days'otice in writing or such shorter notice
as the Corporation may accept as sufficient, The Senior Holders shall have the power at any time
io remove the Trustee and to appoint a new Trustee, In the event of the Trustee resigning or being
removed as aforesaid or being dissolved, becoming bankrupt, going into liquidation br otherwise

becoming incapable of acting hereunder, the Corporation shall forthwith appoint a new Trustee
unless a new Trustee has already been appointed by the Senior Holders; failing such appointment

by the Corporation, the retiring Trustee (at the Corporation's expense) or any Senior Holder inay

apply to a Judge of the Court of ()ueen's Bench of Manitoba, on such notice as such Judge may
direct, for the appointment of a new Trustee, but any new Trustee so appointed by the Corporation

or by the Court shall be subject to removal as aforesaid by the Senior Holders. Any new Trustee

appointed under these provisions shall be a corporation authorized to carry on the business of a trust

company in the Province of Manitoba.

8.6 Powers of New Trustee

Any new Trustee appointed hereunder shall execute an instrument accepting'uch
appointment hereunder and deliver one counterpart or notarial copy thereof to the Corporation and

one counterpart or notarial copy thereof to the Trustee last in office and the Holders shown on the

Trustee's register, and thereupon such new Trustee without further act, deed or conveyance shall

become vested with all estates, properties, rights, powers and trusts of its predecessor in the trusts

hereunder, with like eftect as if originally named as Trustee herein; but nevertheless, upon the

written request of the successor Trustee or of the Corporation, tbe Trustee ceasing to act shall

execute and deliver an instrument or instruments assigning and transferring to such successor
Trustee, upon the trusts herein expressed, all the said property and assets and all rights, powers and

trusts of the Trustee so ceasing to act, and shall duly assign, transfer and deliver sll property and

money held by such'Trustee to the successor Trustee so appointed in its place, Should any deed,
conveyance or instrument in writing from the Corporation be required by any new Trustee for more

fully and certainly vesting in and confirming to it such estates, properties, rights, powers and trusts,

then any and all such deeds, conveyances and instnunents in writing shall, on request of said new

Trustee, be made, executed, acknowledged and delivered'by the Corporation. At the request of the
Corporation or the new Trustee, the retiring Trustee, upon payment of the amounts, if sny, due to
it pursuant to Section 3 9, shall duly assign, transfer and deliver to the new Trustee all property and

money held and all records kept by the retiring Trustee hereunder or in connection herewith,

8.7 Corporate Re-organization of Trustee

Any company into which the Trustee may be merged or with which it may be consolidated
or amalgamated, or any company resulting f'rom any merger, consolidation or amalgamation to
which the Trustee shall be a party, shall be the successor Trustee under tius Deed without the
execution of any instrument or any further act.
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8.8 Evidence

The Corporation shall furnish to the Trustee evidence of compliance with the conditions
provided for in this Trust Deed relating to any action or step required or permitted to be taken by the

Corporation or the Trustee under this Trust Deed or as a result of any obligation imposed under this

Trust Deed, including, without limitation, the issue, certification and delivery of Debentures

hereunder, the satisfaction and discharge of this Trust Deed and the taking of any other'action to be
taken by the Trustee at the request ofor on the application of the Corporation, forthwith ifand when:

(i) such evidence is required by any other Section of this Trust Deed to be furnished to
the Trustee in accordance with the terms of this Section; or

(ii) the Trustee, in the exercise of its rights and duties under this Trust Deed, gives the
Corporation written notice requiring it to furnish such evidence in re!ation to any

particular action or obligation specified in such notice,

Such evidence shall consist of',

(A) a certificate of an officer of the Corporation stating that any such condition has been

complied with in accordance with the terms of this Trust Deed;

(B) in the case ofany such condition compliance with which is, by the terms of this Trust

Deed, made subject to reviewby legal counsel, an opinion of counsel to the Trustee
that such condition has been complied within accordance with the terms of this Trust

Deed; and

(C) in the case of any such condition compliance with which is, by the terms of this Trust

Deed, made subject to review or examination by an auditor or accountant, an opinion

or report of the auditors of the Corporation or any accountant licenced under the

applicable laws of the Province of Manitoba based on the examinations or enquiries

required to be made under the terms of this Trust Deed, in each case approved by the

Trustee, that such condition has been complied with in accordance with the terms of
this Trust Deed.

Whenever such evidence relates to a matter other than the issue, certification and

delivery of Debentures, the satisfaction and discharge of this Trust Deed or the taking of any other
action to be taken by the Trustee at the request or on the applicationof the Corporation, and except
as otherwise specifically provided herein, such evidence may consist of a report or opinion of any
solicitor, auditor, accountant, engineer or appraiser or any other person whose qualifications give
authority to a statement made by him, provided that if such report or opinion is furnished by a
director,.oscar or employee of the Corporation it shall be in the form of a certificate satisfactory
to the Trustee(acting reasonably). Such evidence shall be, so far as appropriate, in accordance with

the immediately preceding paragraph of this section.

Each statutory declaration, certificate, opinion or report furnished to the Trustee as
evidence of'compliance with a condition provided for in this Trust Deed shall include a statement
by the person giving the evidence;

(a) declaring that he has read and understands the provisions of tins Trust Deed relating
to the condition in question;

(b) describing the nature and scope of the examination or investigation upon which he
based the statutory declaration, certificate, statement or opinion; and

(c) declaring that he has made such examination or investigation as he believes is
necessary to enable him to make the statements or give the opinions contained or
expressed herein.
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Upon the demand of the Trustee, the Corporation shall furnish the Trustee with

evidence in such form as the Trustee may reasonably require as to compliance with any condition

contained in this Trust Deed relating to any action required or permitted to be taken by the

Corporation or as to any other matter referred to herein.

8,9 Action By Trustee to Protect Interests

The Trustee shall have power to institute and to maintain such actions and proceedings as

it may consider necessary or expedient to preserve, protect or enforce its interests and the interests

of the Holders.

8,10 Duties of Trustee

The Trustee, in exercising its powers and discharging its duties hereunder, shall:

(i) act honestly and in good faith with a view to the best interests of the Holders;

(ii) exercise the care, diligence and skill of a reasonably prudent trustee; and

(iii) act reasonably wherever such standard is stipulated herein and otherwise shall act as

required by law,

9. RESOLUTIONS OF HOLDERS

9,1 Powers of the Holders

The powers of the Holders shall be exercisable by the Senior Holders only, except (i) as

expressly provided in'Sections 32, 3,10(a), 5,1(b) and 5,1(d) of this Deed, and (ii) as to matters set

forth in paragraphs (c), (d), (e) and (g) below which shall be also exercisable by Subordinated

Holders as described in those paragraphs, and include but are not limited to the following powers
exercisable from time to time by resolution of the Senior Holders:

(s) the power to require the Trustee to refrain irom enforcing any covenant on the part

of the Corporation herein or to refrain from exercising any of the powers set forth

herein and conferred on the Trustee or to direct the Trustee to waive any default or
defaults on the part of the Corporation on such terms as may be deemed advisable or
to cancel any declaration or waiver previously made by the Trustee under this Deed;

(b) power to remove a Trustee from once and to appoint a new
Trustee,'c)

power to assent to any judgment, compromise or arrangement by the Corporation
with any creditor, creditors or class or classes ofcreditors or with the holder(s) of any
shares or securities of the Corporation, which shall also require the approval of the
Holders of each series of Subordinated Debentures in respect of any judgment,
compromise or arrangement affecting their respective Debentures;

(d) power to assent to any modification of or change in or addition to or deletion from
the rights of the Holders or the provisions contained in this Deed or any Instrument
ancillary or supplementary hereto or thereto or any agreement forming part of the
mortgaged property which shall be agreed by the Corporation and to authorize the
Trustee to concur in and execute any indenture supplemental to this Deed or any
agreement supplemental to any instrument embodying any such modification,
change, addition, deletion or to concur in and execute any deeds, documents, or
writings authorized by such resolution, which shall also require the approval of the

Holders of each series of Subordinated Debentures in respect of any such
modification, change, addition, deletion tdfecting their respective Debentures;
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(e) power to approve the release of the Corporation and of the whole or any part of the

mortgaged property from the, security constituted hereby, which shall also require the

approval of the Holders of each series of Subordinated Debentures;

(f) power to authorize the Ttustee to execute and deliver such form of priority agreement

as may reasonably be requested by the Corporation to evidence the priority of,any

permitted liens which are permitted by the terms of any agreements entered into with

all of the Holders to rank prior to the security constituted hereby; and

(g) power to issue additional Debentures pursuant to Section l, l, which shall also require
the approval of the Holders of each series of Subordinated Debentures, which

consent, in the case of the Subordinated Holders, shall not be unreasonably withheld,

The powers of the Holders shall be deemed to be several and cumulative and not dependent

on each other and the exercise of any one or more of such powers, or in any combination of such

powers, from time to time, shall not be deemed to exhaust the rights of the Holders to exercise such

power or powers, or combination of powers thereafter from time to time.

9,2 Resolutions of the Holders

The powers

specified

in Section 9,1 of this Deed and every other power conferred upon the

Senior Holders or Subordinated Holders, as the case may be, by any provisions of, this Deed or the

Debentures or any agreement anbillary or supplemental hereto or thereto shall be exercised by

resolution passed in the following manner,

(a) the substance of any resolution may be embodied in an instrument in writing and

such resolution shall be deemed to have been passed when such instrument has been

executed by the Senior Holders or Subordinated Holders, as the case may be, holding

an aggregate ofmore than 66 2/3% of the principal amount of all of the outstanding

Debentures in the relevant series;

(b) any such instrument, and any requisition or other instrument to be executed by any

Holders under any provisions of this Deed, may be executed in counterparts and any

of the Holders may execute the same in person or by agent or attorney duly
authorized in writing;

(c) at the request of the Trustee, the date and execution by any of the Holders or agent

or attorney of any such instrument and the execution by any of the Holders of any

power of attorney shall be proved by the certificate of any notary public that thc
person signing the same has acknowledged to him the execution thereof by affidavit
or statutory declaration of a witness to such execution, or by the signature of the

Holder as witnessed by any of6cer of any bank or trust company; such proof shall

be conclusive in favour ofthe Trustee with regard to any action taken or suffered by
the Trustee under such instrument. No such instrument shall be effective until

delivery thereof to the Trustee; and

(d) the Trustee shall give notice to all Holders of each resolution of the Senior Holders
or Subordinated Holders passed as aforesaid,

9,3 Effect of Resolutions of Holders

Any resolution passed as provided in Section 9,2 shall be binding upon the Holders and each

of them, and the Trustee (subject to the provisions for its indemnity, if any, set forth in this Deed)
shall be bound to give effect thereto accordingly,
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10. ADDITIONAL SECURITV

10,1 To more effectively secure the due payment in lawful money of Canada of the obligations

secured and all other amounts owing under or in connection with this Deed and the Debentures, the

Corporation shall issue for the benefit of the Holders and as additional security such pledges of
shares, deeds of hypothec and other security documents as may be agreed to by the Corporation, in

a form and substance required by the Holders and the Trustee. Such additional security'ocuments
shall be'in favour of the Trustee, who shall hold the same for and on behalf of the Holders from time

to time. The provisions of this Deed, including without limitation, Sections 3,9, 7, 8 and 9, shall

apply with respect to such additiottal security documents.

11, NOTICE

11.1 Any notices to be given under this Deed shall be g'ivcn to the parties at the addresses set out

below, or to the Holders at the addresses specified in the Trustee's records, Notice shall be deemed

to have been effectually given when such notice is delivered personally to the addressee by hand or

by fax with receipt confirmed or on the third business day after such notice is mai) ed by prepaid
registered mail to the addressee, Subject to the right of each party to change its address by notice
to the other parties from time to time, the addresses of the parties are as follows:

Cataract Ice Limited
c/o The Arctic Group lnc.
625 Henry Avenue

Winnipeg, Manitoba
R3A OVI

Attention;
Fax No.:

President

(204) 783-9857

Montreal Trust Company
151 Front Street West
Suite 605
Toronto, Ontario

M51 2N I

Attention: Manager, Corporate Trust Department

Fax no.; 416-981-9777

12, DATE OF DEED

12.1 This Deed may be referred to as bearing the forrnal date of 17 August 1999,notwithstanding

the actual date of its execution.

13, EFFECT OF HEADINGS

13.1 The headings and marginal notes of the Sections in this Deed are inserted for convenience
of reference only and shall not,affect the interpretation of this Deed.

14. GOVERNING LAW

14,1 The Deed shall be governed by and construed in accordance with the laws of the Province
of Manitoba and the Federal laws of Canada applicable therein.

15. MISCELLANEOUS

15.1 No land which is charged or mortgaged under this Deed is farm land within the defirdtion
of subsection 1 (1) of the Farm Lands Ownersh/p Ac/(Manitoba),
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15.2 The Corporation hereby agrees that The Land Contracts (Actions) Act of the Province of
Saskatchewan shall have no application to any action, as in The Land Contracts (Actions) Act

defined, with respect to the within Deed or with respect to any mortgage, charge qr other security

given by the Corporation pursuant to this Deed or to any indenture, instrument or agreement entered

into by the Corporation at any time hereafier, supplemental or ancillary to or in implementation of
this Deed and all of the benefits of the said Act are hereby waived, To the extent permitted by law,

the Corporation expressly waives its rights under the Alberta Insurance Act and the Fire Prevention

(Metropolis) Act, 1774 (GEO III, Ch, 78).

15.3 The Limitation ofCivil Rights Act of the Province of Saskatchewan shall have no application

to:

(a) this Deed;

(b) any mortgage, charge or other security for the payment of money rpade, given or

created by this Deed;

(c) any agreement or instrument renewing or extending or collateral to this Deed or

renewing or extending or collateral to any mortgage, charge or other security referred

to or mentioned in subparagraph (b) of this Section; or

(d) the rights, powers or remedies of the Trustee under this Deed or any mortgage,

charge, other secdrity, agreement or instrument referred to or mentioned in

subparag'raph (b) or (c) of this Section.

15,4 For purposes of Section 198.1of the Land Title Act (British Columbia), the floating charge

created by Section 2.1 on any present or future real or iinmovable property or interest therein (for

purposes of this Section 15.4 collectively referred to as the "Real Property" ) will become a fixed

charge on such Real Property upon the earlier of (a) a demand for payment being made pursuant to

Section 5,1 and the Trustee upon being so directed by resolution of the Senior Holders or

Subordinated Holders (if they act under Section 5.1(b))giving written notice,to the Corporation that

such floating charge has become a fixed charge on such Real Property, and (b) the occurrence of any

other event which by operation of law would result in such floating charge becoming a fixed charge

on real property. The right of consolidation shall apply to this Trust Deed notwithstanding Section

27 of the Property Law Act of Briush Columbia or any similar statutory provision in force from time

to time,

15.5 The Corporation acknowledges receipt of a true copy of this Deed,

15.6 The Corporation expressly waives the right to receive a copy of any financing statement or
confirmation stateinent or financing change statement which may be registered by the Trustee in

connection with this Deed or any verification statement issued with respect thereto where such

waiver is not otherwise prohibited by law.
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THE PARTIES REQUIRE THAT THIS DEED, THE DEBENTURES AND ALL
NOTICES, DOCUMENTS, AND ACTIONS GIVEN, DELIVERED OR INSTITUTED
PURSUANT TO THIS DEED BE DRAWN IN ENGLISH. LES PARTIES EXJGENT QUE LE
PRESENT ACTE, LES OBLIGATIONS ET TOUS LES AVIS, DOCUMENTS, OU ACTIONS
DONNES, PASSES OU INTENTES EN,VERTU DU PRESENT ACTE SOIENT REDIGES EN
ANGLAIS.

IN WITNESS OF WHICH the parties have signed this Deed,

CATARACT ICE I IMITED

Name. Robert 'Nagy

Title: President

c/s

MONTREAL TRUST COMPANY

By;
NBA', FIJI/AT@
TitleCOBPORATE 7FItIST OFFlCF l'

c/s

B,.
Name:
Title: »~ V STE. Helly'""«"rr&«:,«r T«&.a & l&fj er



SCHEDULE A

Series 4 No, 4 4% DEBENTURE

Cataract Ice Limited (the "Corpomtion"), for value received, promises to pay on demand to

the registered holder of this Debenture at 4, 4 DOLLARS ($4) in lawful money of Canada, and

to pay interest thereon from the date hereofat the same place in like money at the rate of 4 percent
(4%) per annum, calculated monthly and payable on demand, both before and after maturity and
default, with interest on overdue interest at the same rate,

This Debenture is issued under and secured by a Trust Deed dated as of 4 1999 (the "Trust
Deed" ) executed by the Corporation in favour of Montreal Trust Company as Trustee, and this

Debenture is subject to the terms and provisions of the Trust Deed.

This Debenture may be transferred by the holder only in accordance with the Pledge Agreement

(the "Pledge Agreement" ) and upon compliance with the provisions of Section 1,5 of the Trust Deed.

ln the event of any conflict between the terms of the Pledge Agreement and the terms of this

Debenture, the terms of the Pledge A'greement shall prevail,

This Debenture shall not become a binding obligation of the Corporation until it shall have been

certified by the Trustee under the Trust Deed,

IN WITNESS OF WHICH the Corpoiation has caused this Debenture to be signed by its duly

authorized signing officer and to be dated 4.

CATARACT ICE MITED

By;
Name:

Title:

c/s

TRUSTEE'S CERTIFICATE

This Debenture is a Debenture issued under the Trust Deed within-mentioned.

Dated', 4

MONTREAL TRUST COMPANY

By:
Name:
Title;



SCHEDULE "B"

This Schedule is attached to and forms part of a certain Trust Deed dated August, 1999,
given by CATARACT ICE LIMITED in favour of MONTREAL TRUST COMPANY,

Owned Pronerrv

Firstly: 4388 Park Street, Niagara Falls

Northerly 75 feet of Lot 8 in Block "CC", according to a plan rbgistercd in the Registry
OQice for the Registry Division of Welland as Zimmerman & Benedict Plan for the Town

of Niagara Falls now known as Plan No. 999 and Plan No. 1000 for the City of Niagara
Falls, City of Niagara Falls, Regional Municipahty of Niagara, as described in Instrument

No, 535140,

Secondly: 4364 Park Street, Niagara Falls

Part of Lot 9, in Block "K"on the cast side of Ontario Avenue, Zimmerman and Benedict
Plan formerly Town ofNiagara Fails, County of WeUand, now known as Plan 999 and 1000
City of Niagara Falls, Regional Municipality of Niagara, as described in Instrument No.
507174,

Thirdly; 4389 Park Street, Niagara Falls

Part of Lots I, 2 and 3 in Block "I",Part of Lots 7 and 8 in Block "DD", Zinunerman and

Benedict Plans, now known as Plan 999and 1000, formerly Town ofNiagara Falls, and part
ofOntario Avenue, Corporation Plan 35, Village of Niagara Fedls, now known as Pian 1002,
designated as Parts I and 2 on Reference Plan 59R-3568, City of Niagara Falls, Regional
Municipality of Niagara,



SCHEDULE "C"

1
This Schedule is attached to and forms part of a certain Trust Deed dated August y ~, 1999,
given by CATARACT ICE L'IMITED in favour of MONTREAL TRUST COMPANY.

Leased Proaertv:

5881 Thorold Stone Road, Niagara Falls, Ontario

h:lDssccjvpo



SCHEDULE "B"

This Schedule is attached to and forms part of a certain Trust Deed dated August / 7 1999,
given by CATARACT ICE LIMITED in favour of MONTREAL TRUST COMPANY.

Owned Pronerrv

Firstly: 4388 Park Street, Niagara Falls

Northerly 75 feet of Lot 8 in Block "CC", according to a plan registered in the Registry
Oflice for the Registry Division of Weuand as Zimmerman 8c Benedict Plan for the Town

of Niagara Falls now known as Plan No. 999 and Plan No, 1000 for the City of Niagara

Falls, City of Niagara Falls, Regional Municipality of Niagara, as described in Instrument

No, 535140.

Secondly: 4364 Park Street, Niagara Falls

Part of Lot 9, in Block "K"on the east side of Ontario Avenue, Zimmerman and Benedict
Planfonneriy Town ofNiagara Falls, County of Weiland, now known as Plan 999 and 1000
City of Niagara Falls, Regional Municipality of Niagara, as described in Instrument No.
507174,

Thirdly: 4389 Park Street, Niagara Falls

Part of Lots 1, 2 and 3 in Block 'T', Part of Lots 7 and 8 in Block "DD",Zimmerman and

Benedict Plans, now known as Plan 999 and 1000, formerly Town of Niagara Falls, and part

of Ontario Avenue, Corporation Plan 35, Village ofNiagara Falls, now known as Plan 1002,
designated as Parts 1 and 2 on Reference Plan 59R-3568, City of Niagara Falls, Regional

Municipality of Niagara.

G',1SMDIB~CCXCtMKMMsscl WPO





THIS FIRST SUPPLEMENTAL TRUST DEED made as of the 22" day ofMarch, 2002

AMONG: ARCTIC GLACIER INC.,
a company duly amalgamated under the laws of Alberta

(hereinafter referred to as the "Company")

PARTY OF THE FIRST PART

MONTREAL TRUST COMPANY,
a trust company existing under the laws of Canada

(hereinafter referred to as "Montreal Trust" )

PARTY OF THE SECOND PART

COMPUTERSHARE TRUST COMPANY
OF CANAD+
a trust company existing under the laws of Canada

(hereinafter referred to as "Computershare")

PARTY OF THE TIORD PART

WHEREAS by Trust Deed made as of August 17, 1999, between Cataract Ice Limited {the
"Subsidiary" ) and Montreal Trust, as Trustee, (which Trust Deed aud any and all deeds
heretofore supplemental thereto are herein collectively referred to as the "Trust Deed"),
provision was made for the issue by the Subsidiary of Debentures (as deQmed therein), subject to
the terms and conditions contained in the Trust Deed;

AND WHEREAS the Company represents that pursuant to a resolution regarding the
dissolution of the Subsidiary effective June 30, 2000 and a Distribution Agreement made as of
June 30, 2000, the Subsidiary has assigned, conveyed and transferred to The Arctic Group inc.
(the "Predecessor" ) all of the properties„assets, rights, interests and undertaking of any kind and
nature whatsoever of the Subsidiary and the Predecessor has unconditionally assumed all of the
liabilities, obligations and duties of the Subsidiary and agreed to perform, satisfy and discharge
such liabilities, obligations and duties in accordance with the terms thereof;

AND WHEREAS Arctic Glacier inc. ("Pre-Amalco Glacier" ) is a corporation incorporated on
January 14, 2002 under the Business Corporations Acr (Alberta), S.A. 2000, c, B-9, as amended;



AND WHEREAS Pre-Amalco Glacier duly amalgamated (the "Amalgamation" ) with the
Predecessor effective March 22, 2002, with the amalgamated entity continuing as the Company
under the name Arctic Glacier inc.;

AND WHEREAS as a result of the Amalgamation, the Company continues to be liable for all of
the liabilities, abligations and duties of each of the Predecessor and Pre-Amalco Glacier,
including, without limitation, all liabilities, obligations and duties under the Trust Deed assumed
and undertaken by the Predecessor &om the Subsidiary, as if the Company were an original party
to the Trust Deed;

AND WHEREAS the parties desire to provide for the inclusion aud recognition of the Company
in the Trust Deed with respect to the Company's continuing liability for the interests, liabilities,
obligations and duties of the Subsidiary thereunder,

AND WHEREAS Computershare and Montreal Trust represent that Computershare acquired
the stock transfer and corporate trust businesses of Montreal Trust pursuant to an Asset Purchase
Agreement dated as of June 30, 2000 (the "Purchase Agreement" ), and pursuant thereto
Montreal Trust agreed to transfer to Computershare, and Computershare agreed to accept the
transfer of, the appointment as Trustee under the Trust Deed, subject to the agreement of the
Company as successor to the Subsidiary;

AND WHEREAS Computershare represents that it is duly qualified to be Trustee under the

Trust Deed;

AND WHEREAS to give effect to the foregoing, Montreal Trust desires to, in accordance with

the terms of the Trust Deed, resign as Trustee thereunder and be discharged irom the trusts
thereof, and to assign and transfer to Computershare all of its estates, properties, moneys,
records, rights, powers and trusts under the Trust Deed;

AND WHEREAS the Company is prepared to accept such resignation and to appoint
Computershare as the successor Trustee under the Trust Deed, and Computershare is prepared to
accept such appointment;

AND WHEREAS the parties wish to execute this First Supplemental Trust Deed for the purpose
of providing for the inclusion and recognition of the Company in the Trust Deed in the place and

stead of the Subsidiary and for the purpose of providing for the resignation of Montreal Trust as
Trustee and for its replacement by Computershare, all with effect as of March 22, 2002
(hereinafter, the "Transfer Date");

NOW, THEREFORE,'THIS FIRST SUPPLEMENTAL TRUST DEED WITNESSES that
in consideration of the premises and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by the parties hereto, the parties covenant
and agree as follows:

l, Each of Montreal Trust, Computershare and the Company hereby confirms the accuracy,
truthfulness and completeness of each of the above recitals to which it is a party and



acknowledges that same are being relied upon by the parties in entering snd executing this First
Supplemental Trust Deed;

2. The Company hereby replaces the Subsidiary on and after the'Fff'ective Date as a party to
the Trust Deed, assumes all of the liabilities, obligations and duties of the Subsidiary under the
Trust Deed and,to perform, satisfy and discharge such liabilities, obligations and duties as if it
were an original party to the Trust Deed in accordance with the terms thereof in the place and
stead of the Subsidiary;

3. The Company shall be entitled to all of the rights, privileges and benefits of the
Subsidiary under the Trust Deed on and after the Bffective Date;

4. Montreal Trust hereby waives any required notice pursuant to the Trust Deed with
respect to any previous change of name or amalgamation involving the Subsidiary or the
Company and acknowledges.and conQrms that the Company has complied with aII requirements
of the Trust Deed for notice to the Trustee in respect of the Amalgamation;

Montreal Trust hereby resigns as Trustee under, and is hereby discharged &om the trusts

of, the Trust Deed, effective as of the Transfer Date. The Company hereby accepts such
resignation, waiving any required period of notice that may be set forth in the Trust Deed,

6. The Company hereby appoints Computershare as successor Trustee. under the Trust Deed
in the place and stead of Montreal Trust and with like effect as if originally named as Trustee
under the Trust Deed, effective as of the Transfer Date, and Computershare hereby accepts such
appointment. The parties hereby agree that Montreal Trust shall not be responsible for any
liabilities that may arise pursuant to Computerabare's administration of the trusteeship after the
Transfer Date. For greater certainty, however, nothing in this First Supplemental Trust Deed
shall in any way release Montreal Trust from or affect its liabilities, duties or obligations under

the Trust Deed arising prior to the Transfer Date.

