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THE ARCTIC GROUP INC., Fe v i
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a corporation incorporated under the laws of Alberta

(the “Corporation™)
- and -

MONTREAL TRUST COMPANY,
8 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\sb wishes to create and issue Debentures in-the manner
provided in this Trust Deed.

B. Al 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 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 Débentures 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 returmed to the Trustee
for cancellation or discharge in accordance with the terms bereof.

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 moncy of Cenada 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 from 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,
butneed 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 of 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 it 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 futire, direct or indirect, absolute or contingent, matured or not,
for a curyent or running account or not, &t Any time owing by the Corporation to the Holder thereof
or remaining unpaid by the Corporation to the Holder thereof, whether arising from dealings between
the Holder thereof and the Gorporation or from any other dealings or proceedings by ‘which the
Holder thercof 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 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 termis 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 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 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 serics 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 1o 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 es 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 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 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 the Debentures without regard to any set-off, counterclaim, equities or compensation
between the Corporation and the Holders' transferors or any previous holders thereof,

1.6 Cancellation, Reﬁrg;nen! 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
arnount outstanding thercon and any interest, charges and expenses related thereto having been
repaid in full to the Holder) or replacement, consclidation or subdivisiori, 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 Corporationand 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 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, fost, destroyed or stolen in exchange therefor.and upon cancellation of
such mutilated or defaced Debenture and in lieu of and in substitution for such Jost, destroyed or
stolen Debenture, and the new Débenture 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 Scction 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 theft of the Debenture so lost, destroyed or stolen as shall be satisfactory 10 the
Corporation and the Trustee in their discretion and such applicant may elso 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 ($1) to the Corporation now paid by the
Trustee (receipt whereof is hereby acknowledged) and for the purpose of securing the due payment
in Jawful money of Canada of the Debentures in the principal amount of five hundred million doilars
($500,000,000)and of interest thereon from the formal date hercof 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 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, morigages and chargés as and by way of a fixed and specific mortgage and
charge to and in favour of the Trustec, and grants to the Trustee a security interest in, all of
its present and after-acquired real and personal property, including but not limited to:

@ all 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 hereafter
constructed or placed thereon,

(ii)  all leasehold property now or hereafler 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 hereafler constructed or placed thereon,

(iii)  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,

(iv)  all intangible property now or hereafler owned or acquired by the Corporation,
including, but not limited to, all contract rights, chatte] paper, warchouse 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 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 afler-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
effectively subject to any fixed and specific mortgages and charges created hereby),
including its goodwil) 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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) 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)  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, 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 & result of or by way of: (i)
insurance proceeds payable under el insurance policies of the Corporation or (i) any injury
or damage to or any taking, expropHation, 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 anﬁ all its property and assets, present and futuré, 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 enforceable the Corporation shall thereafier 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 realizationof
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 otherparty 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 atits 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 constituted hereby or intended so to be shall be effective whether the monies
hereby sccured or any part thereof shall be advanced before or afier 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 in 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 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 subjéect tp 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 causeto be done, executed, acknowledged and detivered all such further
acts, deeds, mortgages, transfers, assignments and assurances as the Trustee or the Holders may
reasonably requite 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 $uch 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 property or assets that, in the opinion of counse! 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 ot 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;
(i) 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 morigagee 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 provided herein may be exercised only to the extent that the
exercise thereof does not violate any mandatory provision of applicable law and al} the provisions
of this Deed are intended 1o 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 enfitled to be recorded, registered or filed under any mandatory
provisions of applicable law. If any mandatery provision of applicable law shall provide for
different or additional requirements than 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

(@)’ 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:

@ waives and disclaims any benefit of, and shall not have or assert any
right underany 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 o a sale of the
mortgaged property or any part thereof or for the collecuon of all
amounts secured by this Deed; and

(i)  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 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:
31 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 Notto 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, lien, encumbrance or other security interest or lease upon or
affecting the mortgaged property or any part thercof,

33 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”).



3.4  Reporting Requirements

That it will immediately notify the Trustee after becoring 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 from 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
end conduct its business in a proper and efficient manner s0 as to preserve and protect the mortgaged
property and the earnings, incomes, rents, issues and profits thereof.

36  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 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 soi! 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 ot 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 & 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 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 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 iime, including, without
limitation, asbestos and polychlorinated biphenyls,

3.9  Expenses, Remuueration and Indemnity

The Corporation shall pay to the Trustee upon demand both before and 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 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 payablein pnomy
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 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 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 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 them harmless againstall actions, proceedings,
liability, claims, damages, reasonable costs.and expenses, including legal costs whatsocver 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 anising 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 shall survive the termination of this Deed and the repayment
of the obligations secured.

310 Registrations and Deliveries
The Corporation agrees that:
(a)  forthwith after the execution of this Deed and after the execution of each instrument

supplementa) or ancilfary 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 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;

(¢)  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 safisfactory 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 exccution of this Deed and afier 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 Trustce shall become bound to enforce the same, the Corporation
wil] 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 change its name or amalgamate with another corporation under
a different name without giving at least 10 days' prior notice to the Trustee of the new name and the
date upon which such change of name or amalgamation is to take effect. Within $ 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
seeurity delivered by the Corporation in coniiection with this Deed shall be binding on the
amalgamated corporation and charge its present and futwre 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 documents,

3.11  Proceeds of Unauthorized Sale jn 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
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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

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 oo 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 30 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 shali 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 Corporation, or if the Senior Holders in good fajth believe
that the ability of the Corporation td'pay any of its obligations or to perform any other cavenant
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 8 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 Trusice, 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 counse! and agents. The
Monitor shall have no responsibility for the affairs of the Corporation nor shall it participatc 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 contrectual relationship with the
Corporation as a consultant or otherwise. The appointment of 8 Monitor shall not be regarded as an
act of enforcement of this Deed, All reasonable fees and expenses of the Menitor (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 st 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 thercof.

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 reso)utions, 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. 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 Corporatiop 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 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 thereen 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
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. DEFAULT
4.1  Security Becomiog 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 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 Debentuses held by the
Subordinated Holders are the "Subordinated Debentures™) has proceeded in
accordance with Section 5.1(b) of this Deed,

42 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 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 resofution 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 Jimitation, 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) tbe 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 authiorized 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 Helder) has givento 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 5o 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, :

(¢) 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), itis 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 dircctions of any
other Holder; and )

(i)  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 Senjor Holder has
exercised its rights under Section 5.1(s) 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;

(i)  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 5.1(a) hereof if they are entitled to do so as between the Corporation and
themselves, until they have done so, the Senjor Holders shall not do any of the
following without the consent of the Subordinated Holders: (A) give instructionsand
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), () 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 1o the Trustee on demand the principal amouni of and inerest acciued
on the Debentures:

(2)

)

©

@

“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
morigaged 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 end 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(2),
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 {rrevocably 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 bankruptey of the Corporation);

the Trustee may also exercise any of the other rights to which the Trustee or the
Holders are entitled including the rightto 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

the Trustee may also by instrument in writing appoint a receiver of the mortgaged
property or of any part thercof 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
Trystee 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;
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any such appointment may be limited to any part or parts of the mortgaged
property or may extend to the whole thercof;

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 shal] be vested with all of the powers and protections afforded
10 a receiver under applicable law, ’

the Trustee may from time to time fix the reasonable remuneration of the
recejver 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, '

the Trustee may -&6m time o time require any receiver to give security for the
performance of iis duties and may fix the nature and amount thereof, but the
Trustee shall not be bound to require such security;

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 orany part thereof, and
any receiver may issue certificates (in this Section called "Receiver's
Certificates™), for such sumg as will in the opinion of the Trustee be sufficient
for carrying out the foregoing, and such Receiver's Certificates may be
payable cither 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 marnner as the Trustec 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 propérty in priority to this Deed;

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 lability to any
receiver for its remuneration or otherwise howsoever,

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

the Trustce 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 exercise of their rights, powers and authoritieshereunder, 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 recejver, 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 madeunder a power.of sale provided for in this
Deed or pursuant to judicial proceedings.
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5.4  Application of Praceeds of Realization of Security

Except as otherwise provided in this Deed, by law or by order of a court ar 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 oy 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:

(8)  firstly, if and to the extent that the Trustee deems that if 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 pnonty to the security constituted by this Deed or to kcep in good
standing any such prior lien;

(b)  -secondly, to pay all amounts due to the Trustee hereunder, including without
limitation, costy, charges and expenses referred to-in Section 3.9;

(c) thirdly, to pay the outstanding principal amount secured by the Senior Debentures,
o pay all.inferest 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 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)  fifthly, in payment of all other amounts at any time and from time to time remaining
outstanding and unpajd under this Deed; and '

H sixthly, the surplus, if any, of such money shall be paid fo 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 recciver appointed pursuant hereto (or
pursuant to any agreement to which the Corporation and one or more of the Holders are parties) shafl
be concemed 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 1o sce 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.

56  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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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 righit, 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
nghl power and remedy shall, to the extent pemutted 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 omiission of the Trustee in the exercise of any right, power or
remedy accruing upon any default shallimpair 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
1o 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 imrevocebly 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 execuite and deliver all share transfers, certificates, proxics,
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 10 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
couferred 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 attomey is hereby declared by the Corporation
to be an irrevocable power coupled with an interest,

59  Restriction on Corporation and jts Officers and Directors

Upon the-Corporation receiving notice from the Trustee of the taking of possession of the
mortgaged property or the'appointment of a recejver, 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  Subjectto Section 7, this Deed and the rights hereby granted-(other than the Trustee'srights
under Section 3.9 above) shall cease, determine and be void, and the Trusteeshall 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 Decd and
the Additional Security and has otherwise satisfied all obligations sccured, 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 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 1o 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 incusted 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 hereafter 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. o

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 shell 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 Trustec 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 counse! acting for the
Cotporation 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 ansing in connection with the
administration of this Deed;

(b)  inrespectofany 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 shail 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 Trustec), provided the Trustee shall have
selected such.agent or person with reasonable care;

(d)  subject to any resolution of the Holders (or the Senjor 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 wilfid misconduct, it shall in no way be
responsible for any Joss, 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 Holders fumishing, when requested in writing

by the Trustee, sufficient funds'to commence or ¢ontinue 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, :

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 deéem 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 responsibility to 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 mansgement over the mortgaged
property; and

nothing in this Deed shall be deemed to make the Trustee responsible for failure to
obtain or maintain adéquate or any insurance coverage far the mortgaged property
or to ensure that such insurance is obtained and meintained 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 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 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.

83 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)

(b)

©

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 thercon) 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;

nothing herein or in the Debentures shall impose any obligation on the Trustee or any
Holders to see to or 1o require evidence of the 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 1o 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 Trustec shall oot 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, undess and until the security hereby
constituted shal! 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
posscssion 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 liable for any destruction, deterioration, loss, i injury or damage
which may be done or occur to the montgaged 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;

(H unless otherwise required by law, the Trustee shall not be liable by reason of any
entry into possesswn 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 Trusteeon its own behalf or in any other capacity, may buy, lend upon and deal
in shares in the capital stock of the Corporationand 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 exercisc of any of its rights or powers unless indemnified in’

accordance with this Deed;

(0] 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 fo
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

(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.cerlificates and determines, acting in good faith, that they comply with any
applicable requirements of this Deed.

84  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 paymient of any monies required by any provisions hereof to be paid

B
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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 Corporationis not in default héreunder 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 cormence 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 wrust and be discharged from all further duties and liabilities
hereunder by giving to the Corporationaot less than 30 days' notice in writing or such shorter notice
as the Corporation may accept as sufficient. The Senjor 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 Quéer'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 Semior Holders, Any new Trustee
appointed under these provisions shell 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 instrumént 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 hierein expresscd, 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 o 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 frusts,
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 setiring 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 Trusteg 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

(i)  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 suchnotice.

. Such evidence shall consist of:

(A)  acertificate 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)  inthe 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
thar 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 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 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 fumished 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 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 cordition
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)  acthonestly and in good faith with a view to the best interests of the Holders;
(i)  exercise the care, diligence and skill of a reasonably prudent trustee; and

(iii)  act reasonably wherever such standaxd 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 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), (¢) 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 resofution of the Senior Holders:

(8)  the power to require the Trustee to refrain from cnforcing 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
1o cancel any declaration or waiver previously made by the Trustee under this Deed;

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

(¢)  power to assent 1o any judgment, compromise or 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 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 supplements] to any instrument embodying any such modification,
change, addition, deletion or to concur in and executc 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 affecting their respective Debentures;




9.2

9.3

O]

®

(8)

-24.

power to approve the release of the Corporation and of the whole orany 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;

power 10 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 :

power to issue additional Debentures pﬁxsuant io 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 unreasonebly 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, ar combination of powers thereafier from time to time. -

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

(b

©

@

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;

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;

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 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

the Trustee shall give notice to all Holders of each resclution of the Senior Holders
or Subordinated Holders passed as aforesaid.

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 additional security documents
shall be in favour of the Trustee, who shall hold the same for and on behaif of the Holders from time
to time. The provisions of this Deed, including without limitdtion, 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 deerned
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 from time to time, the addresses of the parties are as follows:

The Arctic Group Inc.
625 Henry Avenue
Winnipeg, Manitoba
R3A 0V] i

Attention: Chief Executive Officer
Fax No.: (204) 783-9857

Montreal Trust Company
151 Front Street West
Suite 605

Toronto, Ontario
MSJ2N1

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 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,  MISCELLANEQUS

5.1 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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152 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 indentwre, 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 expressly waives its rights under the Alberta Insurance Act and the Fire Prevention
(Metropolis) Act, 1774 (GEQ 1], Ch. 78). ‘

15.3  The Limitation of Civil 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 remedies of the Trustee under this Deed or any mortgage,
charge, other security, agreement or instrument referred to or mentioned in
subparagraph.(b) or (¢) of this Section,

15.4  For purposes of Section 198.1 of the Land Title Act (British Columbia), the floating charge
created by Section 2.1 on any present or future real or iramovable property or interest therein (for
pwrposes 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 British Columbiaor 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 INSTITUTED
PURSUANT TO THIS DEED BE DRAWN IN ENGLISH.  LES PARTIES EXIGENT QUELE
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 partics have signed this Decd.
~ THE ARCTIC GROUP INC.

By: {\h‘“f\

Name: Robert Nagy |
Title: President

s

MONTREAL TRUST-COMPANY

By:

.Name: Ve
Title: CORPORATE TRUST OFF;’CECFII
s

By:

Tite: _SANDY STEPHENS

Senlor Corporate Trust Gtiicer



SCHEDULE A
Serles ¢ No. ¢ 4% DEBENTURE 5¢

The Arctic Group Inc. (the “Corporation™), for value received, promises 1o pay on demand to
the registered holder of this Debenture at ¢, ¢ DOLLARS ($4)-in lawful money of Canada, and
to pay interest thereon from the date hereof at the same place in like money at the ratc of ¢ per cent
(% %) per annum, calculated monthly and payable on demand, both before-and after maturity and
default, with interest on overdue intcrest at the same rate,

This Debenture is issued under and sccured 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 1.5 of 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 havc 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.

c/s

By:

Name:
Title:

TRUSTEE'S CERTIFICATE
This Debenture is a Debentuirg issued under the Trust Deed within-mentioned.

Dated: @

MONTREAL TRUST COMPANY

By:

Name:
Title:



THIS SCHEDULE 1S 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 GROYP INC.,

i R R

Name: Wy Niey

Title:  pocohesT
SCHEDULE R

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 al] other amounts secured by means of this Trust Deed, and for the better securing to Montreal Trust
Company repayment of all such amounts, the Company hereby mortgages to Montreal Trust Company
its cstate and interest in the said land, The Company hereby covenants with Montreal Trust Company
that it has done no act to encumber the land and that on default Montreal Trust Company shall have quict’
possession of the land, free from 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 assurences of the land as may be vequisite.

REAL PROFERTY OWNED BY THE ARCTIC GROUP INC,

Civic Address: 625 Henry Avenue, Winnipeg, Manitoba

Parcel One

Title No.: 1603439

Legal Description; Lot 12 Block 35 Plan 331 WLTO (W Div) in RL 35 Parish of St John,

Prior Encombrances:  Mortgage No. 1997742
Mortgage No. 2260374

Parcel Twa

Title No.: 1603440

Legal Description: All that portion of Lot 1 Block 41 Plan 331 WLTO (W Div) which lies to the SE
of ‘the Southeastern Limit of those portions of Lots 1 and 2 in-sald Block 41
shown as Parce!l 2 and coloured pink on Plan 2547 WLTO, together with a right
of way for all purpuses and as appurienant to the land above described over and
upon said Parcel 2, in RL 35 Parish of St John

Prior Encumbrances:  Mortgage No, 1997742
Mortgage No, 2260374

Parcel Three

Title No.: 1603438 .

Legal Description: Lots 8 to 11 Block 35 Plan 331 WLTO (W Div) in RL 35 Parish of St John

Prior Encumbrances:

Mortgage No. 1997742
Mortgage No, 2260374
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Civic Address:
Title' No.:

Ref. No.:

Legal Description:

Prior Encumbrances:

41241 AVNE, Calgary, Alberta
981406325
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 twoughout containing
0.203 Hectare more or less excepting thercout zll mines and minerals '

Utility Right of Way No, BRI6IE
Utility Right.of Way No, 741 102 966
Zoning Regulations No. 771 147.064
Basement 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 GT&U&‘T.{‘
By:

Name: Ra\ent N
Title: P gL w‘k‘\)\‘

SCHEDULE C

REAL PROPERTY LEASED BY THE ARCTIC GROUP INC:

British Columbla

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

Civic Address:
Parcel Identifiers

Legal Description:

Prior Encumbrances:

Saskatchewart

9679 - 186th Street, Surrey British Columbia
007 144 431

Lot A (AAG0615), District Lot 99, Group 2, New Westminster
District, Plan 54762

Nil

A leasehold interest in the following property, pursuant to & 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
T9R04450
87R08067

LotK

Block 96

Regina, Saskatchewan
Plan 87TR08061
Minerals Included

Caveat No, 98RA09592
Personal Property Sccurity Act Notice No. 98RA10097




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 17H DAY OF AUGUST, 1898,

The registration of this instrument doss not contravene the provisions of The Famm Lands Ownsrship Act

+ iN
to-a-oana-ieo-ue

because:
a )(he within land Is not fam'\ Iand as defined In The Farm Lands Ownership Act; or
fida-dohtalls

r

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

Company.
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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

(hereinafier referred to as the "Company")

PARTY OF THE FIRST PART

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

(hereinafier referred to as “Montreal Trust”™)
PARTY OF THE SECOND PART

AND: 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 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 Act (Alberta), S.A. 2000, c. B-9, as amended;

AND WHEREAS Pre-Amalco Glacier duly amalgamated (the “Amalgamation”) with the
Predecessor sffective 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;




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 Montrea! 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 from the trusts
thereof, and to assign and transfer fo Computershare all of its estates, propertics, 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 of Montreal Trust as
trustee and for its replacement by Computershare, all with effect as of March 22, 2002

(hereinafier, the “I'ransfer Date™);

NOW, THEREFORE, THIS FIRST SUPPLEMENTAL TRUST DEED WITNESSES that
in consideration of the premises and ather good and valuable cansideration, the receipt and
sufficiency 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 and completeness of each of the above recitals to which it is a pary and
acknowledges that same are being relizd 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
Company and acknowledges and confirms that each of the Predecessor and the Company has
complied with all requirements of the Trust Deed, 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 from 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,
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5. 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 obligations under
the Trust Deed arising prior to the Transfer Date.

6.-  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, cffective as of the Transfer Date.

7. Montreal Trust agrees to transfer and deliver 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.

8. 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 hercto, 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.

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 OV1

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

Computershare Trust Company of Canada
100 University Avenue

9th Floor, North Tower

Toronto, Ontario

M5J 2Y1

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



10. Each party hereto agrees to execute and deliver ali 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
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 Debentures to be
cettified 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 of Computershare 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 been duly executed by
the parties hereto as of the date first above - written,

ARCTIC GLACIER INC.