7. Montreal Trust hereby transfers and assigns to Computershare, and Coinputershare
hereby accepts such transfer and assignment, upon the trusts expressed in the Trust Deed, all the
rights, powers and trusts of Montreal Trust under the Trust Deed, effective as of the Transfer
Date.

8. Montreal Trust agrees to transfer and deliver to Computershare, and Computershare
agrees to accept such transfer and delivery of, any and al! records, documents, monies and other
property that may be held by Montreal Trust in connection with the Trust Deed, Such transfers,
dehveries and acceptances shall be made as soon as practicable upon, after, or in anticipation of,
the Transfer Date as may be agreed between such parties,

9. Notwithstanding any of the foregoing, the resignation, discharge, appointment, transfers,
assignments and other agreements provided for herein will not be effective unless this First
Supplemental Trust Deed has been executed by all of the parties hereto, whether upon the
original instrument, by facsimile or in counterparts, or any combination thereof, and unless all
preconditions to such resignation, discharge, appointment, transfers, assignments and other
agreements as may be set forth in the'Trust Deed have been fulfilled,



10, Any provision in the Trust Deed specifying the addresses of the parties is hereby
amended to record the respective addresses of the parties as fo!lows:

Arctic Glacier Inc.
625 Henry Avenue
%winnipeg, Manitoba
R3A OYI

Attention:
Fax No.:

President
(204) 783-9857

Computershare Trust Company of Canada
100 University Avenue
9th Floor, North Tower
Toronto, Ontario
MSJ 2YI

Attention; Manager, Corporate Trust Department
Fax; (416) 981-9777

11, Each party hereto agrees to execute and deliver all such documents and instruments and

do such other acts as may be necessary or advisable to give effect to the terms hereof.

12. This First Supplemental Trust Deed is supplemental to the Trust Deed and shall be read
in conjunction therewith, Except only insofar as the same may be inconsistent with the express

provisions of this First Supplemental Trust Deed, all the provisions of the Trust Deed shall apply
to and shall have effect, in the same manner as if they and the provisions of this First
Supplemental Trust Deed were contained in one instrument. The form of any Demand
Debentures to be certified by the Trustee fiom and after the Transfer Date shall be amended,
stamped or legended to identify Computershare as the successor trustee and the Company as the
issuer but the validity of any Debentures certified prior to the Transfer Date shall not be affected
by the appointment of Computershare as successor trustee.

13. Computershare as successor Trustee hereby accepts the trusts in the Trust Deed declared
and provided and agrees to perform the same upon the terms and conditions herein and in the
Trust Deed set forth.

14, This First Supplemental Trust Deed shall enure to the benefit of and be binding upon the
parties hereto and their successors and permitted assigns.



IN WITNESS WEIKRKOF this First Supplementa) Trust Deed has been duly executed by
the parties hereto as of the date first above written.

ARCTIC GLACIER INC.

Per:

Per:

MONTREAL TRUST COMPANY

Per:

COMPVTERSHARK TRUST COMPANY
OF CANADA

Per:
—Y

c:twlNDowstTEM ptAgr-Arcttc Group(Trust Dead) cataract firral.doc





TRUST DEED dated 'as oF 17 August 1999,

BETWEEN:

1179554 ONTARIO INC.,
a corporation incorporated under the laws of Ontario

(the "Corporation" )

-and-

MONTREAL TRUST COMPANY,

a trust company incorporated under the laws of Canada

(the "Trustee" )

A. The Corporation wishes to use money for its corporate purposes and/or secure certain of

its obligations, and with a view to doing so wishes to create and issue Debentures in the manner

provided in this Trust Deed.

B, All necessary resolutions of the directors of the Corporation have been duly enacted, passed

and/or confirmed and other proceedings taken and'cbnditions complied with to make the creation

and issue of,the Debentures proposed to be issued hereunder and this Trust Deed and the execution

thereof legal, valid and binding on the Corporation in, accordance with the laws relating to the

Cuiporation.

THEREFORE, THE PARTIES HAVE AGREED AS FOLLOWS:

1, FORM AND ISSUE OF DEBENTURES

1,1 Limitation of Issue

The Debentures to be issued under and secured by this Deed are limited to an aggregate

principal amount of five hundred million Canadian dollars (Cdn.$ 500,000,000) and may be issued

in one or more series, The Debentures shall be designated as "Series A Debentures", "Series B
Debentures", and so on if two or more series are issued, but the designation of different series of
Debentures need not be consecutive so that, for example, Series C Debentures may be issued without

Series B Debentures having been issued. Except with respect to the letter A, series of Debentures

may also be designated with two or more letters, such as "Series BB Debentures" and "Series CCC

Debentures". In addition, further Debentures in any series may be issued from time to time despite

the issuance ol Debentures in a subs'equent series, Debentures of all series shall be designated

collectively as "Debentures" and shall be subject to the terms and conditions of this Deed. No

Debenture may be issued without the prior written, consent of the'Holders (as dined below), which

consent, in the case of the Subordinated Holders, shall not be unreasonably withheld. For greater

certainty, the limit of the aggregate principal amount of Debentures which may be issued hereunder

shall not be reduced by the principal amount of Debentures which have been returned to the Trustee

for cancellation or discharge in accordance with the terms hereof.

1,2 Forms, Terms and Place of Payment

Each Debenture shall be fully registered and substantially in the forin set out in Schedule A

to this Deed, shall be payable on demand in lawful money of Canada at the address of the holder or

holders specified in the Debenture (the "Holders", which shall mean one or more persons holding
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one or more Debentures) and the Debentures shall bear interest from the date of each respective
debenture at the rate of twenty-five per cent (25%) per annum, or at such other rate as may be agreed

upon by the Corporation «nd the Holders &om time to time, payable on demand, both before and

after maturity and default, with interest on overdue interest at the same rate. Each Debenture may,
but need not, be under the seal of the Corporation, shall be signed by any officer or director of the

Corporation and shall be certified by the Trustee and delivered by the Trustee to or to the order of
the Corporation upon receipt by the Trustee of an order in writing signed by any officer or director
of the Corporation. No Debenture shall be issued, or, if issued, shall be obligatory or entitle the
Holder to the benefit hereof, until it has been certified by or on behalf of the Trustee substantially

in the form of the certificate set out in Schedule "A" to this Deed, or in, some other form approved

by the Trustee, and such certification by the Trustee upon any Debenture shall be conclusive
evidence as against the Corporation that the Debenture so certified has been duly issued hereunder

and is a valid obligation of the Corporation and that the Ho)der is entitled to the benefit hereof, The

certificate of the Trustee shall not be construed as a representation or warranty of the Trustee as to
the validity or security of the Trust Deed or the Debentures, Nothing in this Deed or the Debentures

shall make the Trustee responsible or liable for the Corporation's obligations to pay the principal of
or interest on the Debentures,

l.3 Pledge of Debentures

Each Debenture shaU be pledged, hypothecated, issued or charged by the Corporation as

security for payment by. the Corporation of certain or all debts and liabilities, including debts and

liabilities in any currency, present or future, direct or indirect, absolute or contingent, matured or not,

for a current or nuuung account or not, at any time owing by the Corporation to the Holder thereof

or remaining unpaid by the Corporation to the Holder thereof, whether arising &om dealings between

the Holder thereof and the Corporation or fi'om any other dealings or proceedings by which the

Holder thereof may be or become in any manner whatever a creditor of the Corporation, and

wherever incurred, and whether incurred by the Corporation alone or with another or others, and

whether as principal or surety, including expenses and all interest, commissions, legal and other

costs, charges and expenses(the "obligations scouted", it being understood and agreed that the term

"obligations secured" as used in this Deed shall mean, as the context may iequire, such obligations

of the Corporation owing to a particular Holder or Holders hereunder or the aggregate of such

obligations of the Corporation owing to all the Holders hereunder from time to time), To the extent

of any inconsistency between the terms and conditions of a Debenture and the terms and conditions

of any of the obligations secured, the terms and conditions of the latter shall prevail.

1,4 Terms of Issue

The Debentures may be issued to such persons, in such amounts not exceeding the maximum

amount set forth in Section l.l less the principal amount of Debentures outstanding (which, for
greater certainty, shall not include any Debentures previously delivered to the Trustee for
cancellation or discharge), for such consideration and on such terms as the directors of the

Corporation may determine. Each series ofDebentures issued under this Deed shall rank in respect

of their entitlement to payment and all voting and other rights relating to the Debentures in priority

according to the alphabetical order of their respective series, Accordingly, all Series A Debentures,
whenever issued or certified, shall have priority over Series 8 Debentures, which shall in turn have

priority over Series C Debentures,and so on, Series of Debentures designated with difierent numbers

of the same letter shall rank in priority according to the number of letters in the designation so that,

for example, Series BBBDebentures shall have priority over Series BB Debentures, Debentures

within a series shall rank pari passu without discrimination, preference or priority ofone Debenture

of such series over another and the Holders of Debentures of such series shaU be secured equal iy and

rateab) y according to the principal amount and interest &om time to time owing with respect to each
Debenture of such series (having regard to the obligations secured by such Debenture, rather than
the face amount of such Debenture pledged in accordance with Section 1,3 above) regardless of their

respective dates of issue or certification of each Debenture of such series. The Holders of the series
of Debentures having the highest ranking for the time being are referred to in this Trust Deed as the
"Senior Holders",



The priorities contained herein in connection with the obligations secured shall apply in aU

events and circumstances regardless oi;

(a) the date that any loan, advance, or other accommodation is made to the Corporation or any

debt, liability or obligation is inctnred by the Corporation; or

(b) the date of any default by the Corporation; or

(c) any priority granted by any principle of law or any statute; or

(d) any other factor of legal relevance other than this Trust Deed,

No power that is exercised by the Holders, or any of them, shall detract I'rom the rights of the

other Holders under the terms of the respective obligations secured in the case of Debentures that
have been pledged in accordance with Section 1,3.

1.5 Registration and Transfer

The Corporation shall cause to be kept by the Trustee at its udice in the City of Toronto, in

the Province of Ontario a register in which shall be entered the names and addresses of the Holders

and principal amount of each Debenture. No transfer of a Debenture shall be valid unless made on

such register by the registered holder or its 'successors or assigns or its or their attorney duly

appointed by an instrument in writing, in form and execution satisfactory to the Trustee, and upon

compliance with such reasonable requirements as the Trustee may prescribe, The ownership of the

Debentures shall be proved by such register. The registered Holders shaU be considered to be the

owners thereof for aU purposesof this Deed and shall be entitled to the principal monies and interest

evidenced by thc Debentures without regard to any set-off, counterclaim, equities or compensation

between the Corporation and the Holders'ransferors or any previous holders thereof,

1.6 Cancellation, Retirement Etc, of Debentures

Any Holder may deliver to the Trustee from time to time one or more of the Debentures

issued pursuant to this Deed and held by it for cancellauon or retirement (subject to the principal

amount outstanding thereon and any interest, charges and expenses related thereto having been

repaid in fuii to the Holder) or replacement, consolidation or subdivision, or to evidence a reduction

of the principal amount outstanding from time to time, Subject to the limitation set forth in Section
1.1, upon receipt of such Debentures and a resolution of the Holder delivering such Debentures

evidencing its intentions with'respect to such cancellation, retirement, replacement, reduction,

subdivision or consolidation, the Trustee shall forthwith notify the Corporation and the Corporation

upon receipt of such Debentures shall forthwith issue in accordance with the terms and 'conditions

of this Deed such additional, replacement, subdivided or consolidated Debentures as may be

requested by the Holders in the aforesaid resolution, or the Trustee may endorse any Debenture with

a notation of the reduction. of the amount thereof. Upon issuance of such additional, replacement,
subdivided or consolidated Debentures, or endorsement of reduction of any existing Debenture, as

appropriate, the Corporation shall cause to be made such entries in the register provided for in

Section 1,5 and the Trustee shall certify such Debentures, subject to receipt of such documentation

as the Trustee may require, acting reasonably.

1.7 Replacement of Debentures

In case any of the Debentures shaU be mutilated or defaced or be lost, destroyed or stolen,
the Corporation, subject to applicable law, shall issue a new Debenture pursuant to this Deed and

thereupon the Trustee shall certify and deliver such new Debenture of like date, tenor and series as
the one mutilated, defaced, lost, destroyed or stolen in exchange therefor and upon cancellation of
such mutilated or defaced Debenture and in lieu of and in substitution for such lost, destroyed or
stolen Debenture, and the new Debenture shall be entitled to the security hereof and rank equally in

accordance with its terms with aU other Debentures of the same series issued hereunder.
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The applicant for the issue of a new Debenture pursuant to this Section 1,7 shall bear the cost
of the issue thereof and in case of loss, destruction or theft shall, as a condition precedent to the issue

thereof, furnish to the Corporation and to the Trustee such evidence of ownership and of the loss,
destruction or,thefi of the Debenture so lost, destroyed or stolen as shall be satisfactory to the

Corporation and the Trustee in their discretion and such applicant may also be required to furnish

an indemnity in amount and form satisfactoryto the Corporation and the Trustee in their discretion,

and shall pay the reasonable charges of the Corporation and the Trustee in connection therewith.

2. CHARGING PROVISIONS

2,1 Fixed and Floating Charges and Security Interest

ln consideration of the premises and of one dollar ($l) to the Corporation now paid by the

Trustee (receipt whereof is hereby acknowledged) and for the purpose of securing the due payment

in lawful money ofCanada of the Debentures in the principal amount of Ave hundred million dofiars

($500,000,000)and of interest thereon from the formal date hereof at the rate of twenty-five per cent

(25%) per annum, calculated monthly and payable ori demand, both before and aAer maturity and

default, with interest on overdue interest at the same rate, and the payment ofany additional amounts

from time to time due hereunder to the Trustee, including but not limited to an additional amount

equal to twenty-five per cent (25%) of the principal amount for costs of realization and other

accessories, the Corporanon hereby:

(a) grants, assigns, mortgages and charges as and by way of a fixed and specific mortgage and

charge to and in favour of the Trustee for the benefit of 1he Holders, and grants to the Trustee

for the benefit of the Holders a security interest in, all of its presen1 and aAer-acquired real

and personal property', including but not limited to;

(i) al! freehold real and immovable property now or hereafter owned or acquired by the

Corporation including but not limited to the lands and premises described in
Schedule B hereto, together with all buildings, erections and fixtures now or hereaAer

constructed or placed thereon,

(ii) all leasehold property now or hereafter leased by the Corporation including but no1

limited to the leasehold property described in Schedule C hereto, together with all

buildings, erections and fixtures now or hereaAer constructed or placed thereon,

(iii) all inven1ory, goods, furniture, equipment, machinery, vehicles, aircraA and other

tangible personal property now or hereafter owned by or acquired by thc Corporation
and all replacements, attachments and accessories thereto &om time to time,

(iv) all intangible property now or hereafier owned or acquired by the Corporation,
including, but not liriuted to, all contract rights, chattel paper, warehouse receipts,
bills of lading, documents of title, insurance policies„ instruments, securities,
accounts, book debts; receivables which are not book debts, choses in action,
licenses, permits, &anchises,! eases, client lists, goodwill, patents, trademarks, trade
names, copyrights, other Industrial and intefiectual property and the undertaking of
the Corporation; and

(b) charges as and by way of a fioating charge to and in favourof the Trustee for the benefitof
the Holders, and grants to the Trustee for the benefit of the Holders a security interest in all

of the present and afier-acquired property, undertaking and asse1s of the Corporation for the

time being, both real.and personal, movable and immovable of whatsoever nature and kind
now owned or hercaAer acquired (except such property and assets as are validly and

effectively subject to any fixed and specific mortgages and charges created hereby),
including its goodwill and uncalled capital,

Without the necessity of any further act of the Corporation or the Trustee, the mortgages,
charges and security interests constituted hereby shall, automatically extend to and include,



(c) any and all renewals, replacements, substitutions, accessions, proceeds, products, additions,

amendments, modifications, extensions or consolidations of or to the assets and property
heretofore described;

(d)

{e)

any and all right, title and mterest of the Corporation hereaAer acquired in or to any real or
personal property or asset of any nature whatsoever; and

any and all of the Corporation's right, title, interest, property, claims, demands, judgments,
awards, proceeds and settlements or payments, including interest thereon, and the right to
receive the same, at law as well as in equity or otherwise, as a result of or by way of; {i)
insurance proceeds payable under all insurance policies of the Corporation or (ii) any injury
or damage to or any taking, expropriation, requisitioning, conversion (voluntary or
involuntary) or decrease in the value of any property or asset of the Corporation of any
nature whatsoever.

The Corporation's undertaking and all its property and assets, present and future, are herein

called the "mortgaged property".

2,2 Reservation of Last Day of Leasehold Terms

The charge of the mortgaged property contained in Section 2.1 shall not extend or apply to
the last day of the term of any lease oi; any agreement therefor now he!d or hereaAer acquired by the

Corporation, but should such charge become enforceable the Corporation shall thereafter stand

possessed of such last day and shall hold it in trust to assign the same to any person acquiring such

term or the part thereof charged in the course of any enforcement of the charge or any realization of
the subject matter thereof.

2,3 Contracts, Rights or Licences

The charge of the mortgaged property contained in Section 2.1 shall not extend or apply to
any contract, right or licence of the Corporation, if pursuant to the terms of such contract, right or
licence such contract, right or licence would automatically terminate if it was part of the mortgaged

property, or would be terminable at the option of the other party to or of the grantor thereof, but

should such charge become enforceable, the Corporation shall thereafter stand possessed of such

contract, right or licence and shall hold it in trust to assign the same or dispose of the same to any

person as requested by the Trustee. In order that the full value of all such contracts, rights and

licences may be realized for the benefit of the Holders, the Corporation shall at its expense snd at

the request of the Trustee from time to time, take all such action and do or cause to be done all such

things as shall, in the reasonable opiriion of the Trustee (with advice of counsel as the Trustee

considers appropriate), be necessary or proper in order that «ll such contracts, rights and licences
shall enure to the benefit of the Holders and, to the extent reasonably possible, become subject to
the charge constituted by this Deed.

2.4 Charge Valid Irrespective of Advance

The security constituted hereby or intended so to be shall be effective whether the monies
hereby secured or any part thereof shall be advanced before or aAer or at the same time as the
execution and delivery of this Deed or the issue or certification of any of the Debentures.

2,5 Attachment

The Corporation acknowledges that value has been given to the Corporation by the Holders
in connection with the Corporation's execution and delivery of this Deed, The Corporation and the
Holders have not agreed to postpone the time for attachment of the security constituted hereby which
is intended to attach, as to all of the mortgaged property in which the Corporation has an interest at
the tiine of the execution of this Deed, a(such time, and as to all of the mortgaged property in which

the Corporation acquires an interest aAer the execution of this Deed, at the time the Corporation
acquires such interest.
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2,6 Eiyeet of Charges

The security created hereby will entitle thc Trustee to have and to hold the mortgaged

property and all rights hereby conferred unto the Trustee, its successors and assigns, forever, but in

trust, nevertheless, and with the powers and authorities and subject to the terms and conditions
mentioned and set forth herein.

2.7 Possession until Default

Until, the security hereby constituted becomes cnforceabic and the Trustee determines to
enforce the same, the Corporation is permitted in the same manner and to the same extent and with

the same effect as if this Deed had not been executed, but subject,to the express terms hereof and any

other agreement between the Corporation,and a Holder which relates to any obligations secured, to

possess, operate, manage, use and enjoy the mortgaged property (other than any cash or investments

on deposit with the Trustee) and Ircely to control the conduct of its business and to collect, take,
retain and use the rents, incomes, profits and issues thereof.

2.8 Further Assurances

The Corporation hereby covenants and agrees that it will at all times do, execute,
acknowledge and deliver or cause to bc done, executed, acknowledged and delivered all such further

acts, deeds, mortgages, transfers, assignments and assurances as the Trustee or the Holders may

reasonably require for the better accomplishing and effectuating the purpose of this Deed, including

the execution and delivery of indentures supplemental hereto morc particularly describing the

mortgaged property or to correct or amplify the description of the mortgaged property or to better

assure, convey and confirm unto the Trustee any of the mbrtgaged property, Upon the execution of
any supplemental indentureunder this Section, this Deed shall be modified in accoidancetherewith,

and each such supplemental indenture shall form part o'f this Deed for all purposes, Notwithstanding

anything herein contained,. the Trustee will not be bound to take any conveyance, assignment or
transfer pursuant hereto of any property or assets that, in the opinion of counsel to the Trustee, is of
an onerous character, but the Corporation shall hold any such property or assets in trust for the
Trustee.

2.9 Liability ofTrustee

Neither the Trustee nor any receiver shall (i) be responsible or liable for any debts contracted

by it, for damages to persons or property, for salaries or for non-fulfilment of contracts during any

period when the Trustee or any receiver shall manage or be in possession ofthc mortgaged property;

(ii) be liable to account as mortgagee in possession or to account for anything except actual receipts
or bc liable for any loss on realization or for any default or omission for which a mortgagee in

possession may be liable; (iii) be bound to do, observe or perform or to see to the observance or
performance by the Corporation of any obligations or covenants imposed upon the Corporation; or
(iv) in the case of any chattel paper, security or instrument, be obligated to preserve rights against

any other persons. The Corporation hereby waives any provision of applicab! e law permitted to be
waived by it which imposes higher or greater obligations upon the Trustee or any receiver than

aforesaid,

2.10 Applicable Laws Exception

All rights, remedies, and powers provided herein may be exercised only to the extent that the
exercise thereof does not violate any mandatory provision of applicable law and all the provisions
of this Deed are intended to be subject to all mandatory provisions of applicable law which may be
controlling in the premises and to be limited to the extent necessary so that they will not render this
Deed invalid, uncnforceable or not entitled to be recorded, registered or filed under any mandatory
provisions of applicable law, If any mandatory provision of applicable law shall provide for
different or additional requirements than or to those specified herein as prerequisites to or incidental
to the realization, sale or foreclosure of the security or any part thereof, then, to that extent, such laws
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shall be deemed to have been sct forth herein at length, and any conflicting provisions hereof shall

be disregaided, and the method of rc'alization, sale or foreclosure of the security required by any such

laws shall, insofar as may be necessary, be substituted herein as the method of realization, sale or

foreclosure in lieu of that set forth above. Any provision hereof contrary to mandatory provisions

oi'applicable law shall be deemed to be ineffective and shall be severable from and not invalidate

any other provision of this Deed,

2, I I Waivers of Applicable Laws

(a) To the extent not pmhibited by applicable law, the Corporation hereby waives

its rights, if any, under all provisions of applicable law that would in any

manner, limit, restrict or otherwise affect the Trustee's rights and remedies

hereunder or 'impose any additional obligations on the Trustee, The

Corporation waives the right to receive any financing statement or any

verification statement issued by any registry that confirms registration of a

financing statement relating to this Deed.

(b) To the full extent that it may lawfully do so, the Corporation hereby:

(i) waives and disclaims any benefit of, and shall not have or assert any

right under any statute or rule of law pertaiidng to, the marshalling of
assets or any other matter whatever, to defeat, rbduce or affect the

rights of the Trustee under, the terms of this Deed to a sale of the

mortgaged property or any part thereof or for the collection of all

amounts secured by this Deed; and

(ii) agrees that it shall not have or assert any right or equity of redemption

or any right under any statute or otherwise to redeem the mortgaged

property or any part thereof afier the sale hereunder to any person

whether such sale is by the Trustee, any receiver or otherwise,

notwithstanding, that the Trustee may have purchased same,

3, COVENANTS

The Corporation hereby covenants and agrees with the Trustee for the benefit of each Holder.

3.1 Principal and Interest

That it will pay or cause to be paid, when duc, the principal, interest and all other amounts

secured by the Debentures.

3.2 Not to Encumber

That it will not, without the prior written approval of the Trustee or the Holders(which may

be evidenced from time to time by a resolution of the Holders or, for any particular Holder, by the

terms of any agreement to which the Holder and the Corporation are parties that re1 ates to the terms

of obligations secured by a pledge of the. Debenture in favow of that Holder), create or permit to

exist any mortgage, hypothec, charge, lien, encumbrance or other security interest or lease upon or

affecting the mortgaged property or any part thereof.

3.3 Comply with Environmental Law

That it will operate its business and all of the mortgaged property in compliance with al!

applicable laws intended to protect the environment ("Environmental Laws" ),
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3.4 Reporting Requirements

That it will immediately notify the Trustee after becoming aware of any release or upon the

discovery of any contaminant at, upon, under, over, within or with respect to the mortgaged property
which will give rise to a material report, inquby or investigation relating'to the requirements of any

applicable Environmental Law and will promptly forward to the Trustee copies ofall orders, notices,

permits, applications or other communications and reports received from any governmental authority

in connection with any applicable Environmental Law affecting or relating to the mortgaged property
or the operations or acfivities of the Corporation or any of its subsidiaries.

3.5 Preserve and Protect the Mortgaged Property

That it will diligently maintain, use and operate the mortgaged property and shall carry on

and conduct its business in a proper and efFicient manner so as to preserve and protect the mortgaged

property and the earnings, incomes, rents, issues and profits thereof,

3.6 Governmental Requirements

That it will duly observe and conform to all valid requirements of any governmental
authority relative to any of the mortgaged property and all covenants, terms and conditions upon or
under which the mortgaged property is held,

The Corporation represents anil warrants to the Trustee (such representations being a!so for
the benefit of each Holder);

3,7 Absence of Hazardous Materials

That to its knowledge (i) there are no Hazardous Materials located on, above or below the

surface of any land which it occupies or controls, except those being stored in compliance with

applicable laws, or contained in the soil or water constituting such land, except in compliance with

applicable laws, (ii) no release, spill, leak, emission, discharge, leaching, dumping or disposal of
Hazardous Materials has occurred on or from such land which, in any such case, could materially

and adversely afFect its financial condition, thc mortgaged property or its operations or its ability to

perform its obligations under the Deed, and (iii) no land that it occupies or contmls has been used

as a landfill or waste disposal site.

3.8 Compliance with Environmental Law

That the Corporation's business and the mortgaged property are operated in substantial

compliance with applicable Enviromnental Laws intended to protect the environment (including,

without limitation, laws respecting the disposal or emission of Hazardous Materials), to the best of
its knowledge aiter reasonable inquiry there are no breaches thereof, and no enforcement actions in

respect thereof are threatened or pending which, in any such case, could materially and adversely

affect the mortgaged property or its ability to perform its obligations under this Deed.

That the Corporation shall include in any lease of any part of the mortgaged property to a
third party conditions, warranties and representations substantially in the form of the conditions,
warranties and representat! ons concerning Hazardous Materials and Environmental Laws contained
in this Deed,

For the purposes of'his Deed, "Hazardous Materials" means any hazardous substance or any

pollutant or contaminant, toxic or dangerous waste, substance or material, as defined in or regulated

by, any applicable law, regulation or governmental authority from time to time, including, without

limitation, asbestos and polychlorinated biphenyls,

3.9 Expenses, Remuneration and indemnify

The Corporation shall pay to the Trustee upon demand both before and afler default the
amount of all reasonable costs, charges, boirowings, expenses and fees of the Trustee incurred in
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connection with the administration of'this Deed including expenses arising in connection with

Section 8,1, the repossession, holding, repairing, processing, preparing for disposition and disposing
of any of the mortgaged property (including reasonable legal expenses on a solicitor and his own

client basis and other expenses including expenses arising in connection with Section 8,1), together

with interest 1'rom the date of demand at a rate per annum equal to the then-current rate charged by
the Trustee 1'rom time to time. All amounts owing to the Trustee under or in connection with this

Deed shall be secured by the mortgages and charges created in this Deed and be payable in priority
to amounts secured by the Debentures,

Without limiting the foregoing, the Corporation covenants that it will pay to the Trustee

reasonable remuneration for its services hereunder and will pay or reimburse the Trustee upon its

request for all reasonable expenses, disbursements and advances incurred or made by the Trustee in

the administration or execution of the trusts hereby created (including the reasonable comperisation

and the disbursements of its counsel and all other advisers and assistants not regularly in its employ),
including, without limitation, all costs incurred by the Trustee in complying with any laws applicable

to trustees as a result of its acting hereunder both before any default hereunder «nd thereafier until

all the duties of the Trustee under the trusts hereof shall be finally and fully performed, except any

such expense, disbursement or advance as may arise from its negligence or wilful default. Any
amount due under this Section shall bear interest from the date of demand for payment at a rate per
annum equal to the rate referred to in the preceding paragraph, payable on demand. Alter default,
aH amounts so payable and the interest thereon shall be payable out of any funds coming into the

possession of the Trustee or its sitccessors in the trusts hereunder in priority to any payment of the

principal of or interest or premiuin on the Debentures.

The Corporation hereby lndemnifies the Trustee, its directors, officers, employees, and

agents, and any successors and assigns against any loss, expense, claim, liability or asserted liability

(including strict liability) incurred as a result of the administration of the trust created hereby, the

exercise by the Trustee of any rights hereunder, the perfonnance of any remediation by the Trustee

or its agent for bodily irtjury, property damage, abatement, or remediation, environmental damage

or impairment or any other injury or damage or any diminution in value of the mortgaged property

resulting from or relating, directly or indirectly, to: (i) the presence or release of any containinants,

by any means or for any reason, on the mortgaged property, whether or not release or presence
ol'he

contaminants was under the control, care or management of the Corporation, or of a previous
owner, or of a tenant, or (ii).any contaminant present on or released from any contiguous property
to the mortgaged property, or (iii) the breach or alleged breach of any Environmental Laws by the

Corporation, save and except that the Trustee shall only be responsible for its own negligence and

wilful misconduct.

The Corporation shall at all times indemnify the Trustee, its directors, officers, einplOyee,
and agents, and any successors and assigns and save them harmless against all actions, proceedings,
liability, claims, damages, re'asonable costs and expenses, including legal costs whatsoever arising

from the performance of its duties hereunder (unless arising from negligence, bad faith or wilful

misconduct on their part) and including any action or liability brought against or incurred by any of
them in relation to or arising out of any breach by the Corporation of its obligations under tMs Deed

or by the failure of the Trustee or its agents to do such acts as may be necessary to register, perfect,
release or discharge the security created hereby as the same may be registered, filed or recorded in

any public office.

The agrccrnents in this Section shall survive the termination of this Deed and the repayment

of the obligations secured.

3.10 Registrations and Deliveries

The Corporation agrees that:

(a) forthwith after the execution of tlus Deed and after the execution of each instrument

supplemental or ancillary hereto, it shall register, file or record thc same and/or, if
applicable, a financing statement or other prescribed statement in respect thereof as
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may from time to time be required by the Trustee, the Senior Holders or any other

Holder where such registration, filing or recording may be necessary or desirable or

of advantage in preserving or protecting the security constituted by this Deed in

favour of the Trustee, the Senior Holder or such other Holder;

(b) Irom time to thne, it shall renew such registration, filing or recording as required to

maintain the security constituted hereby as valid and effective security;

(c) promptly after such registration, filing, recording or renewal, the Corporation shall

cause to be delivered to the Trustee certificates establishing such registration, filing,

recording or renewal and opinion of counsel satisfactory to the Trustee, acting

reasonably, evidencing that the provisions of this Section 3,10 have been complied

with in respect of this Deed or such supplemental or ancillary instrument, as the case

may be;

(d) forthwith after the execution of this Deed and after the execution of each instrument

supplemental or ancillary hereto, it shall deliver to the Trustee such other documents

as may be reasonably required by the Trustee to be delivered to preserve, protect and

perfect the security constituted hereby and represented by such documents of title,

security certificates and other documents; and

(e) in the event that the security constituted hereby becomes enforceable as herein

provided and the Trustee shall become bound to enforce the same, the Corporation

will from time to time execute all such assurances and do all such things as the

Trustee may reasonably require for facilitating the realization of the mortgaged

property of the Corporation and for exercising ail of the powers, authorities and

discretion conferred on the Trustee and for confianing to any purchaser of such

mortgaged property or any part thereof, whether sold by the Trustee herein or by

judicial proceedings, the tit!e to the property so sold, and it will give all notices and

directions which the Trustee may consider necessary or expedient.

The Corporation shall not change its name or amalgamate with anothe'r corporation under

a different name without giving at least 10 days'rior notice to the Trustee of the new name and the

date upon which such change ofname or amalgamation is to take effect. Within 5 business days of

the change of name or amalgamation, the Corporation shall provide the Trustee with a true copy of
ihe articles of amendment or articles of amalgamation effecting the change of name and a certificate

confirming the correct name of the Corporation and that all appropriate registrations, filings or

recordings have been made on behalf of the Trustee to fully and effectively maintain the perfection

and priority of the security created hereby.

In the event of the amalgamation of the Corporation, this Deed, the Debentures and all other

security delivered by the Corporation in connection with this Deed shall be binding on the

amalgamated corporation and charge its present and future undertaking, property and assets to secure

present and future debts, liabilities and obligations of the Corporation and of the amalgamated

corporation to the Trustee and the Holders, all as if the amalgamated corporation had originally

executed and delivered those docurncnts,

3.11 Proceeds of Vnauthorlzed Sale ia Trust

The Corporation shall, in the event the mortgaged property or any part thereof is sold or

disposed of prior to the full discharge of this Deed by the Trustee, in any manner not authorized by

this Deed, hold all proceeds of such sale or dispositionreceived by the Corporation as trustee for the

Trustee until the Corporation has been fully released from this Deed by the Trustee,

3.12 Removal of Mortgaged Property

Prior to the removal of any of the mortgaged property from the province in which it is

situated at the date of this Deed or to leasehold property, the Corporation shall effect such further



registrations and obtain such other consents and give such other security, at the sole cost and expense

of the Corporation, as may be required or desirable to protect or preserve the security hereby created,

and the Corporation shall forthwith notify the Trustee of the intended removal and the action

proposed to be taken.

3.13 Performance of Covenants by Trustee

If the Corporation shall fail to perform any covenant on its part herein contained, the Trustee

may in its absolute discretion perform any such covenant capable of being performed by it, but the

Trustee shall be under no obligation to do so. Ifany such covenant requires the payment ofmoney
or if the mortgaged property or any part thereof shall become subject to any charge ranking in

priority to the security hereof, the Trustee may in its absolute discretion make such payment and/or

pay or discharge such charge, but shall be under no obligation to do so. All sums so paid by the

Trustee shall be payable by the Corporation on demand together with interest from the date of
demand at the rate referred to in Section 3.9 and shall constitute a charge upon the mortgaged

property. No such performance or payment shall relieve the Corporation from any default heieunder

or any consequences of such default.

3.14 Appointment of Monitor

If in the opinion of the Senior Holders, acting reasonably, a material adverse change has

occurred in the financial condition of the Corporafion, or if the Senior Holders in good faith believe

that the ability of the Corporation to pay any of its obligations or to perform any other covenant

contained herein has become impaired or if a default has occurred, the Trustee shall, upon written

direction by the Senior Holders, by written notice to the Corporation, appoint a monitor (the
"Monitor" ) to investigate any or a particular aspect of the Corporation or its business and affairs for

the purpose of reporting to the Trustee, The Corporation shall give the Monitor its full cooperation,
including full access to facilities, assets and records of the Corporation and to its creditors,

customers, contractors, ofticers, directors, employees, auditors, legal counsel and agents. The

Monitor shall have no responsibility for the affairs of the Corporation nor shall it participate in the

management of the Corporation's affairs and shall incur no liability in respect thereof or otherwise

in connection with the Corporation, its business and affairs or the mortgaged property. The Monitor

shall act solely on behalf of the Trustee and shall have no contractual relationship with the

Corporation as a consultant or otherwise, The appointment ofa Monitor shall not be rewed as an

act of enforcement of this Deed, All reasonable fees and expenses of the Moidtor (including legal
fees and disbursements on a solicitor and own client basis) shall be paid by the Corporation upon

submission to it ofa written invoice therefor. The Trustee may at its option upon the security hereby
constituted becoming enforceable appoint or seek to have appointed the Monitor as receiver,
liquidator, or trustee in bankruptcy of the Corporation or the mortgaged property or any part thereof.

3.15 Insurance

That it will cause aII its pmperty which is of a character usually insured by businesses

operating properties of a siinilar nature to be properly insured and kept insured with reputable

insurers against loss or damage by fire or other hazards of the nature and to the extent that such
properties are usually insured by businesses operating properties of a similar nature in the same or
similar localities and shall maintain such insurance with loss if any payable to the Trustee and shall
deliver to the Trustee evidence of such insurance satisfactory to the Trustee. Proceeds of insurance
shall be dealt with by the Trustee in accordance with resolutions of the Senior Holders, or in the
absence of such resolutions, in accordance with Section 5.4.

3.16 Taxes and Other Charges

That it shall pay all rents, taxes, rates, levies, assessments and government fees or dues
levied, assessed or imposed in respect of the mortgaged property or any part thereof (collective! y
"Taxes") as and when the same shall become due and payable and shall pay all charges, liens and

other encumbrances on the mortgaged property (collectively "Charges" ) as and when the same shall

become due and payablc. If the Corporation does not pay any Taxes or Charges as and when the
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same shall become due and payable, the Trustee may, at its option, elect to pay any such amounts

and charge to the Corporation all amounts so paid as additional amounts secured under this Deed,

together with interest thereon f'rom the date ofpayment by the Trustee of any such amounts at a rate

per annum equal to the then-current rate charged by tbe Trustee f'mm tune to time.

3.17 Information

That it will furnish to the Trustee such information (including an annual certificate'f
compliance) with respect to the mortgaged property and the insurance thereon as the Trustee may

from time to time requim, and shall give written notice to the Trustee of all litigation before any

court, administrative board or other tribunal affecting the Corporation or its property. An annual

certificate of compliance means a certificate signed by the president or a vice-president of the

Corporation, confirming compliance with the covenants set forth in this Article 3 and specifically

that (i) no default as described in Section 4.1 of this Deed has occurred and is continuing and no

event has occurred and is continuing which, with the passage of time or giving of notice, or both,

would constitute such a default, and (ii) all the covenants of the Corporation contained in this Article

3 and all of the conditions contained in this Deed to be complied with by the Corporaflonhave been

fully complied with to the date thereof,

4, DEFAULT

4,1 Security Becoming Enforceable

The security hereby constituted shall immediately become enforceable and the floating

charge created pursuant to Section 2.1(b)hereof shall become a fixed and specific mortgage, charge,

pledge, assignment, security interest and hypothec on the property charged thereby if.

(a) payment of part or all of the obligations secured by a pledge of a Senior Debenture

is demanded in accordance with any agreement to which the Corporation is a party

relating to such obligations secured, and payment is not made on demand;

(b) the Corporationmakes default of any other covenantor condition ofthis Deed for the

benefit of the Senior Holders or the Trustee aix! default continues for a period of 30

days after the Trustee sends notice to the Corporation to correct the default; or

(c) payment of the principal amount and interest accrued on all Debentures has been

demanded by the Trustee pursuant to Section 5.1(b) if any Holder of Debentures

other than a Senior Holder (a "Subordinated Holder", where Debentures held by the

Subordinated Holders are the "Subordinated Debentures" ) has proceeded in

accordance with Section 5.1(b) of this Deed.

4,2 Waiver

The Trustee (on the direction of the Senior Holders) or the Senior Holders may by notice to

the Corporation waive any default of the Corporation on such terms and conditions as the Senior

Holders,may determine, but no such waiver shall be taken to affect any subsequent defau! t or the

rights of the Senior Holders arising therefrom nor shall it detract f'rom the rights of any Subordinate

Holder under the terms of any agreement relating to its obligations secured with respect to such

default. No waiver of any default by a Subordinate Holder shall in any way affect the rights of the

Senior Holders with respect to such default,

5 REMEDIES IN CASE OF DEFAULT

5,1 Demand Payment

(a) If the security hereby constituted becomes enforceable as provided in Sections 4.1(a)or (b),
the Trustee upon being so directed by resolution of the Senior Holders shall demand payment of the
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principal amount of and interest accrued on all Debentures and the same shaH forthwith become

iinmediately due and payable to the Trustee.

(b) If (i) payment of part or all of the obligations, which for greater certainty shall include,

without limitation, any principal amount together with accrued interest, that is secured by a pledge

of a Subordinated Debenture (the "Defaulted Debenture" ) is demanded in accordance with any

agreement to which the Subordinated Holder or Holders of the Defaulted Debenture (the

"Demanding Holder" ) and the Corporation are parties relating to such obligations secured, and

payment is not made on demand, (ii) the Demanding Holder (or any agent duly authorized to do so

on behalf of such Holder) gives written notice of the demand for payment of such obligations

secured to the Trustee (who shall immediately forward such notice to all of the other Holders), (iii)

the Demanding Holder (or any agent duly authorized to so act on behalf of such Holder) provides

to the Trustee (x) a certificate by the Demanding Holder certifying that the Demanding Holder is

entitled under the terms of an agreement to which the Demanding Holder (or such agent) and all .

Senior Holders (or an agent on their behalf) are party (the "Intercreditor Agreement" ),to require that

payment of the Debentures be demanded and the security hereby constituted be enforced

notwithstanding the priority of the Senior Holders, and (y) a resolution of the Demanding Holder

directing that the Trustee demand payment of the principal amount of and interest on ail Debentures,

(which certificate and resolution shall immediately be forwarded by the Trustee to all of the other

Holders), and (iv) at least 5 business days have passed after the Demanding Holder (or any agent

duly authorized to so act on behalf of such Holder) has given to the Trustee the certificate and

resolution referred to in (iii) above atId the Trustee has forwarded copies thereof to all of the other

Holders, then the Trustee, upon being so directed by the Deinanding Holder (or any agent duly

authorized to so act on behalf of such Holder) shall demand payment of the principal amount of and

interest accrued on all Debentures and the same shall forthwith become immediately due and payable

to the Trustee.

(c) In the event that the Senior Holders have duly exercised their rights under Section 5.1(a)

hereof (whether or not a Subordinated Holder has duly exercised its rights under Section 5.1(b)
hereof), it is agreed that:

(i) the Trustee shall have regard to the instructions and directions of the Senior Holder

only in exercising rights and remedies under this Deed and shall have no duty or

obligation hereunder to act in accordance with the instructions or directions of any

other Holder, and

(ii) in giving the Trustee instructions and directions in pursuance of its rights under

paragraph (i) above, the Senior Holders shall act in good faith, and not with the sole

pmpose ofdefeating, delaying, hindering or otherwise impeding the repayment of the

Subordinated Holders, but nothing in this Deed shall impose on the Senior Holders

any greater duty to the Subordinated Holders or the Corporation than is owed by a

senior creditor to a junior creditor or to a debtor in the absence of any express

provision.

(d) In the event that a Subordinated Holder (or an agent duly authorized by a Subordinated

Holder) has duly exercised its rights pursuant to Section 5.1(b) hereof and no Senior Holder has

exercised its rights under Section 5.1(a)hereof, then (but for so long only as no Senior Holder has

exercised its rights under Section 5.1(a)hereof):

(i) the Trustee shall have regard to the instructions and directions of the Subordinated

Holder only in exercising rights and remedies under this Deed and shall have no duty

or obligation hereunder to act in accordance with the instructions or directions of any

other Holder;

(ii) in giving the Trustee instructions and directions in pursuance of its nghts under

paragraph (i) above, the Subordinated Holder shall act in good faith; and
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while nothing shall prevent the Senior Holders from exercising their rights under

Section 5.1(a) hereof if they are entitled to do so as between thc Corporation and

themselves, until they have done so,,thc Senior Holders shall not do any of thc
following without the consent of the Subordinated Holders: (A) give instructions and

directions to.the Trustee relating to.tbe exercise of those rights and remedies being
exercised by the Subordinated Holders in accordance with this Section 5,1(d), (B)
direct the Trustee to waive any defaults pursuant to Section 42 of this Deed, (C)
unreasonably withhold or delay its consent to the appointment at' replacement

Trustee requested by the Subordinated Holders, or (D) exercise any of the rights sct
out in Sections 9,1(a), (b), (e) and (I) of this Deed.

5.2 Remedies

If the security hereby constituted becomes enforceable as herein provided, and the

Corporationhas failed to pay to the Trustee on demand thc principal amount of and interest accmed

on the Debentures:

(a) the Trustee may in its discretion take possession of the whole or any part of the

mortgaged property and carry on all or,any part of the business of thc Corporation

relating to the mortgaged property and borrow money on the security of the

mortgaged property in priority to the 'security hereby created for the purpose of
maintenance, preservabon or protection ofthe mortgaged property or for the carrying

on of all or any part of the business of the Corporation relating to the mortgaged

property and in so acting the Trustee shall have the power to exclude the

Corporation, its servants and agents from the mortgaged property;

whether or not the Trustee has exercised any or all of its rights under Scc(ion 52(a),
the Trustee may sell, lease or otherwise dispose of the whole or any part of the

mortgaged property at public auction, by private tender or private sale, either for cash

or upon credit and upon such terms and conditions as the Trustee may determine, and

the Trustee may execute and deliver to any purchaser of the mortgaged property or
any part thereof good and sufficien deeds and documents for the same, and, without

limiting the powers granted to the Trustee, the Trustee is irrevocably constituted the

attorney of the Corporation for the purpose of making any such sale and executing
such deeds and documents (which appointment, being coupled with an interest, shall

survive the bankruptcy of the Corporation);

(c) the Trustee may also exercise any of the other rights to which the Trustee or the

Holders are entitled including the right to take proceedings in any court of competent
jurisdiction for the appointment of a receiver or receiver and manager (a "receiver" ),
for the, sale of the mortgaged property or any part thereof or for foreclosure, and the

right to take any other action, suit, remedy or proceeding authorized or permitted

under this Deed or by law or in equity in order to enforce the security constituted by
this Deed; and

(d) the Trustee may also by instrument in writing appoint a receiver of the mortgaged

property or of any part thereof and may remove any receiver so appointed and

appdint another in his stead, and such receiver shall have the same rights, powers and
authorities as are conferred on the Trustee by this Section 5.2. In addition thc
following provisions shall apply:

(i) such appointment shall be made in writing signed by the'Trustee and such
writing shall be conclusive evidence for all purposes of such appointment; the

Trustee may I'rom time to time in the same manner remove any receiver so
appointed and appoint another in its stead,'n making any such appointment
the Trustee shall be deemed to be acting as the attorney for the Corporation
and the Corporation hereby consents to the appointment of a receiver,
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(ii) any such appointment may be limited to any part or parts of the mortgaged

property or may extend to the whole thereof

(iii) every receiver may, in the discretion of the Trustee, bc vested with all or any

of the powers, rights, benefits, discretions, protection and relief of the Trustee

hereunder and shall be vested with all ofthe powers and protections afforded

to a receiver under applicable law;

(iv) the Trustee may Gom time to time fix thc reasonable remuneration of the
receiver and direct the payinent thereof, in priority to the other obligations

secured hereby, out of t4e mortgaged property, the income therefrom or the

proceeds thereof;

(v) the Trustee may fium time to time requhe any receiver to give security for the

performance of its duties and may fix the nature and amount thereof, but the

Trustee shall not be bound to require such security;

(vi) every such receiver may, with the consent in writing of the Trustee, borrow

money for the purpose of carrying on the business of the Corporation in

respect of any part of the mortgaged property or for the maintenance,

protection or preservation of the mortgaged property or any part thereof, and

any receiver tnay issue certificates (in this Section called "Receiver's

Certificates" ), for such sums as will in the opinion of the Trustee be sufficient

for carrying out the foregoing, and such Receiver's Certificates may be

payable either to order or bearer and may be payab! e at such time or times as

the Trustee may consider expedient, and shall bear such interest as shall

thereiii be declared and the Receiver may sell, pledge or otherwise dispose

of the same in such manner as the Trustee may consider advisable and may

pay.such commission on the sale thereof as the Trustee may consider

reasonable, and the amounts from time to time payable by virtue of such
Receiver's Certificates shall at the option of the Trustee form a charge upon

.the mortgaged property in priority to this Deed;

(vii) every receiver shall, regarding its acts or omissions, be deemed the agent of
the Corporation, and in no event the agent ofthe Trustee and the Trustee shall

not, in making or consenting to such appointment, incur any liability to any
receiver for its reinuneration or otherwise howsoever;

(viii) except as may be otherwise directed by the Trustee, all monies Rom thne to
time received by any receiver shall be paid over to the Trustee; and

(ix) the Trustee may pay over to any receiver any monies constituting part of the

mortgaged property to the extent that the same may be applied for the

purposes hereof by such receiver and the Trustee may fiom time to time

determine what funds any receiver shall be at liberty to keep on hand with a
view to the perfonnance of its duties as such receiver,

in the exercise of their rights, powers and authoritieshereundcr, the Trustee and any receiver
appointed by the Trustee shall be the agent of the Corporation, and the Trustee and the Holders shall

noi be in any way responsible for any inisconduct or negligence of any such receiver, nor shall the

Holders be in any way responsible for any misconduct or negligence of the Trustee.