— Id
R
.. Nl 3 .
Per: bl

Per:

MONTREAL TRUST COMPANY

Per: b\/’h f\(\/vt\_il/ a

Per: /}%/ 4—»/ ==

COMPUTERSHARE TRUST COMPANY
OF CANADA

Per: wr:_:\(d_/ '

Per: Z‘M/é“’/‘: '

CAVINDOWS\TEMMAGR-RCTIC GROUP{TRUST DEED) ARCTIC FINALDDCY2102
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THIS SECOND SUPPLEMENTAL TRUST DEED made as of the 5 day of Detember, 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: COMPUTERSHARE TRUST COMPANY
OF CANADA, .
a trust company existing under the laws of Canada
{herelnafter referred to as the "Trustee”)

PARTY OF THE SECOND PART

WHEREAS b}; Trust Deed made as of August 17, 1999, between The Arclic Group Inc. {lhe

' "Predecessor’) and Montreat Trust Company, as predecessor to the Trustee, (which Trust Déed

and any and all deeds heretofore supplemental thereto are herein collectively referred to as the

“Trust Deed"), provision was made for the issua by thé Predecessor of Debentures (as defined:

therein), subject lo the terms and ‘conditions contained inthe Trust Deed,

AND WHEREAS by a Flrst Supplemental Trust Deed made as of March 22, 2002, the Trustee
was -appointed Tiustée under the Trust Deed in replacement for Montreal Trust Company and
the Company was recognized as the successor to the Predecessor by amalgamation;

AND WREREAS pursuant o the 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 and In favour of the Trustee, and grant to the Trustee as security Interest in, .all of its present

and after-acquired real -and personal property, including but net limited to all freehold real and
immovable property now or hergafter awned or acquired by the Company;

AND WHEREAS ihe Company has acquired since the 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 Tiust Deed in order to
supplement the Trust Deed by morigaging and charging the Company’s interest in the
Additional Property In favour of the Trustee,

NOW, THEREFORE, THIS SECOND SUPPLEMENTAL TRUST DEED WITNESSES that in
conslderation of the premises and other good and valuable conslderation, .the recelpt
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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, 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 Second Supplemental Trust
Deed, ‘

2. For the purpose of securing the due payment in lawful meney of Canada of the
Debentures (as defined in the Trust Deed) In the princlpal amount of five hundred milion doflars
$500,000,000.00 and -of interest thereon at the rate of twenty-five percent (25%) per annum,
calculated monthly and payable on deimand, both before and after maturity and default, with
interest on over due Interest at the same rate, and the payment of any additlonal amounts from
time to time -due thereunder o the Trustee, including buf not limited 1o an additional amount
equal to twenly-five percent (25%) of the principal ampunt for costs of realization and, other
accessories the Company hereby grants, assigns, morigages and charges, as and by way of a
fixed and specific mortgage and charge, to and in favour of the Truslee, gl of the Company's
present and future fights, enfitlements and inlerests, in and o the Additional Property described

" in Schedule "A" hereto.

3. Each party héreto agrees o execule 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,

4, Each party hereto hereby ratifies and confirms the Trust Deed as supplemented by this
Second Supplemental Trust Deed and agrees that it shall continue in full foree and effect.

5. This Second Sppplemental Trust Deed is supplemental 1o the Trust Deed and shall ‘be
read ih conjunction therewith. Except only Insofar as the same may be incopsistent with the
express provisions of this Second 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
Second ‘Supplemental Trust Deed were contalned In one instrument. Without Jimiting the
generality of the foregoing, the Company hereby cofirms and fe-confirms that those certain
tands currently covered by Winnipeg L.and Tilles Office Tille No. 2028565, and ‘being registered
in the name of and beneficially owned by the Company (legally described as "PARCELSATOE
PLAN 42817 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 35 PARISH .OF ST JOHN") are now and continue
to be subject o the fixed and specific mortgage and charge constituted by the Trust Deed, and
the Company hereby mortgages and charges and re-inerigages and re-charges the same to
and in favour of the Trustee d0 secure the liabilities, indebtedness and -obligations of the
Company described In.paragraph 2 above.

6. This Second Supplemertal Trust Deed shall enure to the benefit of and be binding upon
the parties herato and thelr successors and parmiltted assigns.

B54BBIOTRA040.04




-3

7. This Second Supplemental Trust Deed may be exccuted in any number of counterparts,
each of which when executed and delivered shall ‘be deemed to be an original, and such
counterparts tpgether shall constitute one and the same agreement. For the purposes of this
Section, the delivery of a facsimile copy of an executed counterpart of this Second
Supplemental Trust Deed shall be .deemed lo be valid execution and delivery of this Second
Supplemental Trust Deed, but the party delivering a facsimile copy shall dglivery an original
copy of this Second Supplememal Trust Deed as soon as posq!ble after delivering the facsimile

copy.

INWITNESS WHE‘REOF this Second Suppfemental Trust Deed has been- duly executed by °
the parties herelo as of the date first above wntten

ARCTIC G CIER INC

smox' F ey fd:
Pos‘f@\écmwmj
COMPUTERSHARE TRUST COMPANY

OF CANADA

Professional jCorporate Tn&;:}s)

" (cls)
Per: -

Per:

Position:

Per:

POSKIOI"I S ‘l‘}J ol

. , iy o
Address for Service of Arctic Glacler Inc.: Admistrator, Corporatd Tibs

Arctic Glacier inc. .
625 Henry Avenug '
Winnipeg, M8 R3A 0V1

Attention: President

Address for.Service of Computershare Trust Company of Canada:

Computershare Trust Company of Canada

100 University Avenue

9" Floor, North Tower

Toronto, ON M54 2Y1 . .
Altention: Manager, -Corporate Trust Department

B5483010.\24040.04




THIS IS SCHEDULE “A" 10 a Supplemental Trust Deed magde as of the (ﬂh day of
) , 2004 comprising one page.

1. WLTQ Title No, 2030254.

FIRSTLY: LOT 3 AND ALL THOSE PORTIONS OF LOTS 1 AND 2 BLOCK 41 PLAN
NO. 331 WLTO (W DIV)

LYING TO THE NW OF THOSE PORTIONS OF SAID LOTS 1 AND 2 SHEWN AS
PARCEL 2 PLAN NO, 2647 WLTO

LOT 35 PARISH OF ST JOHN

SECONDLY: ALL THOSE PORTIONS OF SAIDLOTS 1 AND 2 SHEWN A8 PARCEL 2
‘ON SAID PLAN NO. 2547 WLTO
SUBJECT TO A RIGHT-QF-WAY FOR ALL PURPOSE AND AS APPURTENANT TO
THAT PORTION OF SAIDLOT 1, LYING TO THE SE OF SAID PARCEL 2 AND
APPURTENANT TO,BLOCK 7 PLAN 84 WLTO (W DIV) OVER AND UPON THE
WHOLE OF SAID PARCEL 2
SUBJECT-TO: Nil

2. WLTO Title No. 2030263

ELY 20 FEET OF LOT 4 BLOCK 41 PLAN 331 WLTO (W DIV)
IN RL 35 PRISH OF ST JOHN

SUBJECT TO; NI

This Schedule forms part of a Supplemental Trust Deed between ARCT! GLAC(ER INC, and
COMPUTERSHARE TRUST COMPANY OF CANADA dated _D e 2004.

ARCTl?@\TER INC, /

(o} tv e i |

) (c/s)
Per, \,Lp

Positlon: Q,U\..Lb:lj

COMPUTERSHARE TRUST COMPANY
OF CANADA

Ppsition: slpnal Cor orateTrust
(cfs)

Per

Popitiorsamud]_~ _
Administrator, Cerporate Trust
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A in the Province of Manitoba

CANADA IN.THE MATTER OF a Supplemental

Trust Deed between  ARCTIC

PROVINCE OF MANITOBA GLACIER INC. and
COMPUTERSHARE TRUST

COMPANY OF CANADA to which
this declaration is attached, and IN
THE MATTER OF The Farmlands
Qwnership Act (Manitoba) .

TO WIT

S e e e e e s

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

DO SOLEMNLY DECLARE:

1. THAT | am the solicitor and agent for COMPUTERSHARE TRUST COMPANY OF
CANADA, one of the parties 10 the Supplemental Trust Degd attached hereto. | am of the full

age of eighteen years.

2. THAT the registration of the said Supplemental Trust Deed agamst the lands described
in Schedule “A’ described therein does not contravene the provisions of The Farmlands
Ownership Act (Mariitoba) because sajd land so described in said Schedule "A” is not farmland
as defined m The Farmlands Ownership Act (Manitoba),

4. THAT 1 make this sclemn declaration conscientiously believing it 10 be true and knowing
that-it is of the same force angd effect as If made under oath and by virtue of The Canada

Evidence Act.

DECLARED BEFORE ME
at the City of Winnipeg

T e e e

this . -day of N

2004.

A
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DATED the 6% day of Dews— 2004

BETWEEN:
ARCTIC GLACIER INC.
' OF THE FIRST PART
~and -

COMPUTERSHARE TRUST COMPANY
OF CANADA

OF THE SECOND PART

SECOND SUPPLEMENTAL TRUST DEED

PITBLADO
Barristers and Splicitors
2500 ~'360 Main Street

Winnipeg, MB R3C 4H6

Phone: 956-3503
Facsimile: 957-0227

Edward.D. Brown

" File No. 24049/04
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PROVINCE OF MANITOBA

IN THE MATTER OF: a cerain instrumet
entitled  ‘“SECOND  SUPPLEMENTAL
TRUST D EED" dated _i}_thﬁ‘__‘_ 2004
{the *Supplemental T rust Deed") between
‘Arclic  Glacler .Inc.® (*Company”) and
COMPUTERSHARE TRUST COMPANY OF
CANADA  ("Trustea™, the Supplemental
Trust Deed mortgaging cerain lands and
premises described in Schedule A thereto
{thg."Lands")

CANADA

TOWIT

L Bohuch, Wagn L, of the Cily of I nipeey . in the

Province of s m ¥ uint. L

1. THAT lam the _Presidont

DO SOLEMNLY DECLARE AS FOLLOWS:

of the .Company, and as such, | have a

pérsenal knowledge of the matters hesein slaled by:me, | am of the Tull age of eighteen years.