5.3 Public Sale

The Trustee, the Holders or any agent or representative thereof, may become purchasers at

any public sale of the mortgaged property, whether made under a power of sale provided for in this

Deed or pursuant to judicial proceedings.
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5,4 Application of Proceeds of ReaUzation of Security

Except as otherwise provided in this Deed, by law or by order of a court or by any resolution

of the Holders, any and all monies arising from the enforcement of any remedy provided for herein,

including, without limitation, the canying on of the business of the Corporation and the sale or other

realization of the whole or any part of the mortgaged property, whether under any sale by the Trustee

or by judicial process or otherwise, shall be paid over to the Trustee, shall be held by the Trustee

and, together with any other monies then or thereafier in the hands of the Trustee available for the

purpose, shall be applied by the Trustee as follows:

(a) firstly, if and to the extent that the Trustee deems that it is in the interest of the

Holders generally and the same is not inconsistent with any resolution of the Senior

Holders, to pay all charges and liens on the mortgaged property ranking (or capable

of ranking) in priority to the security constituted by this Deed or to keep in good

standing any such pnor! ien,

(b) secondly, to pay all amounts due to the Trustee hereunder, including without

limitation, costs, charges and expenses referred to in Section 3,9;

(c) thirdly, to pay the outstanding principal amount secured by the Senior Debentures,

to pay all interest secured by the Senior Debentures including interest on overdue

interest accrued but uppaid to the date of the demand for payment of the amounts

secured by such Senior Debentures and to pay al! interest mcluding interest on

overdue interest accruing afier the date of demand for payment and remaining unpaid

of such amounts rateably and proportionately, having regard to the amount of the

obligations secured by such Senior Debentures, rather than the face amount of any

Senior Debenture that has been pledged in accordance with Section 1,3 above;

(d) fourthly, after payment of all amounts secured by, and cancellation of, all Senior

Debentures, to pay, in order as they succeed to being Senior Debentures, all amounts

secured by each series of Subordinated Debentures in the same manner as in Section

5.4 (c) above;

(e) fifMy, in payment of all other amounts at any time and from time to time remaining

outstanding and unpaid under this Deed; and

(i) sixthly, the surplus, if any, of such money shall be paid to the Corporation or its

assigns or otherwise in accordance with applicable law,

5,5 Duty to Inquire

No person dealing with the Trustee, its agents or any receiver appointed pursuant hereto (or

pursuant to any agreement to which the Corporation and one or more of the Holders are parties) shall

be concerned to inquire whether the powers which the Trustee, its agents or any receiver appointed

pursuant hereto (or pursuant to any agreement to which the Corporation and one or more of the

Holders are parties) is purporting to'exercise have'become enforceable, or whether any money

remains due upon the security constituted by this Deed, or as to the necessity or expediency of the

stipulations and conditions subject to which any sale shall be made, or otherwise as to the propriety

or regularity of any sale or any other dealing by the'Trustee with the mortgaged property or any part

thereof or to see to the application of any money paid to the Trustee; and, in the absence of &aud on

the part of such person, such dealings shall be deemed to be within the powers conferred on the

Trustee and to be valid and effective accordingly.

5.6 Possession

The Corporation shall on demand by the Trustee or any receiver yield up possession of the

mortgaged property or any part thereof as demanded by the Trustee whenever the Trustee shall have

a right to exercise any rights or reinedies under Section 5.2 and put no obstacle in the way of, but
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facilitate by all legal means, the actions of the Trustee or any receiver hereunder and not interfere
with the carrying out of the powers hereby gunned to the Trustee or any appointed receiver,

S,7 Remedies Not Exclusive

No right, power or remedy herein conferred upon or reserved to the Trustee or any receiver
is intended to be exclusive of any other right, power or remedy or remedies, and each and every
right, power and remedy shall, to the extent permitted by applicable law, be cumulative and shall be

in addition to every other right, power or remedy given hereunder or now or hereafter'existing at law,
in equity or by statute.,No delay or omission of the Trustee in the exercise of any right, power or
remedy accruing upon any default shall impair any such right, power or remedy or shall be construed

to be a waiver of any such default or an acquiescence therein, Every right, power and remedy given

to the Trustee or to a receiver by this Deed or under applicable law may be exercised from time to

time and as often as may be deemed expedient. by the Trustee or such receiver, as applicable,

S,g Power of Attorney

The Corporation hereby irrevocably constitutes and appoints the Trustee its true and lawful

attorney and agent, with full power and authority in the Corporation's name, place and stead from

time to time to do all acts and things and execute and deliver all share transfers, certificates, proxies,
resolutions, consents, assignments, transfers, conveyances and agreements, in such form as the

Trustee considers necessary or desirable to do all things which the Corporation is required to sign,
execute and do hereunder if the Corporationhas failed to sign, execute or do the same and genemlly

to use the name of the Corporation, as applicable, in the. exercise of all or any of the powers hereby
conferred on the Trustee, with full powers of substitution and revocation; provided that this power

of attorney may not be exercised by the Trustee until the security constituted hereby shall have

become enforceable, Such appointment and power of attorney is hereby declared by the Corporation

to be an irrevocab! e power coupled with an in!crest.

S.9 Restriction on Corporation and its Officers and Directors

Upon the Corporation receiving notice &urn the Trustee of the taking of possession of the

mortgaged property or the appointment of a receiver all the powers, functions, rights and privileges

of each of the directors and officer of the Corporation with respect to the properties, business and

undertaking of the Corporation shall cease unless specifically continued by the written consent of
the Trustee.

6, DISCHARGE

6. l Subject to Section 7, this Deed and the rights hereby granted (other than the Trustee's rights
under Section 3.9above) shall cease, 'determine and be void, and the Trustee shall at the request and

expense of the Corporation cancel and discharge the mortgages and charges of this Deed (including

the additional security provided for in Section l0 (the "Additional Security" )) and execute and

deliver to the Corporation such deeds or other instruments as shall be requisite therefor, if the

Corporation first satisfies the Trustee that it has paid the principal amount and interest secured by
the Debentures and has otherwise observed and performed the terms and conditions of this Deed and

the Additional Security and has otherwise satisfied al! obffgations secured, or that all of the

Debentures have been validly cancelled as contemplated in Section !,6,

6,2 The registrar of any registration division in which any mortgaged property is situate shall

discharge and cancel the registration of any mortgage, pledge or charge, or transfer or giving in

payment created hereby or by the Additional Security or hereafter created under the provisions
hereof upon the registration of any discharge, release or docuinent to that effect signed by the

Trustee, without being obliged to see that any of the conditions of this Deed or of the Additional

Security have been fulfil)ed,
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7. CONTINUING AND ADDITIONAL SECURITY

7.1 The Debentures and the security created by this Deed shall be effective whether or not any

monies or liabilities secured by this Deed are advanced or incurred before or aller the date of this

Deed, and shall not be considered as satisfied or discharged by any intermediate payinent of the

whole or part of the obligations secured by the pledge of the Debentures issued under this Deed but

shall constitute and be a continuing security to the Holders for a current or running account and shall

be in addition to and not in substitution for any other security now or hereatter held by the Holders

or any of them. The remedies of the Trustee under this Deed may be exercised &om time to time

separately or in combination and are in addition to and not in substitution for any other rights of the

Trustee or the Holders however created.

8. TRUSTEE

8.l Acceptance by Trustee

The Trustee hereby accepts the trusts declared and provided in this Deed and agrees to
perform the trusts upon the terms and conditions of this Deed, subject to the following;

(a) the Trustee may appoint such agents and employ or retain, in relation to this Deed,
such lawyers, accountants,'valuators, engineers, architects, appraisers, or such other

experts as it may reponably require in the circumstances and for the pmpose of
discharging its duties hereunder and shall be entitled to pay reasonable compensation
for the advice or assistance so obtained, but nevertheless the Trustee shall not be
obliged to act on any advice or assistance so obtained, The Trustee may act and shall

be protected in acting in good faith on the opinion or the advice of or information

obtained from any counsel (including where appropriate counsel acting for the
Corporationor any Holder acceptable to the Trustee), accountant, valuator, engineer,

architect, appraiser or other expert or advisor, in each case selected by the Trustee
using reasonable care, h relation to any matter arising in connection with the
administration of this Deed;

(b) in respect of any direction, authorization, statement of fact, copy of by-law, resolution

or other proceeding or writing which the Trustee may require &om the Corporation,
the Trustee shall be entitled to accept and act upon the same, provided the said

documents bear the signature of any officer or director of the Corporation;

(c) the Trustee shall be accountable only for reasonable diligence in respect of the trusts

hereby conferred upon it and shall not be accountable for any ac! or default of any

agent or other person engaged by the Trustee for the performance of any duty or
duties hereunder (except employees of the Trustee), provided the Trustee shall have

selected such agent or person with reasonable care;

(d) subject to any resolution of the Holders (or the Senior Holders where specified in this

Deed), the Trustee shall as regards all the trusts, powers, authorities and discretion
vested in it have absolute and uncontrolled discretion as to the exercise thereof,
whether in relation to the manner or as to the mode and time for the exercise thereof,
and in the absence of fraud, negligence or wilful misconduct, it shall in no way be
responsible for any loss, costs, damages or inconvenience that may result from the

exercise or non-exercise thereof;

(e) the Trustee shall not be bound to take any steps to enforce any of the covenants on
the part of the Corporation contained in the Debentures, except insofar as it may be
required to do so by the Senior Holders (or the Subordinated Holders pursuant to
Section 5.1(b)) in writing upon being furnished with an indenuuty reasonably
satisfactory to the Trustee;
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the obligation of the Trustee to commence or continue any act, action or proceedings
for the purpose of realizing the collateral or for the enforcement of any covenant or
obligation under or arishtg out ofthese presents or the Debentures shall, at the option
of the Trustee, be conditional upon the Holders furnishing, when requested in writing

by the Trustee, sufficient funds to commence or continue such action or proceedings
and an indemnity satisfactory to the Trustee to protect and hold harmless the Trustee

against costs, charges and expenses and liabilities to be incurred thereby and any! oss
and damage it may sustain by reason thereof;

(g) the Trustee may, but shall not obliged to, enter onto the mortgaged property to take

such actions as the Trustee may jn its sole discretion deem necessary or advisable to
clean up, remediate, encapstdate, remove, resolve, or minimize the impact of, or
otherwise deal with, any contaminants or breaches of Environmental Laws which

could in the opinion of the Trustee jeopardize the security interest in the mortgaged

property created by this Deed;

the Trustee shall have no responsibilityto supervise or have control over the conduct
'f

the Corporation's environmental practices, nor shali any action or inaction by the

Trustee be construed as exercising care, control or management over the mortgaged

property; and

nothing in, this Deed shall be deemed to make the Trustee responsible for failure to
obtain or maintain adequate or any insurance coverage for the mortgaged property
or to ensure that such insurance is obtained and maintained by the Corporation, or for
any loss arising &om any. defects in any policy or because of the failure of any

insurer to pay for any loss or damage insured against, and the Trustee shall be
entitled to request, and rely absolutely upon, a certificate of an officer of the

Corporation that the insurance carried by the Corporation from time to time is in

compliance with all relevant requirements of this Deed.

8.2 Trustee not Required to Give Security

The Trustee shall no't be required to give any bond or security in respect of the execution of
the trusts and powers of this Deed or otherwise in respect of this Deed,

8,3 Protection nf Trustee

By way of supplement to the provisions of any law for the time being relating'to trustees, it

is expressly declared and agreed as follows;

(a) the Trustee shall not be liable for or by reason of any failure or defect of btle to, or
encumbrance upon, the mortgaged property;

the Trustee shall not be liable for or by reason of any statements of fact or recitals in

this Deed, or in the Debentures (except in the Certificate of the Trustee thereon) or
in any document ancillary or supplemental hereto or thereto, or required to verify the

same, but all such statements or recitals are and shall be deemed to be made by the

Corporation,

(c) nothing herein or in the Debentures shaH impose any obligation on the Trustee or any
Holders to see to or to require evidence of the registration or filing or ienewal of this
Deed, any of the Debentures or any other instrument ancillary or supplemental hereto

or thereto or any other deed or writing by way of mortgage or charge upon the
mortgaged property or any part thereof or to procure any further, other or additional
instrument of further assurance or to do any other act for the continuance of the
security hereof or encumbrance or for giving notice of the existence of such security
or for extending or supplementing the same;
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(d) the Trustee shall not be bound to give notice to any person or persons of the

execution hereof or the security constituted hereby or in any way to interfere with the

conduct of the business of the Corporation, unless and until the security hereby

constituted shall have become enforceable and the Trustee shall have become bound

to enforce the same;

(e) the Trustee shall not incur any liability or responsibility whatever in consequence of
permitting or suffering the Coiporation, its successors or assigns, to retain or be in

possession of any part of its mortgaged property and to use and enjoy the same unless

herein or in the Debentures expressly otherwise provided; nor shall the Trustee be or
become responsible or fiable for ttny destruction, deterioration, loss, injury or damage

which may be done or occur to the mortgaged pmpeity by the Corporation, its agents

or servants, or by any other person or be in any way responsible for the consequences
of any brcach on the part of the Corporation of, or to inquire as to the performance

by the Corporation of, any of the covenants herein or in the Debentures contained or
of any acts of the agents or servants of the Corporation;

unless otherwise required by law, the Trustee shaH not be liable by reason of any
entry into possession of the mortgaged property or any part thereof to account as

mortgagee in possession or for anything except actual receipts or be liable for any

loss on realization or for any default or omission for which a mortgagee in possession

might be liable save spch as may be caused by its own fraud, negligence or wilful

oilsconduct;

(g) the Trustee on its own behalf or in any other capacity, may buy, lend upon and deal

in shares in thd capital stock of the Corporation and generally may contract and enter

into financial transactions with the Corporation without being liable to account for

any profit made thereby;

none of the provisions contained in this Deed shall require the Trustee to expend or

risk its own funds or otherwise incur financial liability in the performance of any of
its duties or in the exercise of any of its rights or powers unless indemnified in

accordance with this Deed;

the Trustee may, before commencing or at any time during the continuance of any

such act, action, or proceeding, require the Holders at whose instance it is acting to

deposit with the Trustee the Debentures beld by them, for which Debentures the

Trustee shall issue receipts;

the Trustee shall not be responsible or liable in any manner whatsoever for the

sufficiency, correctness, genuineness or validity of any security deposited with it,
including any stock transfer power of attorne; and

in the exercise of its rights, duties and obligations hereunder the Trustee may, if
acting in good faith, rely, as to the truth of the statements and accuracy of the

opinions expressed therein, upon statutory declarations, opinions, reports or
certificates furnished pursuant to any covenant, condition or requirement of this Deed
or required by the Trustee to be furnished to it in the exercise of its rights and duties
hereunder, provided that the Trustee exanunes such statutory declarations, opinions,
reports or certificates and determines, acting in good faith, that they comply with any

applicable requirements of this Deed,

8,4 Trustee's Obligation to Act

Unless and until the Trustee is required to do so under the terms of this Deed, the Trustee
shall not be bound to give any notice or to take any act, action or proceeding by virtue of the powers
conferred on it by this Deed; nor shall the Trustee be required to take notice ofan event of default

under this Deed, other than in payment of any monies required by any provisions hereof to be paid



-21-

ta it. Unless and until notified in writing of such events of default or such default and in the absence
of any such notice, the Trustee may assume that the Corporation is not in default hereunder and that

no default has been made with respect to the payment of principal or interest under the Debentures
or in the observance of performance or any of the covenants, agreements or conditions contained
herein,

The right and obligation of the Trustee to commence or continue an act, action or proceeding
for the purpose of enforcing any rights of the Trustee or the Holders hereunder shall be conditional

on (i) the Trustee receiving a resolution from the Senior Holders (or the Subordinated Holders {or
an agent on their'behalf) pursuant to Section 5.I (b) exercised in accordance with Section 5,1(d)) and

(ii) compliance with Section 8,1 (f).

8.5 Resignation of Trustee

The Trustee may resign its trust and be discharged from all further duties and liabilities

hereunder by giving to the Corporation not less than 30 days'otice in writing or such shorter notice

as the Corporation may accept as sufficient, The Senior Holders shall have the power at any time

to remove the Trustee and to appoint a new Trustee. In the event af the Trustee resigning or being

remaved as aforesaid or being dissolved, becoming bankrupt, going into liquidation or otherwise

becoming incapable of acting hereunder, the Corporation shall forthwith appoint a new Trustee

unless a new Trustee has already been appointed by the Senior Holders; failing such appointment

by the Corporation, the retiring Trustee (at the Corporation's expense) or any Senior Holder inay

apply ta a Judge of the Court of Queen's Bench of Manitoba, on such notice as such Judge may

direct, for the appointment of a new Trustee, but any new Trustee sa appointed by the Corporation

or by the Court shall be subject to removal as aforesaid by the Senior Holders. Any new Trustee

appointed under these provisions shall be a corporation authorized to carry on the business of a trust

company in the Province ofManitoba.

8.6 Powers of New Trustee

Any new Trustee appointed hereunder shall execute an instrument accepting such

appointment hereunder and deliver one counterpart or notarial copy thereof to the Corporation and

one counterpart or notarial copy thereof to the Trustee last in office and the Holders shown on the
Trustee's register, and thereupon such new Trustee without further act, deed or conveyance shall

become vested with all estates, properties, rights, powers and trusts of its predecessor in the trusts

hereunder, with like effect as if originally named as Trustee herein; but nevertheless, upon the
written request of the successor Trustee or of the Corporation, the Trustee ceasing to act shall

execute and deliver an instrutnent or instruments assigning and transferring to such successor
Trustee, upon the trusts herein expressed, all the said property and assets and all rights, powers and

trusts of the Trustee so ceasing to act, snd shall duly assign, transfer snd deliver all property and

money held by such Trustee to the successor Trustee so appointed in its place. Should any deed,
conveyance or instrument in writing from the Corporation be required by any new Trustee for more

fully and certainly vesting in and confirming to it such estates, properties, rights, powers and trusts,
then any and all such deeds, conveyances and instruments in writing shall, on request of said new
Trustee, be made, executed, acknowledged and delivered by the Corporation. At the request of the
Corporation or the new Trustee, the retiring Trustee, upon payment of the amounts, if any, due to
it pursuant to Section 3,9, shall duly assign, transfer and deiiver to the new Trustee all property snd
money held and all records kept by the retiring Trustee hereunder or in connection herewith.

8.7 Corporate Re-organization of Trustee

Any company into which the Trustee may be merged or with which it may be consolidated

or amalgamated, or any company resulting fram any merger, consolidation or amalgamation to
which the Trustee shall be a party, shall bc the successor Trustee under this Deed without the
execution of any instrument or any further act.
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8.8 Evidence

The Corporation shall furnish to the Trustee evidence of compliance with the conditions

provided for in this Trust Deed relating to any action or step required or permitted to be taken by the

Corporation or the Trustee under this Trust Deed or as a result of any obligation imposed under this

Trust Deed, including, without limitation, the issue, certification and delivery of Debentures

hereunder, the satisfaction and discharge of this Trust Deed and the taking of any other action to be

taken by the Trustee at the request of or on the application of the Corporation, forthwith if and when:

(i) such evidence is required by any other Section of this Trust Deed to be fiunished to

the Trustee in accordance with the terms of this Section; or

(ii) the Trustee, in the exercise of its rights and duties under this Trust Deed, gives the

Corporation written notice requiring it to furnish such evidence in relation to any

particular action or obligation specified in such notice,

Such evidence shall consist of:

(A) a certificate of an officer of the Corporation stating that any such condition has been

complied with in accordance with the terms of this Trust Deed;

(B) in the case of any such, condition compliance with which is, by the terms of this Trust

Deed, made. subject to review by legal counsel, an opinion of counsel to the Trustee
that such condition has been complied with in accordance with the terms of tlus Trust

Deed; and

(C) in the case of any such condition compliance with which is, by the terms of this Trust

Deed, made subject to review or examination by an auditor or accountant, an opinion

or report, of the auditors of the Corporation or any accountant licenced under the

applicable laws of the Province of Manitoba based on the examinations or enquiries

required to be made under the terms of this Trust Deed, in each case approved by the

Trustee, that such condition has been complied with in accordance with the terms of
this Trust Deed.

Whenever such evidence relates to a matter other than the issue, certification and

delivery of Debentures, the satisfaction and discharge of this Trust Deed or the taking of any other
action io be taken by the Trustee at the request or on the application of the Corporation, and except
as otherwise specifically provided herein, such evidence may consist of a report or opinion of any

,solicitor, auditor, accountant, engineer or appraiser or any other person whose qualifications give
authority to a statement made by him, provided that if such report or opiiuon is furnished by a

director, offiicer or employee of the Corporation it shall be in the farm of a certificate satisfactory

to the Trustee (acting reasonably'. Such evidence shall be, so far as appropriate, in accordance with

the immediately preceding paragraph of this section,

Each statutory declaration, certificate, opinion or report furnished to the Trustee as
evidence of compliance with a condition provided for in this Trust Deed shall include a statement

by the person giving the evidence',

(a) declaring that he has read and understands the provisions of this Trust Deed relating

to the condition in question;

(b) describing the nature and scope of the examination or investigation upon which he

based the statutory declaration, certificate, statement or opinion; and

(c) declaring that he has made such examination or investigation as he believes is

necessary to enable him to make the statements or give the opiiuons contained ar
expressed herein,
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Upon the demand of the Trustee, the Corporation shall furnish the Trustee with
evidence in such form as the Trustee may reasonably require as to compliance with any condition
contained in this Trust Deed relating to any action required or permitted to be taken by the

Corporation or as to any other matter referred to herein.

8.9 Action By Trustee to Protect Interests

The Trustee shall have power to institute and to maintain such actions and proceedings as
it may consider necessary or expedient to preserve, protect or enforce its interests and the interests
of the Holders.

8,10 Duties of Trustee

The Trustee, in exercising its powers and discharging its duties hereunder, shall;

(i) act honestly and in good faith with a view to the best interests of the Holders;

(ii) exercise the care, diligence and skill of a reasonably prudent trustee; and

(iii) act reasonably wherever such standard is stipulated herein and otherwise shaft act as

required by law,

9, RESOLUTIONS OF HOLDERS

9.1 Powers of the Holders

The powers of the Holders shall be exercisable by the Senior Holders only, except (i) as

expressly provided in Sections 3,2, 3.1D(a),5.1(b)and 5,1(d) of this Deed, and (ii) as to matters set

forth in paragraphs (c), (d), (e) and (g) below which shall be also exercisable by Subordinated

Holders as described in those paragraphs, and include but are not limited to the following powers
exercisable irom time to tbne by resolution of'he Senior Holders:

(a) the power to require the Trustee to retrain from enforcing any covenant on the part

of the Corporation herein or to refrain fiom exercising any of the powers set forth

herein and conferred on the Trustee or to direct the Trustee to waive any default or
defaults on the part of tbe Corporation on such terms as may be deemed advisable or

to cancel any declaration or waiver previously made by the Trustee under this Deed;

(b) power to remove a Trustee irom office and to appoint a new Trustee;

(c) power to assent to any judgment, compromise or arrangement by the Corporation
with any creditor, creditors or class or classes of creditors or with the holder(s) of'ny
shares or securities of the Corporation, which'shall also require the approval of the

Holders of each series of Subordinated Debentures in respect of any judgment,
compromise or arrangement affecting their respective Debennnes;

(d) power to assent to any modification of or change in or addition to or deletion from
the rights of thc Holders or the provisions contained in this Deed or any instrument

ancillary or supplementary hereto or thereto or any agreement forming part of the

mortgaged property which shall be agreed by the Corporation and to authorize the

Trustee to concur in and execute any indenture supplemental to this Deed or any
agreement supplemental to any instrument embodying any such modification,
change, addition, deletion or to concur in and execute any deeds, documents, or
writings authorized by such resolution, which shall also require 'tbe approval of the
Holders of each series of Subordinated Debentures in respect of any such
modification, change, addition, deletion affecting their respective Debentures;
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(e) power to approve the release of the Corporation and of the whole or any part of the

mortgaged property &om the security constituted hereby, which shall also require the

approval of the Holders of each series of Subordinated Debentures;

(fl power to authorize the Trustee to execute and deliver such form of priority agreement

as may reasonably be requested by the Corporation to evidence the priority of any

permitted liens which are permitted by the terms of any agreements entered into with

all of the Holders to rank prior to the security constituted hereby; and

(g) power to issue additional Debentures pursuant to Section 1.1,which shall also require

the approval of the Holders of'ach series of Subordinated Debentures, which

consent, in the case of the Subordinated Holders, shall not be unreasonably withheld.

The powers of the Holders shall. be deemed to be several and cumulative and not dependent

on each other and the exercise of any one or more of such powers, or in any combination of such

powers, from time to time, shall not be deemed to exhaust the rights of the Holders to exercise such

power or powers, or combination of powers thereafter irom time to time,

9.2 Resolutions of the Holders

The powers specified in Section 9,1 of this Deed and every other power conferred upon the

Senior Holders or Subordinated Holt(ers, as the case may be, by any provisions of this Deed or the

Debentures or any agreement ancillary or suppleinental hereto or thereto shall be exercised by

resolution passed in the following manner;

(a) the substance of any resolution may be embodied in an instrument in writing and

such resolution shall be deemed to have been passed when such instrument has been

executed by the Senior Holders or Subordinated Holders, as the case may be, hoiding

an aggregate of more than 66 2/3% of the principal amount of all of the outstanding

Debentures. in the relevant
series,'b)

any such instrument, and any requisition or other instrument to be executed by any

Holders under any provisions of this Deed, may be executed in counterparts and any

of the Holders may execute the same in person or by agent or attorney duly

authorized in writing;

(c) at the request of the Trustee, the date and execution by any of the Holders or agent

or attorney of any such instrument and the execution by any of the Holders of any

power of attorney shall be proved by the certificate of any notary public that the

person signing the same has acknowledged to hiin the execution thereof, by aRid av it
or statutory declaration of a witness to such execution, or by the signature of the

Holder as witnessed by any. officer of any bank or trust company; such proof shall

be conclusive in favour of the Trustee with regard to any action taken or suffered by
the Trustee under such instrument, No such instrument shall be effective until

delivery thereof to the Trustee; and

(d) the Trustee shall give notice to all Holders of each resolution of the Senior Holders

or Subordinated Holders passed as aforesaid.

9.3 Effect of Resolutions of Holders

Any resolution passed as provided in Section 9.2 shall be binding upon the Holders and each

of them, and the Trustee (subject to the provisions for its indemnity, if any, set forth in this Deed)
shall be bound to give effect thereto accordingly,
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10, ADDITIONAL SECVRITY

10.1 To more effectively secure the due payment in lawful money of Canada of the obligations
secured and all other amounts owing under or in connection with this Deed and the Debentures, the

Corporation shall issue for the benefit of the Holders and as additional security such pledges of
shares, deeds of hypothec and other security documents as may be agreed to by the Corporation, in

a form and substance required by the Holders and the Trustee. Such additional security documents

shall be in favour of the Trustee, who shall hold the same for and on behalf of the Holders fiom time

to time. The provisions of this Deed, including without limitation, Sections 3.9, 7, 8 and 9, shall

apply with respect to such additional security documents,

1 1, NOTICE

11.1 Any notices to be given under this Deed shall be given to the parties at the addresses sei'out

below, or to the Holders at the addresses specified in the Trustee's records, Notice shall be deemed

to have been effectually given when such notice is delivered personally to the addressee by hand or

by fax with receipt confitmed or on the third business day afier such notice is mailed by prepaid
registered mail to the addressee. Subject to the right of each party to change its address by notice
to the other parties I'rom time to time, the addresses of the parties are as follows;

1179554 Ontario Inc,
c/o The Arctic Group lnc.
625 Henry Avenue,

Winnipeg, Manitoba
R3A OV1

Attention:

Fax No.:
President

(204) 783-9857

Montreal Trust Company
151 Front Street West
Suite 605
Toronto, Ontario

M5J 2N]

Attention: Manager, Corporate Trust Department
Fax no.: 416-981-9777

12. DATE OF DEED

12,1 This Deed may be referred to as bearing the formal date of 17 August 1999,notwithstanding
the actua! date of its execution,

13. EFFECT OF HEADINGS

13.1 The headings and marginal notes of the Sections in this Deed arc inserted for convenience
of reference only and shall not affect the interpretation of this Deed,

14. GOVERNING LAW

14.1 The Deed shall be governed by and construed in accordance with the laws of the Province
of Manitoba and the Federal laws of Canada applicable therein.

15. MISCELLANEOVS

15.1 No land which is charged or mortgaged under this Deed is farm land within the definition
of subsection 1(1)of the Farm lands Ownership Act (Manitoba).
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15.2 The Corporation hereby agrees that The Land Contracts (Actions) Act of the Province of
Saskatchewan shall have no application to any action, as in The Land Contracts (Actions) Act
defined, with respect to the within Deed or with respect to any mortgage, charge or other security

given by the Corporation pursuant to 'this Deed or to any indenture, instrument or agreement entered

into by the Corporation at'any time hereafter, supplemental or ancillary to or in implementation of
this Deed and all of the bencfits of the said Act are hereby waived. To the extent pernutted by law,
the Corporation expressly waives its rights under the Alberta Insurance Act and the Fire Prevention

(Metropolis) Act, 1774 (GEO III, Ch. 78).

15.3 The Llmftation ofCivil Rights Act of the Province of Saskatchewanshall have no application
to:

(a) this Deed;

(b) any mortgage, charge or other security for the payment of money made, given or
created by this Deed;

(c) any agreement or instrument renewing or extending or collateral to this Deed or
renewing or extending or collateral to any mortgage, charge or other security referred

to or mentioned in subparagraph (b) of this Section; or

(d) the rights, powers or remedies of the Trustee under this Deed or any mortgage,

charge, other security, agreement or instrument referred to or mentioned in

subparagraph (b) or (c) of this Section..

15.4 For purposes of Section 198.1of the Land Title Act (British Columbia), the floating charge
created by Section 2,1 on any present or future real or immovable property or mterest therein (for
purposes of this Section 15,4 collectively referred to as the "Real Property" ) will become a fixed

charge on such Real Property upon the earlier of (a) a deinand for payment being made pursuant to
Section 5,1 and the Trustee upon being so directed by resolution of the Senior Holders or
Subordinated Holders(if they act under Section 5,1(b))giving written notice to the Corporation that

such floating charge has become a fixed charge on such Real Property, and (b) the, occurrence of any

other event which by operation of law would result in such floating charge becoming a fixed charge

on real property, The right of consolidation shall apply to this Trust Deed notwithstanding Section
27 of the Property Law Act of British Columbia or any similar statutory provision in force from time

to time.

15.5 The Corporation acknowledges receipt of a true copy of this Deed,

15.6 The Corporation expressly waives the right to receive a copy of any financing statement or
confirmation statement or financing change statement which may be registered by the Trustee in

connection with this Deed or any verification statement issued with respect thereto where such
waiver is not otherwise prohibited by law.
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THE PARTIES REQUIRE THAT THIS DEED, THE DEBENTURES AND ALL

NOTICES, DOCUMENTS AND ACTIONS GIVEN, DELIVERED OR INSTTTUTED

PURSUANT TO THIS DEED BE DRAWN IN ENGLISH. LES PARTIES EXIGENT QUE LE

PRESENT ACTE, LES OBLIGATIONS ET TOUS LES AVIS, DOCUMENTS, OU ACTIONS

DONNES, PASSES OU INTENTES EN VERTU DU PRESENT ACTE SOIENT REDIGES EN

ANGLAIS.

IN WITNESS OF WHICH the parties have signed this Deed,

,1179554 ONTARIO INC

Name: Robert Nagy
Title: President

MONTREAL TRUST COMPANY

By:
'BEN neTO l

l'it-'itle:

CORPORATE TB1/ST O'=9 lcER
c/s

By;

5/lf!6Y $'I EP) lEfdg
Senior Cot porale r(osl O',('n



SCHEDULE A

Series 4 No, 4 4% DEBENTURE $ 4

1179554 Ontario Inc. (the "Corporation" ), for value received, promises to pay on demand to

the registered'holder of this Debenture at 4, 4 DOLLARS ($4) in lawful inoney of Canada, and

to pay interest thereon from the date hereof at the same place in like money at the rate of 4 per cent

(4%) per annum, calculated monthly and payable on demand, both before and «fler maturity and

default, with interest on overdue interest at the same rate.

This Debenture is issued under and secured by a Trust Deed dated as of 4 1999 (the",Trust

Deed") executed by the Corporation in favour of Montreal Trust Company as Trustee, and this

Debenture is subject to the terms and provisions of the Trust Deed.

This Debenture may be transferred by the holder only in accordance with the Pledge Agreement

(the "Pledge Agreement" ) and upon compliance with the provisions of Section 1.5of the Trust Deed.

in the event of any conflict between the terms of the Pledge Agreement and the terms of this

Debenture, the terms of the Pledge Agreement shall prevail.

This Debenture shall not become a binding obligation of the Corporation until it shall have been

certified by the Trustee under the Trust Deed.

IN WITNESS OF WHICH the Corporation has caused this Debenture to be signed by its duly

authorized signing offlcer and to be dated 4,

1179554 ONTARIO INC,

By:
Name;
Title:

c/s

TRUSTEE'S CERTIFICATE

This Debenture is a Debenture issued under the Trust Deed within-mentioned,

Dated: 4
MONTREAL TRUST COMPANY

By:
Name:
Title:



SCHEDULE "B"

This Schedule is attached to and forms part of a certain Trust Deed dated August ', 1999,
/7

given by 1179554 ONTARIO INC, in favour of MONTREAL TRUST COMPANY,

Owned
Proverlv.'ivic

Address:200 Statesman Drive, Mississauga

Legal Description: Property Identifier No, 14029-1,113

Parcel Block 33-1, Section 43M-957, City of Mississauga, Regional Municipality of Peel',

TOGETHER WITH a benefit of right-of-way, in common with others, in, over, along and

upon a strip of land over that part of Lot 11, Concession I, East or Hurontario Street,

designated as part 4 on Reference Plan 43R-16717 as in Instrument No. LT81032

SUBJECT TO easements in favour of Mississauga Hydro-Electric Conunission and Bell

Canada over that part of Block 33, Plan 43M-957, designated as part 33 on Plan 43R-17489

for the purposes set out in Instrument No. LT1098087.



SCHEDULE "C"

This Schedule is attached to and forms part ofa certain Trust Deed dated August ~ 7, 1999,
given by 1179554 ONTARIO INC. in favour of MONTREAL TRUST COMPANY.

Leased proverrvr

Unit rr22B- Jutland Road„Toronto, Ontario





TRUST DEED dated as of 17 August 1999.

BETWEEN:

1334202 ONTARIO INC.,
a corporation incorporated under the laws of Optario

(the "Corporation" )

-and-

MONTREAL TRUST COMPANY,
a trust company incorporated under the laws of Canada

{the "Trustee" )

RECITALS:

A. The Corporation wishes to mise money for its corporate purposes and/or secure certain of
its obligations, and with a view to doing so wishes to create and issue Debentures in the manner

provided in this Trust Deed,

B. All necessary resolutions of the directors of the Corporation have been duly enacted, passed

and/or confirmed and other proceedings taken and conditions complied with to make the creation

and issue of.the Debentures proposed to be issued hereunder and this Trust Deed and the execution

thereof legal, valid and binding on the Corporation in accordance with the laws relating to the

Corporation,

THEREFORE, THE PARTIES HAVE AGREED AS FOLLOWS:

1. FORM AND ISSUE OF DEBENTURES

1,1 Limitation of Issue

The Debentures to be issued under and secured by this Deed are limited to an aggregate
principal amount of five hundred million Canadian dollars (Cdn.$ 500,000,000) and inay be issued

in one or more series. The Debentures shall be designated as "Series A Debentures", "Series 8
Debentures", and so on if two or inore series are issued, but the designation of dif'ferent series of
Debentures need not be consecutive so that, for example, Series C Debentures may be issued without

Series 8 Debentures having been issued. Except with respect to the letter A, series of Debentures

may also be designated with two or more letters, such as "Series BBDebentures" and "Series CCC
Debentures",,In addition, funher Debentures in any series may be issued from time to time despite
the issuance of Debentures in a subsequent series. Debentures of all series shall be designated
collectively as "Debentures" and shall be subject to the terms and conditions of this Deed, No
Debenture may be issued without the prior written consent of the Holders (as defined below), which
consent, in the case of the Subordinated Holders, shall not be unreasonably withheld. For greater
certainty, the limit of the aggregate principal amount ofDebentures which may be issued hereunder
shal! not be reduced by the principal amount ofDebentures which have been returned to the Trustee
for cancellation or discharge in accordance with the terms hereof.

1.2 Forms, Terms and Place of Payment

Each Debenture shall be fully registered and substantially in the form set out in Schedule A
io this Deed, shall be payable on demand in lawful ruoney of Canada at the address of the holder or
holders specified in the Debenture (ihe "Holders", which shall mean one or more persons holding

H.UELIDEWARlvleynelvveee GrouiATRUST DEED ~ 333 eec
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one or more Debentures) and the Debentures shall bear interest &om the date of each respective

debenture at the rate of twenty-.five per cent (25%) per annum, or at such other rate as may be agreed

upon by the Corporation «nd the Holders &om mme to time, payable on demand, both before and

aiter maturity and default, with interest on overdue interest at the same rate. Each Debenture may,

but need not, be under the seal of the Corporation, shall be signed by any oQicer or director of the

Corporation and shall be certified by the Trustee and delivered by the Trustee to or to the order of
the Corporation upon receipt by the Trustee of an order in writing signed by any offiicer or director

of the Corporation. No Debenture shall be issued, or, if issued, shall be obligatory or entitle the

Holder to the benefit hereof, until it has been certified by or on behalf of the Trustee substantially

in the form of the certificate set out in Schedule "A" to this Deed, or in some other form approved

by the Trustee, and such certification by the Trustee upon any Debenture shall be conclusive

evidence as against the Corporation that the Debenture so certified has been duly issued hereunder

and is a vahd obligation of the Corporation and that the Holder is entitled to the benefit hereof. The

certificate of the Trustee shall not be construed as a representation or warranty of the Trustee as to
the validity or security of the Trust Deed or the Debentures. Nothing in this Deed or the Debentures

shall make the Trustee responsible or liable for the Corporation's obligations to pay the principal of
or interest on the Debentures.

l,3 Pledge of Debentures

Each Debenture shall be pledged, hypothecated, issued or charged by the Corporation as

security for payment by the Corporation of certain or all debts and liabilities, including debts and

liabilities in any currency, present or'future, direct or indirect, absolute or contingent, matured or not,

for a current or running account or not, at any time owing by the Corpomtion to the Holder thereof
or reinaining unpaid by the Corporation to the Holder thereof, whether arising &om dealings between

the Holder thereof and the Corporation or &om any other dealings or proceedings by which the

Holder thereof may be or become in any manner whatever a creditor of the Corporation, and

wherever incurred,,and whether iiicurred by the Corporation alone or with another or others, and

whether as principal or surety, including expenses and all interest, commissions, legal and other
costs, charges and expenses (the "obligations secured", it being understood and agreed that the term
"obligations secured" as used in this Deed shall mean, as the context may require, such obligations
of the Corporation owing to a particular Holder or Holders hereunder or the aggregate of such
obligations of the Corporation owing to all the Holders hereunder &om time to time), To the extent

of any inconsistency between the terms and conditions of a Debenture and the terms and conditions
of any of the obligations secured, the terms and conditions of the latter shall prevail,

1.4 Terms of Issue

The Debentures may be issued to such persons, in such amounts not exceeding the maxiinum

amount set forth in Section l.l less the principal amount of Debentures outstanding (which, for
greater certainty, shall not include any Debentures previously delivered to the Trustee for
cancellation or discharge), for such considerauon and on such terms as the directors of the
Corporationmay determine, Each series of Debentures issued underthis Deed shall rank in respect
of their entitlement to payment and all voting and other rights relating to the Debentures in priority
according to the alphabetical order of their respective series, Accordingly, all Series A Debentures,
whenever issued or certified, shalt have priority over Series B Debentures, which shall in turn have
priority over Series C Debentures and so on, Series ofDebentures designated with different numbers
of the same letter shall rank in priority according to the number of letters in the designation so that,
for example, Series BBBDebentures shall have priority over Series BB Debentures. Debentures
within a series shall rank pari passu without discrimination, preference or priority of one Debenture
of such series over anotlicr and the Holders ofDebentures of such series shall be secured equagy and
rateably according to the principal amount and interest from time to time owing with respect to each
Debenture of such series (having regard to the obligations secured by such Debenture, rather than
the face amount of such Debenture pledged in accordance with Section 1,3 above) regardless of their
respective dates of issue or certification ofeach Debenture of such series. 'The Holders of the series
of Debentures having the highest ranking for the time being are referred to in this Trust Deed as the
"Senior Holders".
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The priorities contained herein in connection with the obligations secured shall apply in all

events and circumstances regardless of;

(a) the date that any loan, advance, or other accommodation is made to the Corporation or any

debt, liability or obligation is incurred by the Corporation; or

(b) the date of any default by the Corporation; or

(c) any priority granted by any principle of law or any statute; or

(d) any other factor of legal relevance other than this Trust Deed.

No power that is exercised by the Holders, or any of them, shall detmct from the rights ofthe

other Holders under the terms of the respective obligations secured in the case of Debentures that

have been pledged in accordance with Section 1.3,

1,5 Registration and Transfer

The Corporation shall cause to be kept by the Trustee at its office iu the City of Toronto, in

the Province of Ontario a register in which shall be entered the names and addresses of the Holders

and principal amount of each Debenture, No transfer of a Debenture shall be valid unless made on

such register by the registered holder or its successors or assigns or its or their attorney duly

appointed by an instrument in writing, in form and execution satisfactory to the Trustee, and upon

compliance with such reasonable requirements as the Trustee may prescribe. The ownership of the

Debentures shall be proved by such register. The registered Holders shall be considered to be the
owners thereof for all purposes of this Deed and shall be entitled to the principal monies and interest

evidenced by thc Debentures without regard to any set-off, counterclaim, equities or compensation

between the Corporation and the Holders'ransferors or any previous holders thereof,

1,6 Cancellation, Retirement Etc. of Debentures

Any Holder may deliver to the Trustee Irom time to time one or more of the Debentures

issued pursuant to this Deed and held by it for cancellation or retirement (subject to the principal

amount outstanding thereon and any interest, charges and expenses related thereto having been

repaid in full to the Holder) or replacement, consolidation or subdivision, or to evidence a reduction

of the principal amount outstanding from time to time, Subject to the limitation set forth in Section
I.I, upon receipt o'f such Debentures and a resolution of the Holder delivering such Debentures
evidencing its intentions with respect to such cancellation, retirement, replacement, reduction,
subdivision or consolidation the Trustee shall forthwith notify the Corporation and the Corporation

upon receipt of such Debentures shall forthwith issue in accordance with the terms and conditions
of this Deed such additional, replacement, subdivided or consolidated Debentures as may be
requested by the Holders in the aforesaid resolution, or the Trustee may endorse any Debenture with

a notation of the reduction of the amount thereof. Upon issuance of such additional, replacement,
subdivided or consolidated Debentures, or endorsement ofreduction of any existing Debenture, as
appropriate, the Corporation shall cause to be made such entries in the register provided for in

Section I,S and the Trustee shall certify such Debentures, subject to receipt of such documentation

as the Trustee may require, acting reasonably,

1.7 Replacement of Debentures

In case any of the Debentures shall be mutilated or defaced or be lost, destroyed or stolen,
the Corporation, subjert to applicable law, shall issue a new Debenture pursuant to this Deed and

thereupon the Trustee shall certify and deliver such new Debenture of like date, tenor and series as
the one mutilated, defaced, lost, destroyed or stolen in exchange therefor and upon cancel(ation of
such mutilated or defaced Debenture and in lieu of and in substitution for such lost, destroyed or
stolen Debenture, and the new Debenture shall be entitled to the security hereof and rank equally in

accordance with its terms with all other Debentures of the same series issued hereunder,
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The applicant for the issue ofa new Debenture pursuant to this Section 1.7shall bear the cost

of the issue thereof and in case of loss, destruction or theA shall, as a condition precedent to the issue

thereof, furnish to the Corporation and to the Trustee such evidence of ownership and of the loss,

destruction or theA of the Debenture so lost, destroyed or stolen as shalt be satisfactory to the

Corporation and the Trustee in their discretion and such applicant may also be required to furnish

an indemnity in amount and form satisfactory to the Corporation and the Trustee in their discretion,

and shall pay the reasonable charges of the Corporation and the Trustee in connection therewith,

2. CHARGING PROVISIONS

2.1 Fixed and Floating Charges and Security Interest

In consideration of the premises and of one dollar ($ l) to the Corporation now paid by the

Trustee (receipt whereof is hereby acknowledged) and for the purpose of securing the due payment
in lawful money of Canada of the Debentures in the principal amount of five hundred million dollars

($500,000,000)and of interest thereon Aom the formal date hereof at the rate of twenty-five per cent
(25'/o) per annum, calculated monthly and payable on demand, both before and aAer maturity and

default, with interest on overdue interest at the same rate, and thc payment of any additional amounts

from time to time due hereunder to the Trustee, including but not limited to an additional amount

equal to twenty-five per cent (25/o) of the principal amount for costs of realization and other
accessories, the Corporation hereby:

(a) grants, assigns, mortgages and'charges as and by way of a fixed and specific mortgage and

charge to and in favour of the Trustee for the benefit of the Holders, and grants to the Trustee

for the benefit of the Ho!ders a security interest in, all of i ts present and after-acquired real

and personal property, including but not limited to:

(i) al! freehold real and immovable property now or hereafter owned or acquired by the

Corporation including but not limited to the lands and premises described in

Schedule 8 hereto, together with all buBdings, erections and fixtures now or hereafter

constructed or placed thereon,

(ii) all leasehold property now or hereaAer leased by the Corporation including but not
limited to the leasehold property described in Schedule C hereto, together with all

buildings, erections and fixtures now or hereafier constructed or placed thereon,

(iii) all inventory, goods, furniture, equipment, machinery, vehicles, aircraA and other
tangible personal property now or hereafter owned by or acquired by the Corporation
and all replacements, attachments and accessories thereto from time to time,

(iv) all intangible property now or hereafter owned or acquired by the Corporation,
including, but not limited to, all contract rights, chattel paper, warehouse receipts,
bills of lading, documents of title, insurance policies, instruments, securities,
accounts, book debts, receivables which arc not book debts, choses in action,
licenses, permits, t'ranchises, leases, client lists, goodwill, patents, trademarks, trade

names, copyrights, other industrial and intellectual property and the undertaking of
the Corporation; and

(b) charges as and by way of a floating charge to and m favour of the Trustee for the benefit of
the Holders, and grants to the Trustee for the benefit of the Holders a security interest in all

of the present and aAer-acquired property, undertaking and assets of the Corporation for the
time being, both real and personal, movable and immovable of whatsoever nature and kind
now owned or hereaAer acquired (except such property and assets as are validly and
effectively subject to any fixed and specific mortgages and charges created hereby),
including its goodwill and uncalled capital.

Without the necessity of any further act of the Corporation or the Trustee, the mortgages,
charges and security interests constituted hereby shall automatically extend to and include:
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(c) any and all renewals, replacements, substitutions, accessions, proceeds, products, additions,

amendments, modifications, extensions or consolidations of or to the assets and property

heretofore
described,'d)

(e)

any and all right, title and interest of the Corporation hereafter acquired in or to any real or

personal property or asset of any nature whatsoever; and

any and all of the Corporation's right, title, interest, property, claims, demands, judgnients,

awards, proceeds and settlements or payments, including interest thereon, and the right to

receive the same, at law as well as in equity or otherwise, as a result of or by way of; (i)
insurance proceeds payable under all insurance policies of the Corporation or (ii) any injury

or damage to or any taking, expropriation, requisitioning, conversion (voluntary or

involuntary) or decrease in the value of any property or asset of the Corporation of any

nature whatsoever.

The Corporation's undertaking and all its property and assets, present and future, are herein

called the "mortgaged, property",

2.2 Reservation of Last Day of Leasehold Terms

The charge of the mortgaged property contained in Section 2.1 shall not,extend or apply to
the last day of the term of any lease or any agreement therefor now held or herealter acquired by the

Corporation, but should such charge become enforceable the Corporation shall thereafter stand

possessed of such last day and shall hold it in trust to assign the same to any person acquiring such

term or the part thereof charged in the course of any enfoicement of the charge or any realization of
the subject matter thereof.

2,3 Contracts, Rights or Licences

The charge of the mortgaged property contained in Section 2,1 shall not extend or apply to

any contract, right or licence of the Corporation, if pursuant to the terms of such contract, right or
licence such contract, right or licence would automaticaily terminate if it was part of the mortgaged

property, or would be terminable at the option of the other party to or of the grantor thereof, but

should such charge become enforceable, the Corporation shall therealter stand possessed of such

contract, right or licence and shall hold it in trust to assign the same or dispose of the same to any
person as requested by the Trustee. In order that the full value of all such contracts, rights and

licences may be realized for the benefit of the Holders, the Corporation shall at its expense and at
the request of the Trustee from time to tune, take all such action and do or cause to be done all such

things as shall, in the reasonable opinion of the Trustee (with advice of counsel as the Trustee
considers appropriate), be necessary or proper in order that all such contracts, rights and licences

, shall enure to the benefit of the Holders and, to the extent reasonably possible, become subject to
the charge constituted by this Deed,

2.4 Charge Valid Irrespective of Advance

The security constiiuted hereby or intended so to be shall be effective whether the monies
hereby secured or any part thereof shall be advanced before or after or at the same time as the
execution and delivery of this Deed or the issue or certification of any of the Debentures.

2.5 Attachment

The Corporation acknowledges that value has been given to the Corporation by the Holders
in connection with the Corporation's execution and delivery of this Deed. The Coiporstion and the
Holders have not agreed to postpone the time for attachment of the security constituted hereby which
is intended to attach, as to all of the mortgaged. property in which the Corporation has an'interest at
the time of the execution of this Deed, at such time, and as to all of the mortgaged property in which
the Corporation acqubcs an interest alter the execution of this Deed, at the time the Corporation
acquires such interest.
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2.6 Effect of Charges

The security created hereby will entitle the Trustee to have and to hold the mortgaged

property and all rights hereby conferred unto the Trustee, its successors and assigns, forever, but in

trust, nevertheless, and with the powers and authorities and subject io the terms and conditions

mentioned and set forth herein,

2,7 Possession until Default

Until the security hereby constituted becomes enforceable and the Trustee determines to

enforce the same, the Corporation is permitted in the same manner and to the same extent and with

the same effect as if this Deed had not been executed, but subject to the express terms hereof and any

other agreement between the Corporation and a Holder which relates to any obligations secured, to

possess, operate, manage, use and enjoy the mortgaged property (other than any cash or investments

on deposit with the Trustee) and freely to control the conduct of its business and to collect, take,

retain and use the rents, incomes, profits and issues thereof.