2, THAT;

@

(0)

(e}

(@

(@

]

DXSITIIVA0N,

the Lands are registered in the Company's name under The Real Property Act
(Manlitoba) In the Winnipeg Land Tilles Oifice, and the Company owns or ls
entitled to pwn the Lands beneficially for isell and does not hold th same or.any
interest of he same In-lrust for any other person or persons whalscever,

the Lands are free ang cloar of all morgages, charges, claims and other
Interests, whether or not the same are registered or capable of being registered
in a public registry office or affice df public record (the expressions ‘mortgages,
charges, claims and inlerests” heroin to include any of the same which arlse or
are capable of arising Involuntary or by reasen of operation of law);

all renl prép‘erty taxos {inciuding local improvement levins and school taxes)
{evied against the}.andﬁs or any portion or portions thereof, have baen-paid In full
to December 31, &5 ;

to the best of my knowledge, all buildings and improvemenls now siluated on or
forming part of the Lands are situated within the boundaries of the L.ands, and,
thera are np engroachmentsfrom neighbouring or adjacsnt properties across the
boundarles of the Lands, onlo the Lands;

| ‘have no knowledge of any work or othbr similar orders fssped by any
govarmnmental authorily ‘having jurisdiction with respect fo tha Lands or any
portion or portfons thereof and | have no knowledge of any .nolificatipns or
demands made to-the Company or 10 any other person or persons indlgating.any
non-compliange by the Lands or any portion or portions thereof with the
requirempnts of .any govemmental authority, For Yie purposes hereof,
“govemmental authorily’ includes, without limitation, fire control and prevention,
building, zoning, health, workplace heaith and safely govemmontal authorities
and -any govemmental aulthorily dealing with, moniloring or regulating
environmental hazapds, dangers and conditions, EXCEPTING ONLY AS
FOLLOWS: (IF NO EXCEPTIONS, PUT"NIL")

W Nil’"

To the best of my knowledge, the Lands and ol buildings and other
mprovemenlts thereon comply with the requirements of all govemmental
authorities having Jurisdigtlon with respect to the samo (“govemmental authority®
having tha meaning given- 1o it in the immediately preceding subparagraph
‘nereof), and, withput limlting the generality of the foregoling, the Lands and all
Lulidings and Improvements thereoh comply with all a pplicable zoning by-laws

~and town planning schemes, EXCEPTING ONLY AS FOLLOWS: (IF NQ
EXCEPTIONS, PUT "NIL"}

W N{ [ b
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A Notary Pubitic/ S
‘in and for the Provifce ‘of Manilpba.

L2

(g)  all accounis rendered by any person-providing. work, serviees or matertalsto or
for the Improvement of the Lands have been paid In full what Is .owed to them as
at the date of this Declaration, EXCEPTING ONLY AS FOLLOWS: (lF NO
EXCEPTIONS, PUT "NIL")

¥ NI

3. THAT pxecullon and delivery of the Supplemental Trusi Deed by the Company, and
compliance with and performance by the Company of ils obligations lhereundur do not
and shall nol:

{a) violate or conlravene any provision .or requirement of any law, statute, nile,
regulation, Judgment or order to which the Company is subject; or

(b) violate {r contraveng any pravision ot requirement of or constitule an act of
default under any indenture, agreament or-obligation lo which.the Company is a
party or by which the Company is bound.

4. THAT no permit or consent from and no filing with ahy governmenlal agency is required
on the Company’s part 55 a condition precedant lo the valid execution and delivery of tho

Supplemental Trust Deed to the Truslee other {han such-pemmils and consents as have already

been obtained, done and gliven and whish-ara now In full force and effect.

a. THAT there arg no .sults, actions, litigations, arbitrations or govemmontal proceedings
pending or threatened against the Company In canngction with tho business or affairs (financial
or olhriwise) of the Company, nor Is the Company subject to any existing Judgment, order or
decree which will or might materially. adversely affact the Company In the operation .or
ownership of the Lands, or which would pravent, hamper or render illegal or unenforceable the
transactions contemplated and provided forin the Supplemenlal Trust Deed;

8, THAT the Company has Insured ils rights, Interesis and - estales in and o the Lands,
such Insurance having been effocled in the same manner and 1o the same degree as would a
prudent owner of similar properlyinsure, and, in accordarice with the Trustee's requlremenls for
insurance, ang,:

(a)” all premlums applicable to all such insurance have been paid infull and | am nol
awarg of any ynemedied breach or default under the lerms of any such
JInsurance whether by tho Insurers or tho Insured; and

{b) the losses payable under the aforementioned inswranca are payable to or will be
made payable lo the Trustee as the holder of first ranking securily on the Lands,
subject 1o and with the benefit of a morigagee's insurance endorsementin a form
approved by Tho Insurance Bureau of Canada.

7. THAT | am providing this Declaration ‘to‘lhe Trusies, to mé Truslea's sollchors, and to
the Company's soficltors, ang .t acknowlsdge and agree that all of the Trustee and said-solicitors
may rely upon same,

DECLARED BEFORE ME atthe )
C»*M of Wi l'wu(wg )
)
)

in the Province-of Manitoba =~
this _6¥* . dayof D whay 2004,
)

_/'-c-o

My Commission expires:

CHRISTOPHER J. HOESCHEN
ANOTARY PUBLIC
FOR THE PROVINGE OF MANITOBA
1000 - 3301ST, MARY AVENUE
WINNIPEG, MANITOBA R3C 325

BIETIION24040.04






SUPPLEMENTAL DEED OF HYPOTHEC

S

‘(8th) day of February Two Thousand and Ten (2010).

§EFGRE Mtre .Te\ma Chamelian the undersigned notary for the Province
of Quebec, pra“lcmg in the City and District of Montreal

COMPUTERSHARE TRUST COMPANY OF CANADA,
a legal person duly constituted, having an office
> at 100 University Avenue, 8th Floor, South Tower,
Torp\nto, Ontario, M5J 2Y1, herein acting as fondé
e pouy ir under Article 2692 of the Civil code of
.)_uebet; as. F‘ppointed under the Initial Deed of
“Hypothec (as ' defined hereafter), acting and
reprexented by Carole Bédard, Professional,
Corporate Trust and Vito Scalia, its Administrator,
CorpOJate Trust, hereunto duly authorized as they
.50 declare;...

the address” of Computershare Trust
Gompany-of Canada: has“been registered at the
Registry Office for ‘the' Registration Division of
-, ’Montreal «nder “number 6048481 and at the
Register.of* Personal and Movable Real rights under
number ,026054)

HE FIRST PART

AR(:T!C GLACIER INC, a“egal person duly
Qnsntuted Under the laws™of Alberta, having its
g dr-office at: 1900. 715 5 Avenue S.W.,
Calgary, “Alberta TP 2X6, herein acting and
represented by’ Alain Lalonde, its representative,
.;duly duthorized by a resoluuon of its Board of

; e cknowledged as true and signed for
the “purpose. "of identification by the said
represéntatwe in the presence of the undersigned
notary;

OF THE SECOND PART
WHICH PARTIES DECLARED AS FOLLOWS:

WHEREAS the Grantor (as hereafter defmed) and the Attorney (as
hereafter defined) have, on the 22" day of March 2002, before
Mtre, Steven Collins, 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




.2 -
of itﬁ prgsent \and future property, moveable and immoveable real and

"‘:'or hereéfter acqyfred, of any nature whatsoever and wheresover
situated the whole as more fully described under said Initial Deed of

Deed” of - tlypotheu “-ahd the Attorney requests that the Grantor
the cates," \fér purposes mtended the Charged Property (as defmed

" thes p._rty" ‘of the first part,
er ] ';Com;,any of Canada, duly appointed
2.fondé de pouvoir pursuant to Section 2 of the [nitiat
ed of- Hypcthec, ‘#nd its successors and assigns in the
> powe(s and dut}es created thereunder;

r&ntur" (m an ic Glacier Inc., the party of the
1 SUC\.ESSOTS and assigns, and shall include
' any corporatwn resulting from the amalgamation of Arctic

Glacier inc. with any other Person or Persons,

Words importing the singular only shall include the plural and
vice versa; words importing the mascutine gender shall include
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 and
shall not affect the construction or interpretation hereof,
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2, AMENDMENTS TO INITIAL DEED OF HYPOTHEC

eed of Hypothec is amended as follows:

Sectlon 14 O of the Initial Deed of Hypothec is amended to now
da fgll ‘ys:

1.1 10 “Hypothec" shatl have the meaning ascribed thereto in
oection 3.figreof and shali“also include any pledge of Securities in
; he Attorney, ”,

es, hmlted partnershlp units, trust units, stock,
d \ debﬁntures debenture stock and other
ecurities, fl\nancial -assets and security entitlements (as such
erms are. deﬂned in the Act respecting the transfer of securities

tf security entitlements (Québec)) in
hereafter has.an interest, and any part
. the date hereof the shares of its
togethen wnth any renewals thereof

thereof, incl
’ubsudia__rlesz

; uments evidencmg or representlng such securities and
any iand all other ‘Broperty that may at any time, be received or
recefvable by or othérwise distributed to of” acquired by the
* Grantorh.any manner: i\respect of, or ity sabstiiutlon for, or in
ddltion to; or in ex;h\\ge for, or.on: aq.count ‘of, any of the
‘foregdmg, 1ncludmg, mthout im'ka’acn, ‘afy shares or other
’;erests resulting.’from  the  subdivision,
; nge, CQH\/EIS)OH or reclassvﬂcatwn of any of the
kieg, pr the . occurre ce of any event which results in the
subatitution or. exchange of- ‘such interests, as well as all those
which are. dehvered by the Grantor to the Attorney or to a third
party...of, lta behalf fr' time to time (collectively, the
nsec’ur G“"),".