2,8 Further Assurances

The Corporation hereby covenants and agrees that it will at all times do, execute,

acknowledge and deliver or cause to be done, executed, acknowledged and delivered all such further

acts, deeds, mortgages, transfers, assignments and assurances as the Trustee or the Holders may

reasonably require for the better accomplishing and effectuating the purpose of this Deed, including

the execution and delivery of indentures supplemental hereto more particularly describing the

mortgaged property or to correct or amplify the description of the mortgaged property or to better

assure, convey and confirm unto the Trustee any of the mortgaged property. Upott the execution of
'any supplemental indenture under this Section, this Deed shall be modified in accordance therewith,

and each such supplemental indenture shall form part ofthis Deed for all purposes. Notwithstanding

anything herein contained, the Trustee will not be bound to take any conveyance, assignment or

transfer pursuant hereto of any property or assets that, in the opinion of counsel to the Trustee, is of

an onerous character, but the Corporation shall hold any such property or assets in trust for the

Trustee.

2.9 Liability of Trustee

Neither the Trustee nor any receiver shall (i) be responsible or liable for any debts contracted

by it, for damages to persons or property, for salaries or for non-fulfilmcnt of contracts during any

period when the Trustee or any receiver shall manage or be in possession of the mortgaged property;

(ii) be liable to account as mortgagee in possession or to account for anything except actual receipts

or be liable for any loss on realization or for any default or omission for which a mortgagee in

possession may be liable; (iii) be bound to do, observe or perform or to see to the observance or
performance by the Corporation of any obligations or covenants imposed upon the Corporation, or

(iv) in the case of any chattel paper, security or instrument, be obligated to preserve rights against

any other persons. The Corporation hereby waives any provision of applicable law permitted to be

waived by it which imposes higher or greater obligations upon the Trustee or any receiver than

aforesaid.

2,10 Applicable Laws Exception

All rights, remedies, and powers pmvided herein may be exercised only to the extent that the

exercise thereof does not violate any mandatory provision of applicable law and all the provisions

of this Deed are intended to be subject to all,mandatory provisions of applicable law which may be

controlling in the premises and to be limited to the extent necessary so that they will not render this

Deed, invalid, unenforceable or not entitled,to be recorded, registered or filed under any mandatory

provisions of applicable law. If any mandatory provision of applicable law shall provide for

different or additional requirementsthan or to those specified herein as prerequisitesto or incidental

to the realization, sale or foreclosure of the security or any part thereof, then, to that extent, such laws
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shall be deemed to have been set forth herein at length, and any conflicting provisions hereof shall

be disregarded, and the method of realization, sale or foreclosure of the security required by any such

laws shall, insofar as may be necessary, be substituted herein as the method of realization, sale or

foreclosure in lieu of that set forth above. Any provision hereof contrary to mandatory provisions

of applicable law shall be deemed to be ineffective and shall be severable from and not invalidate

any other provision of this Deed,

2,11 Waivers of Applicable Laws

(a) To the extent not prohibited by applicable law, the Corporation hereby waives

its rights, if any, under all provisions of applicable law that would in any

manner, limit, restrict or otherwise affect the Trustee's rights and remedies

hereunder or impose any additional obligations on the Trustee, The

Corporation waives the right to receive any financing statement or any

verification statement issued by any registry that confirms registration of a

financing statement relating to this Deed.

(b) To the full extent that it may lawfully do so, the Corporation hereby:

(i) waives and disclaims any benefit of, and shall not have or assert any

right under any statute or rule of I aw pertaining to, the marshall ing of
assets or any other matter whatever, to defeat, reduce or affect the

rights of the Trustee under the terms of this Deed to a sale of the

mortgaged property or any part thereof or for the collection of all

amounts secured by this Deed; and

(ii) agrees that it shall not have or assert any right or equity of redemption

or any right under any statute or otherwise to redeem the mortgaged

property or any part thereof after thc sale hereunder to any person

whether such sale is by the Trustee, any receiver or otherwise,

notwithstanding, that the Trustee may have purchased same,

3, COVENANTS

The Corporation hereby covenants and agrees with the Trustee for the benefit of each Holder:

3.1 Principal and Interest

That it will pay or cause to be paid, when due, the principal, interest and all other amounts

secured by the Debentures,

3.2 Not to Encumber

That it will not, without the prior written approval of the Trustee or the Holders (which may

be evidenced from time to time by a resolution of the Holders or, for any particular Holder, by the

terms of any agreement to which the Holder and the Corporation aie parties that relates to the terms

of obligations secured by a pledge of the Debenture in favour of that Holder), create or permit to
exist any mortgage, hypothec, charge, lien, enciunbrance or other security interest or lease upon or
affecting the mortgaged property or any part thereof,

3,3 Comply with Environmental Law

Tha! it will operate its business and all of the mortgaged property in compliance with all

applicable laws intended to protect the environment ("Environmental Laws" ).
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3,4 Reporting Requirements

That it will immediately notify the Trustee, after becoming aware of any release or upon the

discovery of any contaminant at, upon, under, over, within or with respect to the mortgaged property

which will give rise to a material report, inquiry or investigation relating to the requirements of any

applicable Environmental Law and will promptly forward to the Trustee copies ofall orders, notices,

permits, applications or other communications and reports received from any governmental authority

in connection with any applicable Environmental Law affecting or relathig to the mortgaged pmperty

or the operations or activities of the Corporation or any of its subsidiaries.

3.5 Preserve and Protect the Mortgaged Property

That it will diligently maintain, use and operate the mortgaged property and shall carry on

and conduct its'business in a pmper and efficient manner so as to preserve and protect the moitgaged

property and the earnings, incomes, rents, issues and profits thereof.

3,6 Governmental Requirements

That it will duly observe and conform to all valid requirements of any governmental

authority relative to any of the mortgaged property and all covenants, terms and conditions upon or

under which the mortgaged property is held.

The Corporation represents and wanunts to the Trustee (such representations being also for

the benefit of each Holder):

3,7 Absence of Hazardous Materials

That to its knowledge (i) there are no Hazardous Materials located on, above or below the

surface of any land which it occupies or controls, except those being stored in compliance with

applicable laws, or contained in the soil or water constituting such land, except in compliance with

applicable laws, (ii) no release, spill, leak, emission, discharge, leaching, dumping or disposal of
Hazardous Materials has occurred on or from such land which, in any such case, could materially

and adversely affect its financial condition, the mortgaged property or its operations or its ability to

perform its obligations under the Deed, and (iii) no land that it occupies or controls has been used

as a landfill or waste disposal site,

3.8 Compliance with Environmental Law

That the Corporation's business and the mortgaged property are operated in substantial

coinpliance with applicable Environmental Laws intended to protect the environment (including,

without limitation, laws respecting thc disposal or emission of Hazardous Materials), to the best of
its knowledge after reasonable inquiry there are no breaches thereof, and no enforcement actions in

respect thereof are threatened or pending which, in any such case, could materially and adversely

affect the mortgaged property or its ability to perform its obligations under this Deed.

That the Corporation shall include in any lease of any part of the mortgaged property to a

third party conditions, warranties and representations substantially in the form of the conditions,

warranties and representations concerning Hazardous Materials and Environmental Laws contained

in this Deed.

For the purposes of this Deed, "Hazardous Materials" means any hazardous substance or any

pollutant or contaminant, toxic or dangerous waste, substance or material, as defined in or regulated

by any applicable law, regulation or governmental authority Irom time to time, including, without

limitation, asbestos and polychlorinated biphenyls.

3.9 Expenses, Remuneration and Indemnity

The Corporation shall pay to the Trustee upon demand both before and after default the

amount of all reasonable costs, charges, borrowings, expenses and fees of the Trustee incurred in
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connection with the administration of this Deed including expenses arising in connection with

Section g. 1, the repossession, holding, repairing, processing, prepanng for disposition and disposing

of any of the mortgaged property (including reasonable legal expenses on a solicitor and his own

client basis and other expenses including expenses arising in connection with Section 8.1),together

with interest from the date of demand at a rate per annum equal to the then-current rate charged by

the Trustee from time to time, All amounts owing to the Trustee under or in connection with this

Deed shall be secured by the mortgages and charges created in this Deed and be payable in priority

to amounts secured by the Debentures.

Without limiting the foregoing, the Corporation covenants that it will pay to the Trustee

reasonable remuneration for its services hereunder and will pay or reimburse the Trustee upon its

request for all reasonable expenses, disbursements and advances incurred or made by the Trustee in

the administration or execution of the trusts hereby created (including the reasonable compensation

and the disbursements of its counsel and all other advisers and assistants not regularly in its employ),

including, without limitation, all costs incurred by the Trustee in complying with any laws applicable

to trustees as a result of its acting hereunder both before any default hereunder and thereafter until

all the duties of the Trustee under the trusts hereof shall be finally and fully performed, except any

such expense, disbursement or advance as may arise &om its negligence or wilful default. Any

amount due under this Section shall bear interest from the date of demand for payment at a rate per

annum equal to the rate referred to in the preceding paragraph, payable on demand, After default,

all amounts so payable and the interest thereon shall be payable out of any funds coming into the

possession of the Trustee or its successors in the trusts hereunder in priority to any payment of the

principal of or interest or premium on the Debentures,

The Corporation hereby indemnifies the Trustee, its directors, officers, employees, and

agents, and any successors and assigns against any loss, expense, claim, liability or asserted liability

(including strict liability) incurred as a result of the administration of the trust created hereby, the

exercise by the Trustee of any rights hereunder, the performance of any remediation by the Trustee

or its agent for bodily injury, property damage, abatement, or remediation, environmental damage

or impairment or any other injury or damage or any diminution in value of the mortgaged property

resulting from or relating, directly or'indirectly, to: (i) the presence or release of any contaminants,

by any means or for any reason, on the mortgaged property, whether or not release or presence of
the contaminants was under the control, care or manageinent of the Corporation, or of a previous

owner, or of a tenant, or (ii) any contamhtant present on or released from any contiguous property

to the mortgaged property, or (iii) the breach or alleged breach of any Environmental Laws by the

Corporation, save and except that the Trustee shall only be responsible for its own negligence and

wilful misconduct,

The Corporation shall at all times indemnify the Trustee, its directors, ofTicers, employees,

and agents, and any successors and assigns and save them harmless against all actions, proceedings,

liability, claims, damages, reasonable costs and expenses, including legal costs whatsoever arising

from the performance of its duties hereunder (unless arising from negligence, bad faith or wilful

misconduct on their part) and including any action or liability brought against or incurred by any of
them in relation to or arising out ofany breach by the Corporation of its obligations under this Deed

or by the failure of the Trustee or its agents to do such acts as may be necessary to register, perfect,

release or discharge the security created hereby as the same may be registered, filed or recorded in

any public office.

The agreements in this Section shall survive the termination of this Deed and the repayment

of the obligations secured.

3,10 Registrations and Deliveries

The Corporation agrees
that.'a)

forthwith after the execution of this Deed and after the execution of each instrument

supplemental or ancillary hereto, it shall register, file or record the same and/or, if
applicable, a financing statement or other prescribed statement in respect thereof as
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may from tiine to tune be required by the Trustee, the Senior Holders or any other

Holder where such registration, filing or recording may be necessary or desirable or

of advantage in preserving or protecting the security constituted by this Deed in

favour of the Trustee, the Senior Holder or such other Holder;

(b) from time to time, it shall renew such registration, filing or recording as required to

maintain the security constituted hereby as valid and effective security;

(c) promptly aAer such registration, filing, recording or renewal, the Corporation shall

cause to be delivered to the Trustee certificates establishing such registration, filing,

recording or renewal and opinion of counsel satisfactory to the Trustee, acting

reasonably, evidencing that the provisions of this Section 3.10,have been complied

with in respect of 1his Deed or such supplemental or ancillary instrument, as the case

may be;

(d) forthwith aAer the execution of this Deed and aAer the execution of each instrument

supplemental or ancillary hereto, it shall deliver to the Trustee such other documents

as may be reasonably required by the Trustee to be delivered to preserve, protect and

perfect the security constituted hereby and represented by such documents of title,

security certifica1es and other documents; and

(e) in the event that the security constituted hereby becomes cnforceablc as herein

provided and the Trustee shall become bound to enforce the same, the Corporation

will from time to tiine execute all such assurances and do all such things as the

Trustee may reasonably require for facilitating the realization of the mortgaged

property of the Corporation and for exercising ail of the powers, authorities and

discretion conferred on the Trustee and for confirming to any purchaser of such

mortgaged property or any part thereof, whether sold by the Trustee herein or by

judicial proceedings, the title to the property so sold, and it will give all noAces and

directions which the Trustee may consider necessary or expedient.

The Corporation shall not change its name or amalgamate with another corporation under

a d ifferent name without giving at least 10 days'rior notice to the 'frustee of the new name and the

date upon which such change of name or amalgama1ion is to take effect, Within 5 business days of
the change of name or amalgamation, the Corporation shall provide the Trustee with a true copy of
the articles of amendment or articles of amalgamation effecting the change of name and a certifica1e

confirming the correct name of the Corporation and that all appropriate registrations, filings or

recordings have been made on behalf of the Trustee to fully and eA'ectively maintain the perfection

and priority of the security created hereby.

In the event of the amalgamation of the Corporation this Deed, the Debentures and all other

security delivered by the Corporation in connection with this Deed shall be binding on the

amalgamated corporation and charge its present and future undertaking, property and assets to secure

present and future debts, liabilities and obligations of the Corporation and of the amalgamated

corporation to the Trustee and the Holders, all as if the amalgainated corporation had originally

executed and delivered those documents.

3,11 Proceeds of Unauthorized Sale,in Trust

The Corporation shall, in the event the mortgaged property or any part thereof is sold or

disposed of prior to the full discharge of this Deed by the Trustee, in any manner not authorized by

1his Deed, hold all proceeds of such sale or dispositionreceived by the Corporation as trustee for the

Trustee until the Corporation has been fully released from this Deed by the Trustee.

3,12 Removal of Mortgaged Property

Prior to the removal of any of the mortgaged property from the province m which it is

situated at the date of this Deed or to leasehold property, the Corporation shall effect such further
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registrations and obtain such other consents and give such other security, at the sole cost and expense

of the Corporation, as may be required or desirable to protect or preserve the security hereby created,

and the Corporation shall forthwith notify the Trustee of the intended removal and the action

proposed to be taken.

3.13 Performance of Covenants by Trustee

Ifthe Corporation shall fail to perform any covenant on its part herein contained, the Trustee

may in its absolute discretion perform any such covenant capable of being performed by it, but the

Trustee shall be under no obligation to do so, Ifany such covenant requires the payment of money

or if the mortgaged property or any part thereof shall become subject to any charge ranking in

priority to the security hereof, the Trustee may in its absolute discretion make such payment and/or

pay or discharge such charge, but shall be under no obligation to do so, All sums so paid by the

Trustee shall be payable by the Corporation on demand together with interest Irom the date of
demand at the rate referred to in Section 3.9 and shall constitute a charge upon the mortgaged

property. No such performance or payment shall relieve the Corporation Iiom any default heieunder

or any consequences, of such default.

3.14 Appointment of Monitor

If in the opinion of the Senior Holders, acting reasonably, a material adverse change has

occurred in the financial condition of the Corporation, or if the Senior Holders in good faith believe

that the ability of the Corporation to pay any of its obligations or to perform any other covenant

contained herein has become impaired or if a default has occurred, the Trustee shall, upon written

direction by the Senior Holders, by written notice to the Corporation, appoint a monitor (the
"Monitor" ) to investigate any or a particular aspect, of the Corporation or its business and a%airs for

the purpose of reporting to the Trustee, The Corpoiationshall give the Monitor its full co-opeiation,

including full access to facilities, assets and records of the Corporation and,to its creditors,

customers, contractors, officers, directors, employees, auditors, legal counsel and agents. The

Monitor shall have no responsibility for the affairs of the Corporation nor shall it participate in the

management of the Corporation's affairs and shal! incur no liability in respect thereof or otherwise

in connection with the Corporation, its business and affairs or the mortgaged property, The Monitor

shall act solely on behalf of the Trustee and shall have no contractual relationship with the

Corporation as a consultant or otherwise. The appointment of a Monitor shall not be regarded as an

act of enforcement of this Deed,,AII reasonable fees and expenses of the Monitor (including legal

fees and disbursements on a solicitor and own client basis) shall be paid by the Corporation upon

submission to it ofa written invoice therefor. The Trustee may at its option upon the security hereby

constituted becoming enforceable appoint or seek to have appointed the Monitor as receiver,

liquidator, or trustee in bankruptcy of the Corporation or the mortgaged property or any part thereof.

3,15 Insurance

That it will cause all its property which is of a character usually insured by businesses

operating properties of a similar nature to be properly insured and kept insured with reputable

insurers against loss or damage by fire or other hazards of the nature and to the extent that such

properties are usually insured by businesses operating properties of a similar nature in the same or

similar localities and shall maintain such insurance with loss if any payable to the Trustee and shall

deliver to the Trustee evidence of such insurance satisfactory to the Trustee, Proceeds of insurance

shall be dealt with by the Trustee in accordance with resolutions of the Senior Holders, or in the

absence of such resolutions, in accordance with Section 5,4,

3.16 Taxes and Other Charges

That it shall pay all rents, taxes, rates, levies, assessments and government fees or dues

levied, assessed or imposed in respect of the mortgaged property or any part thereof. (collectively
"Taxes") as and when the same shall become due and payable and shall pay all charges, liens and

other encumbrances on the mortgaged property(collectively" Charges" ) as and when the same shal!
become due and payable. If thc Corporation does not pay any Taxes or Charges as and when the
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same shel! become due and payable, the Trustee may, at its option, elect to pay any such amounts

and charge to the Corporation,all amounts so paid as.additional amounts secured under this Deed,

together with interest thereon fiom the date of payment by the Trustee of any such amounts at a rate

per annum equal to the then-current rate charged by the Trustee from time to time.

3,17 Information

That it will furnish to the Trustee such information (including an annual certificate of

compliance) with respect to the mortgaged property and the insurance thereon as the Trustee may

from time to time require, and shall give written notice to the Trustee of all litigation before any

court, administrative board or other tribunal aifecting the Corporation or its property, An annual

certificate of compliance means a certificate signed by the president or a vice-president of the

Corporation, confirming compliance with the covenants set forth in this Article 3 and specifically

that (i) no default as described in Section 4,1 of this Deed has occurred and is continuing aud no

event has occurred and is continuing which, with the passage of time or giving of notice, or both,

would constitute such a default, and (ii) all the covenants of the Coiporation contained in this Article

3 and all of the conditions contained in this Deed to be complied with by the Corporation have been

fully complied with to the date thereof.

4, DEFAULT

4.1 Security Becoming Enforceable

The security hereby constituted shall immediately become enforceable and the floating

charge created pursuant to Section 2.1(b)hereof shall become a fixed and specific mortgage, charge,

pledge, assignment, security interest and hypothec on the property charged thereby if:

(a) payment of part or all of the obligations secured by a pledge of a Senior Debenture

is demanded in accordance with any agreement to which the Corporation is a party

relating to such obligations secured, and payment is not made on demand;

(b) the Corporation makes default of any other covenant or condition of this Deed for the

benefit of the Senior Holders or.the Trustee and default continues for a period of30
days after the Trustee sends notice to the Corporation to correct the default; or

(c) payment of the principal amount and interest accrued on all Debentures has been

demanded by the Trustee pursuant to Section 5.1(b) if any Holder of Debentures

other than a Senior Holder (a "Subordinated Holder", where Debentures held by the

Subordinated Holders are the "Subordinated Debentures" ) has proceeded in

accordance with Section 5.1(b)of this Deed,

4.2 Waiver

The Trustee (on the direction of the Senior Holders) or the Senior Holders may by notice to

the Corporation wmve any default of the Corporation on such terms and conditions as the Senior

Holders may determine, but no such waiver shall be taken to affect any subsequent default or the

rights of the Senior Holders arising therefrom nor shall it detract from the rights of any Subordinate

Holder under the terms of any agreement relating to its obligations secured with respect to such

default. No waiver of any default by a Subordinate Holder shall in any way affect the rights of the

Senior Holders with respect to such default.

5, REMEDIES IN CASE OF DEFAULT

5,1 Demand Payment

(a) If the security hereby constituted becomes enforceable as provided in Sections 4.1(a)or (b),
the Trustee upon being so directed by resolution of the Senior Holders shall demand payment of the
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principal amount of and interest accrued on all Debentures and the same shall forthwith become

immediately due and payable to the Trustee.

(b) If (i) payment of part or all of the obligations, which for greater certainty shall include,

without limitation, any principal amount together with accrued interest, that is secured by a pledge

of a Subordinated Debenture (the "Defaulted Debenture" ) is deinanded in accordance with any

agreement to which the Subordinated Holder or Holders of the Defaulted Debenture (the

"Demanding Holder" ) and the Corporation are parties relating to such obligations secured, and

payment is not made on demand, (ii) the Demanding Holder (or any agent duly authorized to do so

on behalf of such Holder) gives written notice of the demand for payment of such obligations

secured to the Trustee (who shall immediately forward such notice to all of the other Holders), (iii)

the Demanding Holder (or any agent duly authorized to so act on behalf of such Holder) provides

to the Trustee (x) a certificate by the Demanding Holder certifying that the Demanding Holder is

entitled under the terms of an agreement to which the Demanding Holder (or such agent) and all

Senior Holders (or an agent on their behalf) are party (the "Intercreditor Agreement" ), to require that

payment of the Debentures be demanded and the security hereby constituted be enforced

notwithstanding the priority of the Senior Holders, and (y) a resolution of the Demanding I-Iolder

directing that the Trustee demand payment of the principal amount of and interest on all Debentures,

(which certificate and resolution shall immediately be forwarded by the Trustee to all of the other

Holders), and (iv) at least 5 business days have passed aiter the Demanding Holder (or any agent

duly authorized to so act on behalf of such Holder) has given to the Trustee the certificate and

resolution referred to in (iii) above and the Trustee has forwarded copies thereof to all of the other

Holders, then the Trustee, upon bemg so directed by the Demanding Holder (or any agent duly

authorized to so act on behalf of such Holder) shall demand payment of the principal amount of and

interest accrued on all Debentures aixl the same shall forthwith become immediately due and payable

to the Trustee,

(c) In the event that the Senior Holders have duly exercised their rights under Section 5,1(a)
hereof (whether or not a Subordinated Holder has duly exercised its rights under Section S.l(b)
hereof), it is agreed that:

(i) the Trustee shall have regard to the instructions and directions of the Senior Holder

only in exercising rights and remedies under this Deed and shall have no duty or

obligation hereunder to act in accordance with the instructions or directions of any

other Holder; and

(ii) in giving the Trustee instructions and directions in pursuance of its rights under

paragraph (i) above, the Senior Holders shall act in good faith, and not with the sole

purpose of defeating, delaying, hindering or otherwise impeding the repayment of the

Subordinated Holders, but nothing in this Deed shall impose on the Senior Holders

any greater duty to the Subordinated Holders or the Corporation than is owed by a

senior creditor to a junior creditor or to a debtor in the absence of any express

provision,

(d) In the event that a Subordinated'Holder (or an agent duly authorized by a Subordinated

Holder) has duly exercised its rights pursuant to Section 5.1(b) hereof and no Senior Holder has

exercised its rights under Section 5.1(a) hereof, then (but for so long only as no Senior Holder has

exercised its rights under Section 5,1(a),hereof):

(i) the Trustee shall have regard to the instructions and directions of the Subordinated

Holder only in exercising rights and remedies under this Deed and shall have no duty

or obligation hereunder to act in accordance with the instructions or directions of any

other Holder;

(ii) in giving the Trustee instructions and directions in pursuance of its rights under

paragraph (i) above, the Subordinated Holder shall act in good faith; and
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while nothing shall prevent the Senior Holders from exercising their rights under

Section 5.I(a).hereof if they are entitled to do so as between the Corporation and

themselves, until they have done so, the Senior Holders shall not do any of the

following without the consent ofthe Subordinated Holders: (A) give instructions and

directions to the Trustee relating to the exercise of those rights and remedies being

exercised by the Subordinated Holders in accordance with this Section 5,1(d), (B)
direct the Trustee to waive any defaults pursuant to Section 4.2 of this Deed, (C)

unreasonably withhold or delay its consent to the appointment of a replacement

Trustee requested by the Subordinated Holders, or (D) exercise any of the rights set

out in Sections 9.1(a),(b), (e) and (I) of this Deed.