; Thet ollowing Sectmn/ 7A'%s added to the Initial Deed of Hypothec,
mmedwa ely before Section 8 thereof;

7A ADDITIONAL PROV!S!ONS 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 shall 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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N w1thdraw “this authorization by written notice following the
‘oc_currence of an Event of Default which is continuing.
Notwithstanding the foregoing, the Attorney may at any time

> take Al neessary steps to set up this Hypothec against the

'debtors sof the Hypothecated Claims. In such event, the Grantor
ndertakes fo remit to the Attorney, upon request, all titles,
Jocuments, registers, invoices and accounts evidencing the
ypothecated Claims or relatmg thereto, whatever the nature of
/medium and whatever. the form in which they are

&, whetber written, graphic, taped, filmed,
compd’fenzed orother.

g { wuthdrawat of the authorization to collect

thecatsd Clalms, .as provided above, any payment received

e Grantor on account of any Hypothecated Claim shall be

ved for-the Attorneys account, shall not entitle the Grantor

hts collected-and shall be kept separate from the

{4 ;pther pmperty at all times and remitted forthwith by
; hF‘ Grantor to the. Attorney ‘without r.ompensanon

\the Withdrawal of thr' authonzat\on to collect
astp cwded above, the Attorney may, at its

e
any “third party i order to obtam or transmit any information
relating toughe Hypothecated Claims and to the Grantor for the
purpgse.of vénfying and collecting said Claims in accordance with
) JA1.2.Thendebtors of said Hypothecated Claims
"‘j\atl notbe oblige to enquire into the state of accounts
‘between the Attorqey and the Grantor and shall receive a valid

<discharge for any ‘payment so made to the Attorney. Any
* withdrawal of the authorization to collect Hypothecated Claims

given hereunder may be further cancelled 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.




TA2

hereunder

L7A2:

L5

Immovable Hypothecated Property

respect to any

the’ Grantor-shail comply with any and all provisions of the Trust
> Deed per@ ing. to immovable (real) property, including, but not
»limlted to,\,;, provide the Attorney with all documents and
nforration it reasonably requires with respect to the Immovable
t} pothecated Property, including, without limitation, copies of
lf" reqmred

denvm; or, oduf:ed by’ the immovable Hypothecated Property;
Weve(, the Grantor: shall ‘not collect in advance more than one
month of rent nor shall it renounce to the payment of more than
,le’month of rent -Such authorization may be revoked by the
Attorpey n accordance with. wha'; is prowded for by law following
. the occurrence of, an Event of. Default which is continuing; in such
. hay.exercise as jt'deems appropriate, to the
Grantor, all - nghts, ‘claims, privileges and
\(legal ot conven*r-craal) o the Grantor in order to
new, grapt<griterminate any lease, and to further
., protect, -of collect rentals ‘and revenues from the Immovable

Followsng the occurreqe of an Event’ D ault which is
centmumg, the Attorney'shall have.the:rig tito bnng an action
covery ofy rentals provxded thi Attorney impleads the
ntor, it béi g‘understood that the Attorney shall be under no
: %G cvse sc:ch vight and shall not be liable for any

1, ot -already pledged and delivered, the Grantor pledges and
~délivers to the Attgrney, 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




-6

cqt.ires or gtherwise becomes the holder of any Securities in any
ubswiary, “the Grantor shall, as promptly as reasonably
«_practicable_and to the _extent permitted by applicable law,
déliver tsypothecate and’ ptedge to the Attorney, by delivering
i" ar its then desrg ted nommee such share certmcates

a resolution of the board of directors of each issuer of
e‘,umies, -or such other appropriate authority, in form and

ubstance satisfactory 0" the “Attorney having regard to the
\apphcable copstatirg” documcuts of such issuer, approving the
” transfer(s). contemplated by this-Deed, including any prospective
transfer af the Secunties by the Attorney upon reatization on the

the 9dditiona ~delivery and pledge of Securities described
in the immediately ipreceding paragraph not be possible by reason
of such Securities being uncertificated or for, any other reason,
tﬁe/ Grantor shall cayse the issuer there

\\cause 0 be delivered to the Attorney an
lrrf-vncab‘te agreement of the issuer of such Securities
atisfactow to tbe ‘Attorney that the issuer will comply
ithe. mstruct@ns that-are originated by the Attorney
ithout the fu,rther ‘consent of the Grantor and sufficient
o provide® the Attorney “control” of the securities and
financial assets (within the meaning of the Act respecting
the transfer of securities and the establishment of
security entitlements (Québec)) and maintain first priority
of the Hypothec on such securities and financial assets.

The Grantor represents and warrants to the Attorney as follows
and acknowledges that the Attorney is relying on the
representations and warranties:

7A3.1.3 it is the registered and beneficial owner of,
and has good title to, the Pledged Shares;




N
S
i

.7 -

: it has caused each issuer of the Pledged
\Shares to record on their books and records that the
“Pledged Shares are subject to a pledge in favour of the
Attorriey or its nominee under this Deed; and

ARG 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
earh\ such Pledqéd Share is a “Security” within the

nd” the . establishrnent of security entitlements
Quebez;)or e\qualent, (i) agrees that it will take no
1 ‘use or. pex mlt any such Pledged Shares to fatl

K32 he’Attomey may request after-the occurrence of an Event of

/- Default. wihich. is ‘continuing; that. the Grantor cause, and the
Granfor shall then cause" uch of the Secuntxes to be registered

ttorney,ur its nommee, so that the Attorney or its nominee may
be Ssole owner of rr*cord of such Securities or if any

ckeanng agency or
Grantofwill cause an app{opnate entry to/ be\nade in the records
of; the. cleenng agency.or: custod1an 1o, record x\’hé’mterest of the

ttarney shali dehver promptly to the Grantor all notices or
other comm\umcthons recefved by the Attorney in respect to any
Secudties “After.the occurrence of an Event of Default which is
Y ,he Grant\or\\(awe.s all rights to receive any notices or
:ationss receweo by the Attorney or its nominee in
& spent ‘of the Secunhes.

b

Untll the occurrence of an Event of Default which is continuing,
the Grantor shall be entitied to exercise all 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 shall 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;




Upon the't s)ccurrence ofap Event of Defauit Whl

N . 8-

be inconsistent with or

violate any

NErs. of attorney in favour of the Grantor or its
N npminees fot, votmg, gwing consents, wawers,

~the; .Gxantor shall. be entitied to receive. and deal with (except as
\restricted by/tms Deea the Trust Deed ‘or any other agreement
betvs(een ti)e Grantor and a Debenturetiolder) any distributions or
dividends at, any . time<’payable on or with respect to the
Securities; “and the Attamey shall immediately deliver to the
Grantor any distributmns or dividends received by: the Attorney.

h is continuing,
£3.4, 7A3 5 and

the: Gi‘antor 's nghts pu.suant to Sectwns 7A§
6

ed.;
Attorney ‘as mandatary, separate and apart from other property
and-assets: of the Grantor, for the benefit of the Attorney, until
all Oblagations Secured ve been paid in full, and shall forthwith

nee shall not have any duty of care with respect to the

<Securities other than 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' rights 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 claim or
demand of which it becomes aware to permit such Grantor to
have a reasonable opportunity to defend or contest the claim or
demand,
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Anx and all money and other property paid over to or received by
o the" Attorney pursuant to Section 7A3 shall be retained by the
orne9 as additional Charged Property hereunder and applied in
agcbrdance with the provisions hereof.

,Jng any provision to the contrary herein or
elsewher <the Attorney shall be entitled to sell, transfer or
otherwise dlspose of the whole or part of the hypothecated
\'vSecurities;ébnsmutmg secyrities or security entitlements within
miganing of the Act i’es ¢cting the transfer of securities and

(he\ ,qblishmen; of security entitlements (Quebec) without
i ving to g\vg, ‘the Grantor prior notice of the exercise of its
rights, obtain“t! 53‘su,rrender of the hypothecated Securities or
obsewe§\th Vme/ timits presrnbed by the Civil Code of Québec
pro\?iiied that, in each cas¢, the Attorney has “control” of same
in"the meamng -of: ‘the Act respecting the transfer of
clrities aod ‘the: ~establishment of security entitlements
(Quebecl orin thie absence of sai¢ control, they are, or are of a
type-'! it with ar trad on securities exchanges or financial

~

\whole or any_ part of” the Charged Property, whether under any
lxlal process or otharwrse together with
_procgeds then in_the hands of the Attorney
: ;all be apph°d to the payment of the

.any other«mqnsys -or other

Debéviturethde
Trust e

permitted to. be glven “or made hereunder shall be in writing

ssed to the party for whom it is intended and shall be served
personal(y 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 telecopier 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.”.




manﬁer thg:/ngh pf &he Attorney under the Initial Deed of Hypothec,

\purposes intended and without affecting or impairing in any

mitla{ Deed o( Hypot;hec which is again described herein in
Schedule, A to this, Supplemental Deed and all other
present and future immovable property and rights now
owned or: hereafter acquired by the Grantor, together
wvth any and all servitudes, rights of way, benefits and

i ditherewith or pertaining thereto, together
with all fonstrucl%ons and works.of a permanent nature
now or ereafter‘ located thereon -and forming an integral
) pary: eresf and . - with “all” buildings, plants and
mprovements-now, or- hereafter thereon erected, as well
a; ail heatmg, refrigeratmg and lighting fixtures and other

ed therein or
"immovable

now or-hereafter attached thereto. orpla
ghereon (hereinafter  called \{ X
ﬂypothecated Property”) :

r Lollectively called “Leases” and
individually called ‘a “Lease”) of the Immovable
¥ Hypq(hﬂwted ~Property, or any part thereof, and all

it and futureirents, revenues and other claims
: ses or other rights or contracts in
agspect of’ t,he immovable Hypothecated Property,
fncluding, without hmltatlon, any indemnity which may be
payable pursuant to the Bankruptcy 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 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 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

Qny present or future insurance contract on the
mgvable Hypothecated Property, under any present or
\ future  Insurance contract on any of the property

“mentioned in paragraphs 3.1.2 and 3.1.3 above and under
any-present or future insurance contract on any other of
he, Charged Prope vl

N\

present\ Qnd future machinery, equipment, tools,
1mpleme,ft5, furniture, rolling stock, vehicles, spare parts
and. addihons of the Grantor

"’ail present and future property in stock and inventory of
the Grantor whether in its-possession, in transit or held on
behalf mcludmg, without limitation, all movable
fve; raw ‘materials, goods in process,
ini Rckaging. mgtenals, property held by
- third pa'tieS\ irsuant tc-a. rental leasing, franchise,
. licedce “or. other agreement’ entered into with or on behalf
of /the Grantor, property evidenced by bill of lading,
animais, Ware 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 fn providing a service by--‘ :