5,2 Reiuedies

lf the security hereby constituted becomes enforceable as herein provided, and the

Corporation has failed to pay to the Trustee on demand the principal amount of and interest accrued

on the Debentures:

the Trustee may in its discretion take possession of the whole or any part of the

mortgaged property and carry on all or any part of the business of the Corporation

relating to the mortgaged property and borrow money on the security of the

mortgaged property in priority to the security hereby created for the purpose of
maintenance, preservation or protection of the mortgaged property or for the carrying

on of all or any par( of the business of the Corporation relating to the mortgaged

property and in so acting the Trustee shall have the power to exclude the

Corporation, its servants and agents Irom the mortgaged property;

whether or not the Trustee has exercised any or all of its rights under Section 5,2(a),

the Trustee may sell, lease or otherwise dispose of the whole or any part of the

mortgaged property at public auction, by private tender or private sale, either for cash

or upon credit and upon such terms and conditions as the Trustee may determine, and

the Trustee may execute and deliver to any purchaser of the mortgaged property or

any part thereof good and sufficient deeds and documents for the same, and, without

limiting the powers granted to the Trustee, the Trustee is irrevocably constituted the

attorney of the Corporation for the purpose of making any such sale and executing

such deeds and documents(which appointment, being coupled with an interest, shall

survive the bankruptcy of the Corporation);

(c) the Trustee may also exercise any of the other rights to which the Trustee or the

Holders are entitled including the right to take proceedings in any court of competent

jurisdiction for the appointment of a receiver or receiver and manager (a "receiver"),

for the sale of the mortgaged property or any part thereof or for foreclosure, and the

right to take any other action, suit, remedy or proceeding authorized or permitted

under this Deed or by law or in equity in order to enforce the security constituted by

this Deed; and

(d) the Trustee may also by instrument in writing appoint a receiver of the, mortgaged

property or of any part thereof and may remove any receiver so appointed and

appoint another in his stead, and such receiver shall have the same rights, powers and

authorities as are conferred on the Trustee by this Section 5,2, In addition the

following provisions shall apply:

(i) such appointment shall be made in writing signed by the Trustee and such

writing shall be conclusive evidence for all purposes of such appointment, the

Trustee may from time to time in the same manner remove any receiver so

appointed and appoint another in its stead; in making any such appointment

the Trustee shall be deemed to be acting as the attorney for the Corporation
and the Corporation hereby consents to th'e appointment of a receiver;
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(ii) any such appointment may be limited to any part or parts of the mortgaged

property or may extend to the whole thereof;

(iii) every receiver may, in the discretion of the Trustee, be vested with all or any

of the powers, rights, benefits, discrctions, protection and relief of the Trustee

hereunder and shall be vested with all of the powers and protections afforded

to a receiver under applicable law;

(iv) the Trustee may f'rom time io time fix the reasonable remuneration of the

receiver and direct the payment thereof, in priority to the other obligations

secured hereby, out of the mortgaged property, the income therefrom or the

proceeds thereof;

(v) the Trustee may f'rom time to time require any receiver to give security for the

performance of its duties and may fix the nature and amount thereof, but the

Trustee shall not be bound to require such security;

(vi) every such receiver may, with the consent in writing of the Trustee, borrow

money for the purpose of carrying on the business of the Corporation in

respect of any part of the mortgaged property or for the maintenance,

protection or preservation of the mortgaged property or any part thereof, and

any receiver may issue certificates (in this Section called "Receiver's

Certiiicates"),for such sums as will in the opinion of the Trustee be suf5cient

for carrying out the foregoing, and such Receiver's Certificates may be

payable either to order or bearer and may be payable at such time or times as

the Trustee may consider expedient, and shall bear such interest as shall

therein be declared and the Receiver may sell, pledge or otherwise dispose

of the same in such manner as the Trustee may consider adv'isable and may

pay such commission on the sale thereof as the Trustee may consider

reasonable, and the amounts from lime to time payable by virtue of such

Receiver's Certificates shall at the option of the Trustee form a charge upon

the mortgaged property in priority to this Deed;

(vii) every receiver shall, regarding its acts or omissions, be deemed the agent of
the Corporation, and in no event the agent of thc Trustee and the Trustee shall

not, in making or consenting to such appointment, incur any liability to any

receiver for its remuneration or otherwise howsoever;

(viii) except as may be otherwise directed by the Trustee, all monies from time to

time received by any receiver shall be paid over to the Trustee; and

(ix) the Trustee may pay over to any receiver any monies constituting part of the

mortgaged property to the extent that the same may be applied for the

purposes hereof by such receiver and the Trustee may from time to time

determine what funds any receiver shall be at liberty to keep on hand with a
view to the performance of its duties as such receiver.

In the exerrise of their rights, powers and authorities hereunder, the Trustee and any receiver

appointed by the Trustee shall be the agent of the Corporation, and the Trustee and the Holders shaH

not be in any way responsible for any misconduct or negligence of any such receiver, nor shall thc
Holders be in any way responsible for any misconduct or negligence of the Trustee,

5,3 Publi«Sale

The Trustee, the Holders or any agent or representative thereof, may become purchasers at

any public sale of the mortgaged property, whether made under a power of sale provided for in this

Deed or pursuant to judicial proceedings.
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5.4 Application of Proceeds of Realization of Security

Except as otherwise provided in this Deed, by law or by order of a court or by any resolution

of the Holders, any and all monies arising trom the enforcement of any remedy provided for herein,

including, without limitation, the canying on of the business of the Corporation and the saic or other

realization of the whole or any part of the mortgaged property, whether under any sale by the Trustee

or by judicial process or otherwise, shall be paid over to the Trustee, shall be held by the Trustee

and, together with any other monies then or thereafter in the hands of the Trustee available for the

purpose, shall be applied by the Trustee as follows:

(a) firstly, if and to the extent that the Trustee deems that it is in thc interest of the

Holders 'generally and the same is not inconsistent with any resolution of the Senior

Holders, to pay all charges and liens on the mortgaged property ranking (or capable

of ranking) in priority to tha security constituted by this Deed or to keep in good

standing any such prior lien;

(b) secondly, to pay all amounts due to the Trustee hereunder, including without

limitation, costs, charges and expenses referred to in Section 3.9;

(c) thirdly, to pay the outstanding principal amount secured by the Senior Debentures,

to pay all interest secured by the Senior Debentures including interest on overdue

interest accrued but unpaid to the date of the demand for payment of the amounts

secured by such Senior Debentures and to pay all interest including interest on

overdue interest accruing atter the date of demand for payment and remaining unpaid

of such amounts rateably and proportionately, having regard to the amount of the

obligations secured by such Senior Debentures, rather than the face amount of any

Senior Debenture that has been pledged in accordance with Section 1,3 above;

(d) fourthly, airier payment of all amounts secured by, and cancellation of, all Senior

Debentures, to pay, in order as they succeed to being Senior Deben'tures, all amounts

secured by each series of Subordinated Debentures in the same manner as in Section

5.4 (c) above;

(c) fifthly, in payment of all other amounts at any time and Irom time to time remaining

outstanding and unpaid under this Deed; and

(f) sixthly, the surplus, if any, of such money shall bc paid to the Corporation or its

assigns or otherwise in accordance with applicable law,

5,5 Duty to Inquire

No person dealing with the Trustee, its agents or any receiver appointed pursuant hereto (or

pursuant to any agreement to which the Corporation and one or more of the Holders are parties) shall

be concerned to inquire whether the powers which the Trustee, its agents or any receiver appomted

pursuant hereto (or pursuant to any agreement to which the Corporation and one or more of the

Holders are parties) is purporting to exercise have become enforceable, or whether any money

remains due upon the security constituted by this Deed, or as to the necessity or expediency of the

stipulations and conditions subject to which any sale shall be made, or otherwise as to the propriety

or regularity of any sale or any other dealing by the Trustee with the mortgaged property or any part

thereot'or to see to the application of any money paid to the Trustee; and, in the absence of I'raud on

the part of such person, such dealings shall be deemed to be within the powers conferred on the

Trustee and to be valid and etfective accordingly,

5.6 Possession

The Corporation shallon demand by the Trustee or any receiver yield up possession of the

mortgaged property or any part thereof as demanded by the Trustee whenever the Trustee shal I have

a right to exercise any rights or remedies under Section 52 and put no obstacle in the way of, but
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facilitate by all legal means, the actions of the Trustee or any receiver hereunder and not interfere

with thc carrying out of the powers hereby granted to the Trustee or any appointed receiver,

5.7 Remedies Not Exclusive

No right, power or remedy herein conferred upon or reserved to the Trustee or any receiver

is intended to be exclusive of any other right, power or remedy or remedies, and each and every

right, power and remedy shall, to the extent permitted by applicable law', be cumulative and shall be

in addition to every other right, power or remedy given hereunder or now or hereafter existing at law,

in equity or by statute. No delay or omission of the Trustee in the exercise of any right, power or

remedy accruing upon any default shall impair any such right, power or remedy. or shall be construed

to be a waiver of any such default or an acquiescence therein. Every right, power and remedy given

to the Trustee or to a receiver by this Deed or under applicable law may be exercised from time to

time and as often as may be deemed expedient by the Trustee or such receiver, as applicable.

5,8 Power of Attorney

The Corporation hereby irrevocably constitutes and appoints the Trustee its true and lawful

attorney and agent, with full power and authority in the Corporation's name, place and stead from

time to time to do all acts and things and execute and deliver all share transfers, certificates, proxies,

resolutions, consents, assignments, transfers, conveyances and agreements, in such form as the

Trustee considers necessary or desirable to do all things which the Corporation is, required to sign,

execute and do hereunder if the Corporation has failed to sign, execute or do the same and generally

to use the name of the Corporation, as applicable, in the exercise of all or any of the powers hereby

conferred on the Trustee, with full powers of substitution and revocation; provided that this power

of attorney may not be exercised by the Trustee until the security constituted hereby shall have

become enforceable. 'Such appointment and power of attorney is hereby declared by the Corporation

to be an irrevocable power coupled with an interest,

5,9 Restriction on Corporation and its Offlcers aud Directors

Upon thc Corporation receiving notice from the Trustee of the taking of possession of the

mortgaged property or the appointment of a receiver, all the powers, functions, rights and privileges

of each of the directors and oflicers of the Corporation with respect to the properties, business and

undertaking of the Corporation shall cease unless specifically continued by the written consent of
the Trustee.

6. DISCHARGE

6.1 Subject to Section 7, this Deed and the rights hereby granted (other than the Trustee's rights

under Section 3,9 above) shall cease, determine and be void, and the Trustee shall at the request and

expense of the Corporation cancel and discharge the moitgages and charges of this Deed (including

the additional security provided for in Section 10 (the "Additional Security" )) and execute and

deliver to the Corporation such deeds or other;instruments as shall be requisite therefor, if the

Corporation first satisfies the Trustee that it has paid the principal amount and interest secured by

the Debentures and has otherwise observed and performed the terms and conditions of this Deed and

the Additional Security and has otherwise satisfied all obligations secured, or that all of the

Debentures have been validly cancelled, as contemplated in Section 1.6.

6.2 The registrar of any registration division in which any mortgaged property is situate shall

discharge and cancel the registration of any mortgage, pledge or charge, or transfer or giving in

payment created hereby or by the Additional Security or hereafier created under the provisions

hereof upon the registration of any discharge, release or document to that effect signed by thc

Trustee, without being obliged to see that any of the conditions of this Deed or of the Additional

Security have been fulfilled.
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7. CONTINUING AND ADDITIONAL SECURITY

7.! The Debentures and the security created by this Deed shall be eifective whether or not any

monies or liabilities secured by this Deed are advanced or incurred before or after the date of this

Deed, and shall not be considered as satisfied or discharged by any intermediate payment of the

whole or part of the obligations secured by the pledge of the Debentures issued under this Deed but

shall constitute and be a continuing security to the Holders for a current or running account and shall

be in addition to and not in substitution for any other security now or hereaiter held by ihe Holders

or any of them. The remedies of the Trustee under this Deed may be exercised from time to time

separately or in combination and are in addition to and not in substitution for any other rights of the

Trustee or the Holders however created.

8. TRUSTEE

8.1 Acceptance by Trustee

The Trustee hereby accepts the trusts declared and provided in this Deed and agrees to

perform the trusts upon the terms and conditions of this Deed, subject to the following.

(a) the Trustee may appoint such agents and employ or retain, in relation to this Deed,

such lawyers, accountants, valuators, engineers, architects, appraisers, or such other

experts as it may reasonably require in the circumstances and for the purpose of
discharging its duties hereunder and shall be entitled to pay reasonable compensation

for the advice or assistance so obtained, but nevertheless the Trustee shall not be

obliged to act on any advice or assistance so obtained, The Trustee may act and shall

be protected in acting in good faith on the opinion or the advice of or information

obtained from any counsel (including where appropriate counsel acting for the

Corporation or any Holder acceptable to the Trustee), accountant, valuator, engineer,

architect, appraiser or other expert or advisor, in each case selected by the Trustee

using reasonable care, in relation to any matter arising in connection with the

administration of this Deed;

(b) in respect of any direction, authorization, statement of fact, copy of by-law, resolution

or other proceeding or writing which the Trustee may require from the Corporation,

the Trustee shall be entitled to accept and act upon the same, provided the said

documents bear the signature of any oAicer or director of the Corporation;

(c) the Trustee shall be accountable only for reasonable diligence in respect ofthe trusts

hereby conferred upon it and shall not be accountable for any act or default of any

agent or other person engaged by the Trustee for the performance of any duty or

duties hereunder (except employees of the Trustee), provided the Trustee shall have

selected such agent or person with reasonable care;

(d) subject to any resolution of the Holders (or the Senior Holders where specified in this

Deed), the Trustee shall as regards all the trusts, powers, authorities and discretion

vested in it have absolute and uncontrolled discretion as to the exercise thereof,

whether in relation to the manner or as to the mode and time for the exercise thereof,

and in the absence of Iraud, negligence or wilful misconduct, it shall in no way be

responsible for any loss, costs, damages or inconvenience that may result from the

exercise or non-exercise thereof;

(e) the Trustee shall not be bound to take any steps to enforce any of the covenants on

the part of the Corporation contained in the Debentures, except insofar as it may be

required to do so by the Senior Holders (or the Subordinated Holders pursuant to
Section 5.l(b)) in writing upon being furnished with an indemnity reasonably

satisfactory to the Trustee;
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the obligation of the Trustee to commence or continue any act, action or proceedings

for the purpose of realizing the collateral or for the enforcement of any covenant or

obligation under or arising out of these presents or the Debentures shall, at the option

of the Trustee, be conditional upon the Holders furnishing, when requested in writing

by the Trustee, sufficient funds to commence or continue such action or proceedings

and an indemnity satisfactory to the Trustee to protect and hold harmless the Trustee

against costs, charges and expenses and liabilities to be incurred thereby and any loss

and damage it may sustain by reason thereof;

(g) the Trustee may, but shall not obliged to, enter onto the mortgaged property to take

such actions as the Trustee may in its sole discretion deem necessary or advisable to

clean up, remediate, encapsulate, remove, resolve, or minimize the impact of, or

otherwise deal with, any contaminants or breaches of Environmental Laws which

could in the opinion of the Trustee jeopardize the security interest in the mortgaged

property created by this Deed;

(h) the Trustee shall have no responsibi! ityto supervise or have control over the conduct

of the Corporation's environmental practices, nor shall any action or inaction by the

Trustee be construed as exercising care, control or management over the mortgaged

property; slid

nothing in this Deed shall be deemed to make the Trustee responsible for failure to

obtain or maintain ade'quat'e or any insurance coverage for the mortgaged property

or to ensure that such insurance is obtairted and maintained by the Corporation, or for

any loss arising irom any defects in any policy or because of the failure of any

insurer to pay for auy loss or damage insured against, and the Trustee shall be

entitled to request, and rely absolutely upon, a certificate of an oflicer of the

Corporation that the insurance carried by the Corporation from time to time is in

compliance with all relevant requirements of this Deed.

8.2 Trustee net Required to Give Security

The Trustee shall not be required to give any bond or security in respect of the execution of

the trusts and powers of this Deed or otherwise in respect of this Deed,

8.3 Protection of Trustee

By way of supplement to the, provisions of any law for the time being relating to trustees, it

is expressly declared and agreed as follows;

(a) the Trustee shall not be liable for or by reason of any failure or defect of title to, or

encumbrance upon, the mortgaged property;

the Trustee shall not be liable for or by reason of any statements of fact or recitals in

this Deed, or in the Debentures (except in the Certificate of the Trustee thereon) or

in any document ancillary or suppiemental hereto or thereto, or required to verify the

same, but ail such statements or recitals are and shall be deemed to be made by the

Corporation;

(c) nothing herein or in the Debentures shall impose any obligation on the Trustee or any

Holders to see to or to require evidence ofthe registration or filing or renewal of this

Deed, any of the Debentures or any other instrument ancillary or supplemental hereto

or thereto or any other deed or writing by way of mortgage or charge upon the

mortgaged property or any part thereof or to procure any further, other or additional

instrument of further assurance or to do any other act for ihe continuance of ihe

security hereof or encumbrance or for giving notice of'he existence of such security

or for extending or supplementing the same;
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(d) the Trustee shall noi be bound to give notice to any person or persons of the

execution hereof or the security constituted hereby or in any way to interfere with the

conduct of the business of the Corporation, unless and until the security hereby

constituted shall have become enforceable and the Trustee shall have become bound

to enforce the same;

(e) the Trustee shall not incur any liability or responsibility whatever in consequence of
permitting or suffering the Corporation, its successors or assigns, to retain or be in

possession ofany part of its mortgaged property and to use and enjoy the same unless

herein or in the Debentures expressly otherwise provided; nor shall the Trustee be or

become responsible or liable for any destruction, deteiioiation, loss, injury or damage

which may be done or occur to the mortgaged property by the Corporation, its agents

or servants, or by any other person or be in any way responsible for the consequences

of any breach on the part of the Corporation of, or to inquire as to the. performance

by the Corporation of, any of the covenants herein or in the Debentures contained or

of any acts of the agents or servants of the Corporation,

unless otherwise required by law, the Trustee shall not be liable by reason of any

entry into possession of the mortgaged property or any part thereof to account as

mortgagee in possession or for anything except actual receipts or be liable for any

loss on realization or for any default or omission for which a mortgagee in possession

might be liable save such as may be caused by its own fraud, negligence or wilful

misconduct;

(g) the Trustee on its own behalf or in any other capacity, may buy, lend upon and deal

in shares in the capital stock of the Corporation and generally may contract and enter

into financial transactions with the Corporation without being liable to account for

any profit made thereby;

(h) none of the provisions contained in this Deed shall require the Trustee to expend or

risk its own funds or otherwise incur financial liability in the performance of any of
its duties or in the exercise of any of its rights or powers unless indemnified in

accordance with this Deed;

the Trustee may, before commencing or at any time during the continuance of any

such act, action or proceeding, require the Holders at whose instance it is acting to

deposit with the Trustee the Debentures held by them, for which Debentures the

Trustee shall issue receipts;

the Trustee shall not be responsible or liable in any manner whatsoever for the

sufficiency, correctness, genuineness or validity of any security deposited with it,
including any stock transfer power of attorney; and

in the exercise of its rights, duties and obligations hereunder the Trustee may, if
acting in good faith, rely, as to the truth of the statements and accuracy of the

oplmons expressed, therein, upon statutory declarations, opinions, reports or
certificates furnished pursuant to any covenant, condition or requirement of this Deed

or required by the Trustee to be furnished to it in the exercise of its rights and duties

hereunder, provided that the Trustee examines such statutory declarations, opinions,

reports or certificates and determines, acting in good faith, that they comply with any

applicable requirements of this Deed,

8.4 Trustee's Obligation to Act

Unless and until the Trustee is required to do so under the terms of this Deed, the Trustee

shall not be bound to give any notice or to take any act, action or proceeding by virtue of the powers

conferred on it by this Deed', nor shall the Trustee be required to take notice of an event of default

under this Deed, other than in payment of any monies required by aiiy provisions hereof to be paid
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to it. Unless and until notified in writing of such events of default or such default and in 1he absence

of any such notice, the Trusteemay assume that the Corporation is not in default hereunder and that

no default has been made with respect to the payment of principal or interest under the Debentures

or in the observance of performance or any of the covenants, agreements or conditions contained

herein.

The right and obligation of the Trustee to commence or continue an act, action or proceeding

for the purpose of enforcing any rights of the Trustee or the Holders heicunder shall be conditional

on (i) the Trustee receiving a resolution I'rom the Senior Holders (or the Subordinated Holders (or

an agent on their behalf) pursuant to Section 5,!(b) exercised in accordance with Section 5.1(d))and

(ii) compliance with Section 8.!(!).

8.5 Resignation of Trustee

The Trustee may resign its trust and be discharged from al! further duties and liabilities

hereunder by giving to the Corporation not less than 30 days'otice in writing or such shorter notice

as the Corporation may accept as sufficient, The Senior Holders shall have the power at any time

to remove the Trustee and to appoint a new Trustee, In the event of the Trustee resigning or being

removed as aforesaid or being dissolved, becoming bankrupt, going into liquidation or otherwise

becoming incapable of acting hereunder, the Corporation shall forthwith appoint a new Trustee

unless a new Trustee has already been appointed by the Senior Holders; failing such appointment

by the Corporation, the retiring Trustee (at the Corporation's expense) or any Senior Holder may

apply to a Judge of the Court of Queen's Bench of Manitoba, on such notice as such Judge may

direct, for the appointment of a new Trustee, but any new Trus1ee so appointed by the Corporation

or by the Court shall be subject to removal as aforesaid by the Senior Holders, Any new Trustee

appointed under these provisions shall be a corporation authorized to carry on the business of a trust

company in the Province of Manitoba,

8.6 Powers of New Trustee

Any new Trustee appointed hereunder shall execute an instrument accepting such

appointment hereunder and deliver one counterpart or notarial copy thereof to the Corporation and

one coun1erpart or notaria copy thereof to the Trustee last in oFice and the Holders shown on the

Trustee's register, and thereupon such new Trustee without further act, deed or conveyance shall

become vested with all estates, properties, rights, powers and trusts of its predecessor in the trusts

hereunder, with like effect as if originally named as Trustee herein; but nevertheless, upon the

written request of the successor Trustee or of the Corporation, the Trustee ceasing to act shall

execute and deliver an instrument or instruments assigning and transferring to such successor

Trustee, upon the trusts herein expressed, all the said property and assets and all rights, powers and

trusts of the Trustee so ceasing to act, and shall duly assign, transfer and deliver all property and

money held by such Trustee to the successor Trustee so appointed in its place, Should any deed,

conveyance or instrument in writing f'rom the Corporation be required by any new Trustee for more

fully and certainly vesting in and confirming to it such estates, properties, rights, powers and trusts,

then any and all such deeds, conveyances and instruments in writing shall, on request of said new

Trustee, be made, executed, acknowledged and delivered by the Corporation, At the request of the

Corpora1ion or the new Trustee, the retiring Trustee, upon payment of the amounts, if any, due to

it pursuant to Section 3.9,shall duly assign, transfer and deliver to the new Trustee all property and

money held and all records kept by the retiring Trustee hereunder or in connection herewith,

8.7 Corporate Re-organization of Trustee

Any company into which the Trustee may be merged or with which it may be consolidated

or amalgamated, or any company resulting from any merger, consolidation or amalgamation to

which the Trustee shall be a party, shall be the successor Trustee under this Deed without the

execution of any instrument or any further act,
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8.8 Evidence

The Corporation shall furnish to the Trustee evidence of compliance with the conditions

provided for in this Trust Deed relating to any action or step required or permitted to be taken by the

Corporation or the Trustee under this Trust Deed or as a result of any obligation imposed under this

Trust Deed, including, without limitation, the issue, certification and delivery of Debentures

hereunder, the satisfaction and discharge of this Trust Deed and the taking of any other action to be

taken by the Trustee at the request of or on the application of the Corporation, forthwith if and when:

(i) such evidence is required by any other Section of this Trust Deed to be furnished to

the Trustee in accordance with the terms of this Section; or

(ii) the Trustee, in the exercise of its rights and duties under this Trust Deed, gives the

Corporation written notice requiring it to furnish such evidence in relation to any

particular action or obligation specified in such notice.

Such evidence shall consist of:

(A) a certificate of an otficer of the Corporation stating that any such condition has been

complied with in accordance with the terms of this Trust Deed;

(H) in the case of any such condition compliance with which is, by the terms of this Trust

Deed, made subject io 'review by legai counsel, an opinion of counsel to the Trustee

that such condition has been complied with in accordance with the terms of this Trust

Deed; and

(C) in the case of any such condition compliance with which is, by the terms of this Trust

Deed, made subject to review or examination by an auditor or accountant, an opinion

or report of the auditors of the Corporation or any accountant licenced under the

applicable laws of the Province of Manitoba based on the examinations or enquiries

required to be made under the terms of this Trust Deed, in each case approved by the

Trustee, that such condifionhas been complied with in accordance with the terms of
this Trust Deed,

Whenever such evidence relates to a matter other than the issue, certification and

delivery of Debentures, the satisfaction and discharge of this Trust Deed or the taking of,any other

action to be taken by the Trustee at the request or on the application of the Corporation, and except

as otherwise specifically provided herein, such evidence may consist of a report or opinion of any

solicitor, auditor, accountant, engineer or appraiser or any other person whose qualifications give

authority to a statement made by him, provided that if such report or opinion is furnished by a

director, officer or employee of the Corporation it shall be in the form of a cei'tificate satisfactory

to the Trustee (acting reasonably). Such evidence shall be, so far as appropriate, in accordance with

the immediately preceding paragraph of this section.

Each statutory declaration, certificate, opinion or report furnished to the Trustee as

evidence of compliance with a condition provided for in this Trust Deed shall include a statement

by the person giving the evidence.