E 'ndJ thtever t‘\e\r cause, “Wwhether or not evidenced
3/ any t\tle, and’ whether or not such title is negotiable,
Hill” of exchange - draft, and whether or not they
constigute br)ok debts or trade accounts receivable,
i ’lt;\ding, without: olimitation, all customer accounts,
actounts receiv b rights of action, demands,
dgments, cem(a “rights, amounts on deposit, proceeds
Lof sale, assignment or lease of any property rights or
titles, anyindemnities 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




of security
‘crt{ements (Québec\) in which the Grantor now or
ereafter hgs ‘an interest, and any part thereof, including
“on the date hereof, the shares of its subsidiaries, if any,
toget _l/\f;jth/any refewals thereof, substitutions therefor
“and’a ditions thetetc ‘and all certificates and instruments
\\ evidencjng or repreSentmg such securities and any and all
other pmperty 4hat may at any time be received or
recev(able ‘by~or otherwise distributed to or acquired by
.t};se Grantor in any.n manner in respect of, or in substitution
or 0" in addition w, or in exchange for, or on account of,
Wy of ghe foregomg, including,, without limitation, any
shares-or otherf securities oy terests resulting from the
subdwisicn, consolidation,” “change, conversion or
reciassificatmmof“ ny of the securities, or the occurrence
of any event whicn results in the substvtution or exchange

de secrets, knw‘how, other mtangxble or mcorporeal
toperty, monies, ..dgreements and rights under
agreements of theiGrantor, and all its present and future
ente(pﬁqe and: undertakmg,

“the Grantor, any clalm resulting from 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 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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2: any indemnity aor proceeds of expropriation now or
= hereafter payable in respect of the Charged Property; and

13 all present and future titles, documents, records,
racelpts, invoices, accounts and data of the Grantor
'evidencmg or relating to any of the present and future
“yproperty of the Grantor, including, without limitation,
computer disks, tapes and related electronic data

i iag; raghts of the Grantor to retrieve the
d

amstnt for whic‘vfhlg hypothec is granted is a principal amount of
NE HUNDRED MILUCN CANADIAN DOLLARS (CDN$500,000,000) plus
§ her

loulz seti- annuelly, Rot~ ‘in advance, and is to secure the
jg’ [+ Secured Any- -future obligation hereby secured shall be
med to be. _ghevin respect ofwhich. the Grantor has once again
bhgateg itﬁelf hereunder acccﬂ“dmg to prov151ons of Article 2797 of the
Civ ‘Code f Québec.

he hypothec creat; above is in addition to and not in substitution of or
« n\replac f6r “any other hypothec oF security held by the Attorney
‘ “"and shau f

(\ O
he purpases, hereof “Ob\ligations Secured?"

ayment of the principal of the, Debentures (@5 deﬂned in the Initial
Deed«of Hypothec) and atl. mterest therech,/ \get\her with the payment
£ all‘suma due or 5 become ‘dué by ‘the Grantor under or pursuant to
""" al Deed of hypothec and the due performance and

4,

Deed of pe

‘ffect 35 'though incorpurated in the Initial Deed of Hypothec, the
xpressions “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 Following is Schedule A to this Supplemental Deed:
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Schedule A

immovable proper fronting on Reading Street, in the City of
;Montreal know} and:designated as Lot ONE MILLION THREE HUNDRED
i ‘THOUSAND AND THREE HUNDRED AND FIFTY-FIVE

subjec_c ,tQ al serwtudes active or passwe which may
af’ectwor benefit: tﬁe”,/pmperty,/ and namely those in favour of
QMMUNAU\'(E "URBAINE DE. MONTHEAL (CUM) in virtue of two deeds
X at the: Registry Office for the said Registration Division under
2633432 and 4501/73 and a servitude of right of way and
~that. “cértain deed registered under the number

. o 1
M itreal,’ “Khown and designated as Lm ONE MILLION THREE HUNDRED
?\ND E&GHTY-:

Wl;h the bui ing beaﬁng cww/ number 2760 Readin Street, Montreal,
Quebec,“H3K P S :

\«\E(edg,e‘d Shares

bar and Type of
Sgcurities

ic"Glacielr Arctic 'G'[aci:er T 400 common shares

“internationat Inc. Inc.

3084435 Nova Arctic Glacier 10,000 common shares
Scotia Company Inc.

101049005 Arctic Glacier 1,000 common shares
Saskatchewan Ltd. Inc.




ree  that any of such documents and
Qf or of this Supptemental Deed may be

a‘d ‘the satd duty authorized representatives of the
tbmey respectwely have 5|gned these presents, all in
":N




COMPUTERSHARE TRUST COMPANY OF
CANADA

e @«A bocornt

Napfe: Carole ard
‘ Title: Professmnal Corporate
S Trust

v e

Name‘ Vito Scalia
: : Administrator, Corporate

Name] -Alain’ Lal9nde
Title: Reps‘psematWe

v

: TRUE CoPY or-’ THE ORIGINAL
REMAINING IN MY OFFICE

oo
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TRUST DEED dated as of October 18, 2010,

BETWEEN:

ARCTIC GLACIER INC,,
a corporatlon dul malgamated under the laws of Alberta

1.

1.1 Limitation ofI uf

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, Serics 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 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

11304678.4
14451-2246



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 one or more Debentures) and. thezDebentures shall bear interest from the date of each
respective debenture at the rate of' ‘-ﬂVe per cent (25%) per annum, or at such other rate as
may be agreed upon by the, Corporat n and the. .Holders from time to time, payable on demand,
both before and after mangrlty and, detault‘ with m_terest on overdue interest at the same rate. Each
Debenture may, butn; d‘ I ot"\*fbe under t] 68 f the Corporation, shall be signed by any officer

o\bh TV dér 1o 1
the: Trustee substantxal]y/m\the for
f 5 s

~Trustee, « ;AeB, cemﬁc atlon by the Trustee upon any
e:us agajnst the Corporation that the Debenture so certified
hd obllgatlon of the (“mp()mtmn and that the Holder is

)ecjged hypothecaled 'ssued or charged by the.Corporation as
Or*aftnon of certam or al] debts and liabilities) k:ludmg debts and
ngent matured or

another or otherb\ and whether as prmc “al or suretyK mcludmg expenses and all interest,

oi}b\\\[ht “obligations secured”, it being

g ‘45 used in this Deed shall mean, as the

s of the Corporation owing to a pamcular Holder or Holders

hereunder or the aggreg f ‘Such obligations of the Corporation owing to all the Holders

hereunder from time to timg).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 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 tum



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 senes “of Debentures having the highest ranking for the time
being are referred to in this Trust D : ,‘—“Senlor Holders”.

The priorities.co; ned herem In conr "ect1on with the obligations secured shall apply in

s
‘_\Io power that 18 ex msed by: th"’Ho]ders orany.: Qf them shall detract from the rights of
; e/ob gatlous secured i the case of Debentures

'e'to be kept by the Trustee at its office in'the €ity of Toronto,
B 'ch shall be eﬁt\ered the ames 'd addresses of the

Holders and princigalan

made on such :eglster by th 18 suceessors or: asmgns or its or their attorney

and ex;ecutlon satisfactory to the Trustee, and
upon comphance % nt rustee may prescribe, The ownership
of the Debentures shall be proved by such reglster‘ \The\reglstered Holders shall be considered to
be the owners thereof for all purposes of. Deed and shall be entitled to the principal monies
and mterest evidenced by the Debent‘ ‘s ¥ thout regard t\o\@"" set- off, counterc]axm, equities or

thereof,
1.6

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 notlfy 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 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, dest o1 stolen in exchange therefore 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.] ew Debenture ":<ha]1 be entitled to the security hereof and rank
equally in accordanc 5 ith ts-terms w1th 4l other Debentures of the same series issued hereunder.
. N \\\,_,'/'

\_-,vtii‘e Corpqra \n‘ \nd thf < g
furnish on‘v_ndemmty in ‘a ount-and form\sa:' factory to the Coxporatlon and the Trustec in thexr

D \
) conSJderanon\of the premls
3ieh acknowledged) and for the purpose of securing the due

ada of thewD‘ebentux es 1n the pnnupal amount Qf\ﬁve hundred

and after mamr ty and defaz
of any addmonal amqunts ¢ e
i }1] \gmpunt equalx‘t :

(a)

and charge to and in favou g’ T rustee e{ {d gré. is‘: to the Trustee a security mterest in,
all of its present ang 3ﬁer-acquxred real and pcrsonal property, including but not hmlted

to:

.

(i) all freehold real and immovable property now or hereafter owned or acquired by
the Corporation together with all buildings, erections and fixtures now or
hereafter constructed or placed thereon,

(i1) 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,

(iii) 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,
irademarks, trade names, copyrights, other industrial and intellectual property
and the undertaking of the Corporation; and

(b) charges as and by way of a ﬂoatmg charge to and in favour of the Trustee for the benefit
of the Holders, and grants:to ’r‘ustée for the benefit of the Holders a security interest
in all of the present an er-acqulred property, undertaking and assets of the
Corporatlon for th :tlme b ng, bqt} ieal and personal movable and immovable of

'accessxons proceeds products,

ny “and all < he

74

\awards proceeds and eﬁ]aments or éaymems 1nclud1ng interest thereon, and

"""iway of
(11) any mJury\D
n

herein called the “mQrtgaged property”.:
\\

2.2 Reservation of Last Day of

by the Corporation, but\\hg)u]d such charge become enforceable, the Corporation shall thereafter
stand possessed of such™ast day and shal] 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 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 exient reasonably
possible, become subject to the charge constituted by this Deed.

24 Charge Valid Irrespective of Advance
The security constituted hereby\oﬂrﬁf\imtended so to be shall be effective whether the monies

hereby secured or any part thereof: 5 qj(‘;ad"\"/anced before or after or at the same time as the
execution and delivery of thisDeed 1 the issue or certification of any of the Debentures.

il

dges that value has been given to the Corporation by the
: Corporatigns ¢xecution and delivery of this Deed. The Corporation
“agreed, o, pastpong the time for aftachment of the security constituted
1 yall of\thct‘;@\&tgaged property in which the Corporation
i 5> Dieed;“at: such time, and as to all of the

ires an interést after the execution of this Deed,

,/té\é"'to have &nd.to hold the mortgaged
g Trustes; its successors and assigns, forever, but in
uthorities and subject to the terms and conditions

property ‘and

165 enforceable and'the Trustee determines to
fhe samie manner and to.the same extent and with
the same effectas if.this; xeguted, butSlibject to-the express terms hereof and
any other agreerieny’b
secured, to possess;
or investments on ‘deposit with the Trustee) a
collect, take, retain and use the rents

2.8 Further Assuranc‘és\“

7NN

The Corporatf '1\}1 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 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 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,

11304678.4
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2.9 Liability of Trustee

Neither the Trustee nor any receiver shall (i) be responsible or liable for any debis
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 Joss 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 eage. 01" any chattel paper, security or instrument, be obhgated
to preserve rights against any othier p \:sogs “The Corporation hereby waives any provision of
applicable law permxtted to, be waxve by it whxch imposes higher or greater obligations upon the

f 96; 1t v101at;a\a m
/are mtcndedﬂ S

any mandatory pr‘ visionssof app]{cfibl law
prowde for diffe ent\or addmorxa} ’ qu)rements than or, tQ ‘hose apeuf' ed herein as prerequisites to

al- ale-or for/ecl ule of the secunty or-any part thereof, then, to that
‘ gve gen set: fort"hmem at length, and any conflicting
pr0v151ons hereof‘xhall be dlSleoarde‘; @nd the method of realization; sale or foreclosure of the
y’ arty suc)& {dw shall, i may be necessary,: be substituted herein as the
\f> 10rec10vur° m_/hqu of that set forth above. Any provision hereof
‘le/law shall be deémed to be ineffective and shall be
»£this Deed.

<

I\ hereunder or impose cmy addktlcvna obhgatlons on the Trustee. The Corporation
R Walves the right to receive:; y;f' mncmg statement or any verlf cation statement

()] 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 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 thercof 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 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.

F )
o
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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 Encamber

or relatmg to 1HE
subsidiaries.

3.5 Presef

on and conduct its “Business in a pro © and-efficient.manner 'so as to preserve and protect the
mortgaged property and & i 2 issues and profits thereof.

36 Governmenta,{

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);

37 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

304678.4
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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 busmess"and the mortgaged property are operated in substantial
compliance with applicable Env;ronrn al LAWS intended to protect the environment (including,
without limitation, laws respcrtmg th\, ( ‘1sposa] ox emission of Hazardous Materials), to the best of
1ts knowledge after reasonabie mqu]ry there \are no breaches thereof, and no enforcement actions

CRI: any lease ofany part of the mortgaged property to a
sentatlons substantxally in the form of the conditions,

ol a‘minant,:toxj” iid angerous waste substanee or materxal as deﬁned m or
pphcab {(w regulanon

connechon with i eunnectxon with
Section 81 epy i oc ‘;<d)sposmon and

i tion cgvenants that it will pay fo the Trustee
reasonable remuneration for ts serw hereunder and- will pay or reimburse the Trustee upon its

request for all reasonabléexpenses, disbursements and advances incurred or made by the Trustee
in the administration \'01: executlon of the trusts hereby created (including the reasonable
compensatlon 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 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 Trustee or its successors in the
trusts hereunder in priority to any payment of the principal of or interest or premium on the

Debentures.
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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 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 mc)rtgaged property, or (iii) the breach or alleged breach of
any Environmental Laws by the soration, save and except that the Trustee shall only be
responsible for its own neghgencq and w1lful\m‘sconduct

l] “timnes’ mdemmfy the Irustee, its dlrectors ofﬁcers,

\\ i
©) 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

11304678.4
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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.

ge\qts wame or amalgamate with another corporation under
a different name without ngmg ‘at 16’1 0 days prlor notice to the Trustee of the new name and
the date upon which such\ghange of* name Qr’ algamation is to take effect. Within 5 business
days of the change of m oriamalgaméﬁa N the Corporation shall provide the Trustee with a true
copy of the artic ‘ 2 vof’amalgamation effecting the change of name and a
cemﬁcate conf' irmjng” the COITe of 1he (\Jorporatmn ,and that all approprlate reglstratlons

The Corporation shall notch

ia gam ted corporatlon Sand char e i
gure prcsen”and future ~debts, a}nlmes and obh ations of the Corporatxon and of the
. ’/"

xs o‘sed of: prlor go }‘hc full dlscharg of thls'Deed by th
ah\sa]e or dlsposmon recewed by the Corpormlon as trustee for

oh has be}etg\f released from.this Deed by.the mstee

situated at the date Qf this Deed or to leasehold pmperty the Corporatlon shall effect such further
registrations and’ obtam such other cons d give such =:__cther security, at the sole cost and

3.13 Performance c\i_(}/ venants by Trustee

If the Corporation shall fail to perform any covenant on jts part herein contained, the
Trustee may in its absolute discretion perform any such covenant capable of bemg 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.

11304678.4
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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 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 lo facilities, assets and records of the Corporation and to its
creditors, customers, contractors, offi cers;ducctors employees, auditors, legal counsel and agents.
The Monitor shall have no responsﬂ) iy for the affairs of the Corporation nor shall it participate
in the management of the. Corpératlon 5 affans‘and shall incur no llablhty in respect thereof or

The Monitor shaﬂ
with the. Cmp 3e COT) ‘uor otherWJSe The appointment of a Momtor shall not be
St S All reasonable fees cmd expenses of the Monitor

f Written ugvoxu; therefor The Trustee may at its option
i Brm,able appomt or seek to have appointed the

/,p(() " & e aractex usuall y_insured by businesses
ture to bc pyoper y msured and’kept insured with reputable
| )  #hie nature and to the extent that such
“are usual y/msure "by bu,sm g ies of a similar nature in the same or
i am such'msurance w;\t__b ]oss if any payable to.the Trustee and

Trustﬁg Proceeds of
v\,e:.S_,,anior Holders,

shall dél iver to the ".l"ruste
insurance-shall be deglt-w

N

That ity hall pay all rents, taxe§, rates, (;v\ es,.assessments and government fees or dues

levied, assessed oixlmposed in respect of.th 3 ougaged property or any part thereof (col]ectlve]y
ﬁ X

shall become due and payali} If thg ‘poratmn does ‘ot pay any Taxes or Charges as and when
the same shall become’(du nd: \payable, the Trustee may, at its option, elect to pay any such
amounts and charge to t}ie/ 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 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 mortgacred 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 premdem 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

113046784
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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 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 constitufed shal] immediately become enforceable and the floating

charge created pursuant to Section Vl(t}) \heieof shall become a fixed and specific mortgage,
charge, pledge, assignment ecunty ntcrest and hypothec on the property charged thereby if:

‘prlnmpal amaol unt and mtereqt accrued on all Debentures has been

y sursuant to Secuon 571(b) if any Holder of Debentures
ther thn a Semor }}ol/ler (a “Subordlnated ‘Holder;:where Debentures held by
i “Subordmatpd Débentires”) has proceeded in

Subordinate I-Ioider un eT. \;3 terms of ény agreement rela‘;mg to its obhgatxons secured with
respect to such ciefault No waiver of any defau\lt by a ::ubordmate Holder shall in any way affect
the rights of the Semor Holders with respect o such default ;

5.

5.1

(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)

11304678.4
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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 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 hehalf of such Holder) has given to the Trustee the
certificate and resolution referred.to, in(i ';) a})ove and the Trustee has forwarded copies thereof to
all of the other Holders, then. the Trus{ee upon being so directed by the Demanding Holder (or any
agent duly authorized to, act on)behalf of. such Holder) shall demand payment of the principal
amount of and lnterest X Lrued on “ai Debentures and the same shall forthwith become

- v;-}{ereot\ whether or. n\mj,a/ /ubor'(“i'
is agte ed‘th. ”

\ dji;tyfégor pblig’é; _,Lereunder to® act m accordance with the instructions or
NN Th
of. @/y other Hol@er, and

"é.ym%'nt ef the Subofdmated Ho]ders :
i olders any greater duty to the Subordinated. Holders or the
i owed ;by a semor credltor to a junior credltm ortoa debtor

\\

\agent duly- aurhonzed by a Subordinated
lgb) hereof and no Semor Holder has

exercised its rig] )fs' ndex\ (e

exercised its rlgh(s Under Section 5. l (a) hereo

(i) the Trustee shall ha

Subordmated Heldc,

'o duty or oblxgatlon hereunder to act in accordance with the
r directions of any other Holder;

(i) in glvmg 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 Senior 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 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), (¢) and (f) of this Deed.
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52 Remedies

If the security hereby constiited 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:

(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 relatmg\to .the ‘mortgaged property and borrow money on the
security of the. mortgagéc(property in priority to the security hereby created for
the purpose’ 'f mamtenance . preservation or protection of the mortgaged

for the can'ymg on of all or any pal’t of the business of the

) ise dlspose of the whole or any part of
tlon by px ivate tender or private sale, either

usteb may execute and deliver to any purchaser of the
9 any part thereof good and sufficient deeds and documents
i Iumtmg the powus granted to the Trustee, the

In add' 1Q thé ’rollowmg 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;

(i) 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

11304678.4
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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 law;

(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;

D) the Trustee may from time to time require any receiver to give security
for the perijrrndnce of its duties and may fix the nature and amount

eof. ’s tbe Irustee - may consider reasonable,
\txme payable by Vutue of such Receiver’s

xcept as may he 0 Qrwme directer by 1he Trustee, all monies from
time to time recelyeq byxany recexvex shall be paid over to the Trustee;
and

any:receiver any monies constituting part
aged property~to the extent that the same may be applied

the purposes hereof by such receiver and the Trustee may from time
.10 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.

11304678.4
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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 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 pugpdse qhall be applied by the Trustee as follows:

2

(a) firstly, if and" to the,extent that, the Trustee deems that it is in the interest of the
Holders: generally and the\sa'me is not inconsistent with any resolution of the
\Semor Ho]ders to pay :ch , ges and liens on the mortgaged property ranking

cluding, mtprest 0 overduejmteresl ar‘crumg after the date of demand

‘ ‘of such’ dmounts rateably and
) ‘opomon/ate] »-having regard to\the,amount nf he ob lgatlons secured by such
Semo(De emures rathcr than, ihe face amour

above;

@yment of all ardounts sgcured by, and canc l}atxon\of all Senior
\\er as they, sub\ceed to being Senior:Pebentures, all
; i bord'r;ated Debertl res 1'the same manner

®

No person dealma ‘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 agreemmt 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.