(a) declaring that he has read and understandsthc provisionsof this Trust Deed relating

to the condition in question;

(b) describing the nature and scope of the examination or investigation upon which he

based, the statutory declaration, certificate, statement or opinion,'nd

(c) declaring that he has made such examination or investigation as he believes is

necessary to enable him to make the statements or give the opinions contained or

expressed herein.
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Upon the demand of the Trustee, the Corporation shall furnish the Trustee with

evidence in such form as the Trustee may reasonabiy require as 1o compliance with any condition

contained in this Trust Deed relating to any action required or permitted to be taken by the

Corporation or as to any other matter referred to herein.

8.9 Action By Trustee to Protect Interests

The Trustee shall have power to institu1e and to mamtain such actions and proceedings as

it may consider necessary or expedient to preserve, protect or enforce its interests and the interests

of the Holders.

8.10 Duties of Trustee

The Trustee, in exercising its powers and discharging its duties hereunder, shall:

(i) act honestly and in good faith with a view to the best interests of the Holders;

(ii) exercise the care, diligence and skill of a reasonably prudent trustee; and

(iii) act reasonably wherever such standard is stipulated herein and otherwise shall act as

required by law.

9, RESOLUTIONS OF HOi DERS

9.1 Powers of tbe Holders

The powers of the Holders shall be exercisable by the Senior Holders only, except (i) as

expressly'rovided in Sections 3.2,3.10(a),5.1(b)and 5.1(d)of this Deed, and (ii) as to matters sct

forth in paragraphs (c), (d), (e) and (g) below which shall be also exercisable by Subordinated

I-Iolders as described in those paragraphs, and include but are not limited to the following powers

exercisable from time to time by resolution of the Senior Holders;

(a) the power to require 1he Trustee to refrain from enforcing any covenant on the part

of the Corporation herein or to reirain from exercising any of the powers set forth

herein and conferred on the Trustee or to direct the Trustee to waive any defau! t or

defaults on the part of the Corporation on such terms as may be deemed advisable or

to cancel any declaration or waiver previously made by the Trustee under this Deed;

(b) power to remove a Trustee from office and to appoint a new Trustee;

(c) power to assent to any judginent, compromise or arrangement by 1he Corporation

with any creditor, creditors or class or classes of creditors or with the holder(s) of any

shares or securities of the Corporation, which shall also require the approval of the

Holders of each series of Subordinated Debentures in respect of any judgment,

compromise or anangement affecting their respec1ive
Debentures,'d)

power to assent to any modifica1ion of or change in or addition to or deletion from

the rights of the Holders or the provisions contained in this Deed or any instrument

ancillary or supplementary hereto or thereto or any agreement forming part of the

mortgaged property which shall be agreed by the Corporation and to authonze the

Trustee to concur in and execute any indenture supp! cmental to this Deed or any

agreement supplemental to any instrument embodying any such modification,

change, addition, deletion or to concur in and execute any deeds, documents, or

writings authorized by such resolution, which shall also require the approval of the

Holders of each series of Subordinated Debentures in respect of any such

modification, change, addition, deletion affec'ting their respective Debentures;
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(e) power to approve the release of the Corporation and of the whole or any part of the

mortgaged property from the security constituted hereby, which shall also require the

approval of the Holders of each series of Subordinated Debentures',

(f) power to authorize the Trustee to execute and deliver such form of priority agreement

as may reasonably be requested by the Corporation to evidence the priority of any

permitted liens which are permitted by the terms of any agreements entered into with

all of the Holders to rank prior to the security constituted hereby, and

(g) power to issue additional Debentures pursuant to Section l.l, which shall also require

the approval of the Holders of each series of Subbrdinated Debentures, which

consent, in the case of the Subordinated Holders, shall not be unreasonably withheld,

I

The powers of the Holders shall be deemed to be several and cumulative and not dependent

on each other and the exercise of any one or more of such powers, or in any combination of such

powers, from time to time, shall not be deemed to exhaust the rights of the Holders to exercise such

power or powers, or combination of powers thereafter f'rom time to time.

9.2 Resolutions of the Holders

The powers specified in Section 9, l of this Deed and every other power conferred upon the

Senior Holders or Subordinated Holders, as the case may be, by any provisions of this Deed or the

Debentures or any agreement anci11ary or supplemental hereto or thereto shall be,exercised by

resolution passed in the fo!lowing manner:

(a) the substance of any resolution may be embodied in an instrument in writing and

such resolution shall be deemed to have been passed when such instruinent has been

executed by the Senior Holders or Subordinated Holders, as the case may be, holding

an aggregate of more than 66 2/3'/0 of the principal amount of all of the outstanding

Debentures in the relevant series;

(b) any such instrument, and any requisition or other instrument to be executed by any

Holders under any provisions of this Deed, may be executed in counterparts and any

of the Holders may execute the same in person or by agent or attorney du)y

authorized in writing;

(c) at the request of the Trustee, the dale and execution by any of the Holders or agent

or attorney of any such instrument and the execution by any of the Holders of any

power of attorney shall be proved by the certificate of any notary public that the

person signing the same has acknowledged to him the execution thereof, by aQidavit

or statutory declaration of a witness to such execution, or by the signature of the

Holder as witnessed by any officer of any bank or trust company; such proof shall

be conclusive in favour of the Trustee with regard to any action taken or suffered by

the Trustee under such instrument. No such instrument shall be effective until

delivery thereof to the Trustee; and

(d) the Trustee shall givb notice to all Holders of each resolution of the Senior Holders

or Subordinated Holders passed as aforesaid.

9.3 Effect af Resolutions of Holders

Any resolution passed as provided in'Section 9.2 shall be binding upon the Holders and,each

of them, and the Trustee (subject to the provisions for its indemnity, if any, set forth in this Deed)

shall be bound to give effect thereto accordingly.



SCHEDULE "B"

This Schedule is attached to and forms part ofa certain Trust Deed dated August 1999,
/'7

given by1334202 ONTARIO INC, in favour of MONTREAL TRUST COMPANY,

Owned Prooertr:

Civic Address,' 745 Park Avenue West, Chatham, Ontario

Property Identifier No. (PIN):00527-0010

In the Municipality of Chatham-Kent, formerly in the City of Chatham in the County of
Kent, and being composed ofpmt ofLot 20 on the First or Front Concession fiom the River

Thames, in the geographic Township of Raleigh, described as follows:

COMMENCING at a point in the southeast limit of Lot 20, said point being distant

southwesterly along said southeasterly Iunit 540 feet &om the easterly angle of said Lot 20;

THENCE northwesterly para! lel with the northeasterly limit of said lot a distance of 286.50
feet more or less to the southeast limit of the right-of-way of the Canadian National Railway

Company,

THENCE southwesterly along said last mentioned limit a distance of 1/57 feet more or less

to a point, said point being distant northeasterly parallel with the southeasterly limit of said

lot 200 feet from the southwest limit of said lot;

THENCE southeasterly parallel with the southwesterly limit of said Lot a distance of94 feet

more or less to the northwest limit of the rightwf.way of the Hydro Electric Power
Commission, as shown on a plan attached to and described in Instrument Number 20253;

THENCE northeasterly along said last mentioned Innit a distance of 1,200 feet more or less
to the southeast linut of said Lot 20;

THENCE northeasterly along the southeast limit of said Lot a distance of 98,72 feet to the

point of commencement.

Together with a certain right-of-way over Part of Lot 20, Concession 1, E.B.,designated as

Part I on Plan 24R-5753, as described in Instrument No, 573211 and subject to the terms and

conditions therein described.

As previously described in 590170,

A:U)sec).wpo



SCHEDULE "B"

This Schedule is attached to and forms part of a certain Trust Deed dated August 7 '1999,(7,
given by1334202 ONTARIO INC, in favour of MONTREAL TRUST COMPANY.

Owned Proverrv;

Civic Address:545 Glengarry Crescent, Fergus, Ontario

Property Identifier No. (PIN):71130 - 0045

Part of Lot 9, Concession I, Township of West Garafraxa, designated as Part 1, Plan 60R-

1718,and Parts 2 and 3, Plan 60R-2605; formerly Town of Fergus, now Township of Centre

Wellington, County of Wellington

A.U)ESC6.WFD



SCHEDULE "B"

This Schedule is attached to and forms part of a certain Trust Deed dated August 1999,/7
given by1334202 ONTARIO INC. in favour of MONTREAL TRUST COMPANY,

Owned Pronertv:

Civic Address: 6 McKinstry Street, and 77 Brant Street, Hamilton, Ontario

Property Identifier No. (PIN);171924005

Patt of Reserve Number 3, Plan 32 and Part of Sherman's Inlet, City of Hamilton, Regional

lvfunicipality of Hamilton-Wentworth, more particularly described as follows;

All and singular that certain parcel or tract of land and premises, situate, lying and being
composed ofpart ofReserve Number 3, as shown on plan of survey made for J.T, Gilkinson

registered as Plan Number 32, City of Hamilton, Regional Municipality of Hamilton-

Wcntworth and which may be more particularly described as follows, that is to say:

COMMENCING at a stake planted in the production southerly of 1he easterly limit of
McKinstry Street distant 8 feet 11 inches measured southerly along, the said production of
the easterly limit of McKinstry Street Irom the production easterly of the.Northerly liinit of
Brant Street;

THENCE Northerly along the easterly limit of McKinstry Street 120.34feet more or less to
its intersection by a line drawn parallel and 2.00 feet northerly measured perpendicularly

therefrom the northern face of the north block foundation wall ofa semi-circular corrugated

steel shell building presently known as Nos. 2A-6 McKinstry Street;

THENCE easterly along said 2.0 feet northerly parallel line 128.36 feet more or less to a
standard iron bar making the westerly limit of thc T.H.& B, spur line, said point being 15
feet from the centre'line of track;

THENCE in a southerly and westerly direction along th'e westerly limit of said spur line right

of way (having a fuII perpendicular width of 30 feet, being 15 feet on either side of centre
line of track) .to its intersection vnth the southerly limit of Reserve 83, said point of
intersection being distant 8 feet,l I inches sou1herly measured perpendicularly &om the
easterly production of the northerly limit ofBrant Street and 10 feet easterly I'rom the point
of commencement;

THENCE westerly and parallel to the aforesaid easterly production of the northern limit of
Brant Street 10 feet to the point of commencemen1.

TOGETHER with a parcel of land having a width of 1.00feet I'ronting on McKinstry S1rcet
with a deplh of 16.0 feet immediately adjoining the northern limit of the above-described
parcel,

The above described lands being shovm on the plan of Joseph G. Flaherty O.L,S, annexed
to Instrument No. 252832 H,L. and dated September 30, 1963.

As described in Instrument No. 319263 A.B.



Secondlv

Part of Reserve No. 3 in the J.T, Gilkinson Survey, Registered Plan No. 32, City of
Hamilton, Regional Municipality of Hamilton-Wentworth designated as Part 2, Plan 62R-
7060.

SAVE AND EXCEPT that Part of Reserve No. 3 in the J.T, Gilkinson,Survey Registered
Plan No, 32 designated as Part 1, Plan 62R-7413,

TOGETHER WITH the right of ingress and egress over the said lands described as Part 1

on Plan 62R-7413, until such lands are lncotporated into the road allowance,

RESERVING unto The Toronto, Hamilton and Buffalo Railway Company and excepting
theretrom any mines, ores, metals, coal, slate, mineral oils, gas or other minerals in or under

the said lands,

As described in Instrument No. 306923 C2),

Part ofReserve No, 3, Plan Ne. 32 and Part of Sherman's Inlet, Sherman's Inlet being part

of Lot 9, Concession 1, former Township of Barton, designated as Part 1, Plan 62R-9795,
City of Hamilton, Regional Municipality of Han6lton-Wentworth:

As described in Instrument No, VM1!104.



Civic Address; 200 Saunders Road, Barrie, Ontario

Legal Description:,Parcel Identifier No. 58728-0118
587284187

Firstly, Parcel 9A, Section 51-INN-I I, heing part of Lot 9, Concession 11, Geographic
Township ofInnisfil, now City ofBanie, County ofSimcoe, designated as Parts I and 2 on
Reference Plan 51R-16592

Secondly, Parcel 9-8, Section 51-INN-I I, being part of Lot 9, Concession 11,Township of
Ionia fil, now City ofBarrie, County ofSitncoe, designated as Part 2 on Reference Plan 5!R-
21651



Civic Address: 745 Park Avenue%est, Cbatbam, Ontario

Property Identitier No. (PIN): 00527-0010

ln the Mutucipality of Chatham-Kent, formerly in the City of Chatham in the County of
Kent, and being composed ofpart of Lot 20 on the First or Front Concession from the River
Thames, in the geographic Township of Raleigh, described as fo!iowa;

COMMENCING at a point in the southeast limit of Lot 20, said point being distant

southwesterly along said southeasterly lunit 540 feet from tbe easterly angle of said Lot 20;

THENCE northwesterly parallel with the northeasterly limit ofsaid lot a distance of286,50
feet more or less to the southeast limit of the rigbtwf-way of the Canadian National Railway

Company;

THENCE southwesterly along said last mentioned limit a distance of 1,257 feet more or less

to a point, said point being distant northeasterly parallel with the southeasterly limit of said

lot 200 feet from the southwest hmit of said lot;

THENCE southeasterly parallel with the southwesterly limit ofsaid Lot a distance of94 feet
more or less to the northwest Umit of the right-of-way of the Hydro Electric Power

Commission, as shown ou a plan attached to and described in lnstnunent Number 20253;

'HENCE

northeasterly along said last mentioned limit a distance of 1/00 feet more or less

to the southeast limit of said Lot 20;

THENCE northeasterly along 1be southeast limit of said Lot a distance of98,72 feet to the

pomt of commencement.

Together with a certain right-o'-way over Part ofLot 20, Concession 1, E.B.,designated as

Part 1 on Plan 24R-5753, as described in instrument No, 573211 and subject to the terms aud

conditions therein described,

As previously described in 590170,



Civic Address: 545 Glengarry Crescent, Fergus, Ontarto

Property ldenti Ger No. (PIN): 71130- 0045

Part of Lot 9, Concession 1, Township of West Garalraxa, designated as Part I, Plan 60R-
1718,and Parts 2 and 3,Plan 60R 2605; formerly Town ofFergus, now Township ofCentre
Wellington, County of Wellington



SCHEDULE "C"

This Schedule is attached to and forms part of a certain Trust Deed dated August Qr, (999,
given by1334202 ONTARIO INC, in favour of MONTREAL TRUST COMPANY.

L,eased
Pronerrv.'44

Main Street, Sauble Beach, Ontario

200 Binnington Court, Kingston, Ontario





THIS FIRST SUPPLEMENTAL TRUST DEED made as of the 22nd day ofMarch, 2002

ARCTIC GLACIER INC.,
a company duly amalgamated under the laws ofAlberta

(hereinafter referred to as the "Company" )

PARTY OF THE FIRST PART

MONTREAL TRUST COMPANY,
a trust company existing under the laws of Canada

(hereinafter referred to as "Montreal Trust" )

PARTY OF THK SECOND PART

COMPUTERSHARE TRUST COMPANY
OF CANADA,
a trust company existing under the laws of Canada

(hereinafter referred to as "Computershare")

PARTY OF THE THIRD PART

WHEREAS Montreal Trust is party as Trustee to several Trust Deeds (each such Trust Deed
and any and all deeds heretofore supplemental thereto is herein individually referred to as a
"Trust Deed" and collectively as the "Trust Deeds" ), made as ofAugust 17, 1999 separately with
each of 1334202 Ontario Inc., 1179554 Ontario Inc., 884213 Ontario Inc., The Ice Shoppe Inc.
and Polar Ice Company Limited (each individually a "Subsidiary" and collectively the
"Subsidiaries" );

AND WHEREAS by each of the Trust Deeds provision was made for the issue by each of the
Subsidiaries of Debentures (as defined therein), subject to the terms and conditions contained in
the respective Trust Deed;

AND WHEREAS the Company represents that 1334202 Ontario Inc., 1179554 Ontario Inc.,
884213 Ontario Inc. and The Ice Shoppe Inc. were duly amalgamated effective January 1, 2000
to form 1393508 Ontario Inc.;

AND WHEREAS as a result of the January 1, 2000 amalgamation described in the preceding
recital, 1393508 Ontario Inc. continued to be liable for all of the liabilities, obligations and duties
of each of 1334202 Ontario Inc., 1179554 Ontario Inc., 884213 Ontario Inc. and The Ice Shoppe



Inc., inqluding, without limitation, all liabilities, obligations and duties of each such party under

the corresponding Trust Deed as if it were an original to each of them;

AND WHEREAS the Company represents that Polar Ice Company Limited was duly
amalgainated with 1393508 Ontario Inc. effective January 4, 2000 to form 1394332 Ontario Inc.;

AND WHEREAS as a result of the January 4, 2000 amalgamation described in the preceding
recital, 1394332 Ontario Inc, continued to be liable for all of the liabilities, obligations and duties
of each of 1393508 Ontario Inc. and Polar Ice Company Limited, including, without limitation,
ail habilities, obligations and duties (i) of Polar Ice Company Limited under the corresponding
Trust Deed; and (ii) of 1393S08Ontario Inc. under each of the other Trust Deeds, in each case as
if 1394332 Ontario Inc. were an original party to each of them;

AND WHEREAS the Company represents that pursuant to a resolution regarding the
dissolution of 1394332 Ontario Inc. effective June 30, 2000 and a Distribution Agreement made
as of June 30, 2000, such Subsidiary assigned, conveyed and transferred to The Arctic Group
Inc. (the "Predecessor" ) all of the properties, assets, rights, interests and undertaking of any kind

and nature whatsoever of such Subsidiary and the Predecessor assumed and undertook all of the
liabilities, obligations and duties of such Subsidiary;

AND WHEREAS Arctic Glacier Inc. ('Pre-Amalco Glacier" ) is a corporation incorporated on
January 14, 2002 under the Business Corporarions Acr {Alberta), S.A.2000, c.B-9, as amended;

AND WHEREAS Pre-Amalco Glacier duly amalgamated (the "Amalgamation" ) with the
Predecessor effective March 22, 2002, with the amalgamated entity continuing as the Company
under the name Arctic Glacier Inc.;

AN9 WHEREAS as a result of the Amalgamation, the Company continues to be liable for all of
the liabilities, obligations and duties of each of the Predecessor and Pre-Amalco Glacier,
including, without limitation, all liabilities, obligations and duties of the Predecessor under each
Trust Deed, as if the Company were an original party to each of them;

ANI) WHEREAS the parties desire to provide for the inclusion and recognition of the Company
in the Trust Deeds with respect to the Company's continuing liability for all the interests,
liabilities, obligations and duties of the Subsidiaries under the Trust Deeds;

AND WHEREAS Computershare and Montreal Trust represent that Computershare acquired
the stock transfer and corporate trust businesses of Montreal Trust pursuant to an Asset Purchase
Agreement dated as of June 30, 2000, and pursuant thereto Montreal Trust has agreed to transfer
to Computershare, and Computershare agreed to accept the transfer of, the appointment as
trustee under the Trust Deed, subject to the agreement of the Company as successor to the
Subsidiary and the Predecessors;

AND WHEREAS Computershare represents that it is duly qualified to be Trustee under each of
the Trust Deeds;



AND WHEREAS to give effect to the foregoing, Montreal Trust desires to, in accordance with
the terms of the Trust Deeds, resign as Trustee thereunder and to be discharged 5om the trusts

thereof, and to assign and transfer to Computershare all of its estates, properties, moneys,
records, rights, powers and trusts under each of the Trust Deeds;

AND WHEREAS the Company is prepared to accept such resignations and to appoint
Computershare as the successor Trustee under each of the Trust Deeds, and Computershare is
prepared to accept such appointments;

AND %AIKRKAS the parties wish to execute this First Supplemental Trust Deed for the purpose
of providing for the inclusion and recognition of the Company in each of the Trust Deeds in the
place and stead of the corresponding Subsidiary and for the purpose of providing for the
resignation of1YIontreal Trust as Trustee and for its replacement by Computershare under each of
the Trust Deeds, all with effect as of March 22, 2002 (hereinafter, the "Transfer Date");

NOW, THEREFORE, THIS FIRST SUPPI KMENTAL TRUST DEED WITNESSES that
ln consideration of the premises and other good and valuable consideration, the receipt and
suQlciency of which are hereby acknowledged by the parties hereto, the parties covenant
and agree as follows:

1. Each of Montreal Trust, Computershare and the Company hereby confirms the accuracy,
truthfulness snd completeness of each of the above recitals to which it is a party and
acknowledges that same are being relied upon by the parties in entering and executing this First
Supplemental Trust Deed;

2. The Company hereby replaces each of the Subsidiaries on and after the Effective Date as
a party to the respective Trust Deed, assumes all of the liabilities, obligations and duties of each
such Subsidiary under the respective Trust Deed and agrees to perform, satisfy and discharge
such obligations as if it were an original party to each said Trust Deed in accordance with the
terms thereof in the place and stead of the Subsidiary;

3. The Company shall be entitled to all of the rights, privileges and benefits of the
Subsidiary under each of the Trust Deeds on snd after the Effective,Date;

4..Montreal Trust hereby waivcs any required notice pursuant to the Trust Deed with
respect to any previous change of name or amalgamation involving the Subsidiaries, the
Predecessor or the Company and acknowledges that the Company has complied with al)
requirements of each of the Trust Deeds, for notice to the Trustee in respect of the
Amalgamation;

5. Montreal Trust hereby resigns as Trustee under, and is hereby discharged Rom the trusts
of each of the Trust Deeds, effective as of the Transfer Date. The Company hereby accepts such
resignations, waiving any required period of notice that may be set forth in any of the Trust
Deeds.

6. The Company hereby appoints Computershare as successor Trustee under each of th'

Trust Deeds in the place and stead of Montreal Trust and with like effect as if originally named



as Trustee under the Trust Deeds, effective as of the fransfer Date, and Computershare hereby
accepts such appointments. The parties hereby agree that Montreal Trust shall not be responsible
for any liabilities that may arise pursuant to Computershare's administration of the trusteeship
after the Transfer Date. For greater certainty, however, nothing in this First Supplemental Trust
Deed shall in any way release Montreal Trust &om or affect its liabilities, duties or obligations
under any of the Trust Deeds arising prior to the Transfer Date.

7. Montreal Trust hereby transfers and assigns to Computershare, and Computershare
hereby accepts such transfer and assignment, upon the trusts expressed in the respective Trust
Deed, all the rights, powers and trusts of Montreal Trust under all or any of the Trust Deeds,
effective as of the Transfer Date.

8..Montreal Trust agrees to transfer and deliver to Computershare, and .Computershare
agrees to accept to accept such transfer and delivery of, any and all records, documents, monies
and other property that may be held by Montreal Trust in connection with all or any af the Trust
Deeds. Such transfers, deliveries and acceptannes shall be made as soon as practicable upon,
after, or in anticipation of, the Transfer Date as may be agreed between such parties.

9. Notwithstanding any of the foregoing, the resignations, discharges, appointments,
transfers, assignments and other agreements provided for herein will not be effective unless this
First Supplemental Trust Deed has been executed by all of the parties hereto, whether upon the
original instrument, by facshnile or in counterpart's, or any combustion thereof, and unless all
preconditions to such resignations, discharges, appointments, transfers, assignments and other
agreements as may be set forth in the Trust Deeds have been ful6lled.

10. Any provision in the Trust Deeds specifying the addresses of the parties is hereby
amended to record the respective addresses of the parties as follows:

Arctic Glacier inc.
625 Henry Avenue
Winnipeg, Manitoba
R3A OV1

Attention: President
Fax No.: (204) 783-9857

Computershare Trust Company of Canada
100 University Avenue
9th Floor, North Tower
Toronto, Ontario
M5J 2Yl

Attention: Manager, Corporate Trust Department
Fax: (416) 981-9777

11. Each party hereto agrees to execute and deliver all such documents and instruments and
do such other acts as may be necessary or advisable to give effect to the terms hereof.



12. This First Supplemental Trust Deed is supplemental to each of the Trust Deeds and shall
be read in conjunction therewith. Except only insofar as the same may be inconsistent with the
express provisions of this First Supplemental Trust Deed, all the prov'isions of each of the Trust
Deeds shall apply to and shall have eQect in the same manner as if they andNe provisions of this
First Supplemental Trust Deed were contained in one instrument. The form of any Debentures to
be certified by the Trustee Gom and after the Transfer Date shall be amended, stamped or
legended to identify Computershare as the successor Trustee and the Company as,the issuer but
the validity of any Debentures certified prior to the Transfer Date shall not be aQected by the
appointment ofComputershare as successor Trustee.

13. Computershare as successor Trustee hereby accepts the trusts in each of the Trust Deeds
declared and provided and agrees to perform the same upon the terms and conditions herein.and
in the Trust Deeds set forth,

14. This First Supplemental Trust Deed. shall enure to the benefit of and be binding upon the
parties hereto and their successors snd permitted assigns.



IN WITNESS WHEREOF this First Supplemental Trust Deed has been duly executed by
the parties hereto as of the date first above written.

ARCTIC GLACIER INC.

Per:

Per:

MONTREAL TRUST COMPANY

Per:

2,„. ~~~~~~&i.mF

COMPUTERSHARE TRUST COMPANY
Og CANADA

Per:

E,„,
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