11304678.4
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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 remedies 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 appeinted
receiver.

57 Remedies Not Exclusive

No right, power oL leme !
¢ usxv» of any othe r nght power or 1emedy or remedies, and each and

an acquiescence therein, Every right,
this Deed or under applicable law may

Y In the Cnrpomtlon s name, place and
ar»d deliver all share transfers

fegnder if the Corporatxon ‘has failed to sign, 9xecute or do the
: ofthe Corporatlon as applicable, in the gxereise of all or any
,\.‘tee, w1th ful b\owers of sub'itlf n\and revocatxon
' rc;sed bv hc Ir ‘

privileges of each of the dlreﬂors g _____ fficers of the Corporatmn with respect to the properties,
business and undertaki

" the> Corporation shall cease unless specifically continued by the
written consent of the T ustee.

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 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,

11304678.4
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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 secu ;ity“‘created by this Deed shall be effective whether or not
any monies or liabilities secured. by, this®Del d’are advanced or incurred before or after the date of
this Deed, and shall not be consxdeled_ as sat;sﬁad or discharged by any intermediate payment of
the whole or part of the ‘obhgat:ons secureg by’ the pledge of the Debentures issued under this
Deed but shall con' 1tut and\?“be & contmu?mg security to the Holders for a current or running

3 ¢ bstitution for any other security now or hereafter
,he remedlcs of the Trustee undex this Deed ‘may be exer01sed

6. Trustee he\e\b & pts ‘the }rusfs\ dcclared and p1 pvided in this Deed and agrees to
’ dmons § Deed, sub]ect to the following:

*mneels archltects appraisers, or

\‘u

" Deed s‘cli/)‘/awyers
ud} other expertg s i

titled to pay
: btained, but

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 manner or as to the mode and time for

11 4678 4
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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 indemnity
reasonably satisfactory ‘gQ the Trustee;

®

/,ghall have; ng r',ésp(mmblhtv e \u‘u

[ pemse or have control over the
Ao the Corpo;

)ons/ env:ronmemal p) actices, nor shall any action or

prORerty o, to. e
I, or for any D“S ansmg from any detects in any policy or because of

\surqme camed by the Corporatxon from
allrelevant requirements of this Deed.

8.2 Trustee not Regui ed to Give Security

The Trustee sha\l‘l"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

11304678.4
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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 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 additiona] instrument of further assurance or to do any other act
for the continuar he security hereof or encumbrance or for giving notice of
the eXJStence Qf sug @ecurlty or for extending or supplementing the same;

(d) e shall not bé o d fo give notice to any person or persons of the
’utmn hereof o X the\secunty constituted hereby or in any way to interfere
TN f’the busmess of the Corporatlon unless and unti] the security

Y- 1ab11ny or responsibility whatever in
i suffcrmg ‘the Corporation, its successors or
¢ 31gns Yo retain orb m~pbssesswn of: any. part of its mortgaged property and to
e"md emoQ the:§?)11e unless herein-or'in the Debentures expressly otherwise
\o( Cghall the Trustee be or become responsible or liable for any
, o 38, mjuwlor damdgc Wthh may be done or occur to

X’Qp§1 ty by the“ Cor
| ’spons)bfe for thb cmﬂsbquences of any breach on

\ unless t} wise requnr ‘y\]aw the Trustee shall nof be ]1: ble: by/reason of any
tQ posseasmn of the mortgag,d px opcny or any’ part thereof to account as
ept ag tual,recelpts or be liable for

(2)

(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;

0] 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 respon51ble 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

11304678.4
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&) 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 pursvant 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.

1 obhgatx@ of the Truqt\ee to cgmmencc or continue an act, action or
nfen, 1g any. rxghts ofthe Truqtee or the Holders hereunder shall be

)ect to removal as aforesald by the Senior Holders. Any

new Trustee appointed? “n theue provxslons shall be a corporation authorized to carry on the
business of a trust comp! ny.in the Province of Manitoba.
8.6 Powers of New Trustee

Any new Trustee appointed hereunder shall executc 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 hercin; 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

11304678.4
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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 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 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

action 10’ Be ‘taken by the\'}“ruste,‘
forththh if and:fvhen;

7 )
'Tz‘ug Deed, gives
ence in relation to

(A ¥ rtlﬁcate of an ofﬁCer of 1{16:"\ orporatlon stating that any such condition has
\Deen complied with i in ag Hrdance: thh the t' 'ms of this Trust Deed,;
(B) in the case of, any DIHP 1ancc with which s, by the terms of this
Trust Dee made S| b_]CCt to review: by legal counsel, an opinion of counsel to
¥ Steé, that such condition has been complied with in accordance with the
terms Of shis Trust Deed; and
©) 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 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 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: ha’ “nd»,and understands the provisions of this Trust Deed
relatmg 10, the condzt‘_}n in question;

b) d:sénbmg he nature ahd cop: of the examination or mvestlgatlon upon which

A vxermse the care, dili ence} nds skill of a reasonably prudent trustee; and

(i)
N

(i) act reasonably Wi g3ite sistipulated herein and otherwise shall

9. RESOLUTION »--,F 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 include but are not limited to the following powers
exercisable from time to time by resolution of the Senier 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

A
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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 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 judgn ent “compromxse or arrangement affecting their respective
Debentures; 2

upplementary hereto or thereto or any agreement
;he mortgaged property which shall be agreed by the
1o author;& the Trustee t6, concur in and execute any indenture

- eéd >m’ any agreemem Supplementa] to any lnstrument

’ \’shall %iso equire th ’\aP rQ
) any such modxfcatlon change addition, deletion

H power ‘to ;
v #he moﬂgaged

e X

ny__;permmed Jierss” whxch are permltted by the terms of any
v1th all of he Ho lders 10 rank

reqai ‘eap toval ofthe‘ ‘03 ers f 5.
conSent in the case of the Subordmated Hdlders shal] not be unreasonably w1thhe]d

dependent on each other and. the> /e 5
5 z’rom fimetto time, shall not be deemed to exhaust the rlghts of the

9.2 Resolutions of the Holders

The powers specified in Section 9.1 of this Deed and every other power conferred upon
the Senjor 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;

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 th old £r. a8~ “witnessed by any officer of any bank or trust
company; | such 1 Prog; VshaI] be conclusive in favour of the Trustee with regard to

by the Trustee under such instrument. No such
‘until delivery thereof to the Trustee; and

ldWful money of Canada of the obligations
in r‘onyecgmn wn] thls Deed and the Debentures,

) vation shal lxssue"f v the benefit of.
shares deeds,of hypotha,c and other secunty documents as may be agyeed to by the Corporatlon, in

deemed to have been effectually g g hc,n‘such notwe i) d@hvu ed personally to the addressee
by hand or by fax with recejpt r‘onfr &d or on the third business day after such notice is mailed
by prepaid registered méi}; the ‘addressee. Subject to the right of each party to change its address
by notice to the other pa ie) Fom time to time, the addresses of the parties are as follows:

Arctic Glacier Inc,
625 Henry Avenue
Winnipeg, Manitoba R3A OV1

Attention: Chief Executive Officer
Fax No.: (204) 783-9857

Computershare Trust Company of Canada
100 University Avenue

9th Floor, North Tower

Toronto, Ontaric M5J 2Y]

1304678.4
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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 October 18, 2010,
notwithstanding the actual date of its execution.

13. EFFECT OF HEADINGS

15.3 Vi
application o>

(a)

(b) any morigage, charg ’
created by thi De@d'

(© ¢
renewifig; or extendmg or collateral to any morigage, 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 198.1 of the Land Title Act (British 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 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)

11304678.4
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TRUST DEED dated as of 17 August 1999,
BETWEEN:

MARTIN DORFMAN HOLDINGS LTD,,
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:

A.  The Corporation wishes to Taise money for its corporate purposes and/or secure certain of
its obligatiens, 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/orconfirmed 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
11 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, seties 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 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
WAMWLEGALUBLIDEWART\Roynatrclic Group\TRUST DEED « MD,gog



-2

one or more Debentures) and the Debentures shall bear interest from the date of cach 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 from 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 scal 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 centification by the Trustee upon any Debenture shall be conclusive
evidence as ageinst 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 benefithereof. The
certificate of the Trustee shall not be construed as a representation or wamranty 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 fiitwre, direct or indirect, absolute or contingent, matured or not,
for a current or rupning 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 from 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, 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 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,

14 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-alphabetical order of their respective series. Accordingly,all Series A Debentures,
whenever issued or certified, shall have priotity over Series B Debentures, which shall in turn 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 Deed as the
“Senior Holders™.
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The priorities contained herein in connection with the obligations secured shall apply in &ll
events and circumstances regardless of:

(a)  the daie 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 oth‘er than 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 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 transferof a Debentur 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 Trustes 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 principalmonies and interest
evidenced by the Debentures without regard to any set-off, counterclaim, equities or compensation
between the Corporation and the Holders' transferors or any previous holders thereof.

1.6  Cauncellation, 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 o 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 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 ar be lost, destroyed or stolen,
the Corporation, subject to applicable Jaw, 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, destrayed or
stolen Debenture, and the new Debenture shall be entitled to the security hereof and renk 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 1.7 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 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 Trustez in their discretion,
and shall pay the reasonable charges of the Corporation and the Tmstee in connection thcrewnh

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 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 from 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 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:

(@)  grants, assigns, mortgages and charges as and by way of a fixed and specific morigage 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 after-acquired rea)
and personal property, including but not limited to:

)  all frechold rea! 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 fixturesnow or hereafter
constructed or placed thereon,

{ii) ol 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 hereafier constructed or placed thereon,

(iii)  all inventory, goods, furniture, equipment, machinery, vehicles, aircraft and other
tangible personal propetty now or hereafter owned by or acquired by the Corporation
and alt replacements, attachments and accessories thereto from time to time,

(iv)  all intangible property pow or hereafter owned or acquired by the Corporation,
including, but not limited to, all contract rights, chattel paper, warchouse 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 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 after-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 hereafier 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 rencwals, teplacements, substitutions, accessions, proceeds, products, additions,
amendments, modifications, extensions or consolidations of or to the assets and property
heretofore described;

(d)  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 . '

(e)  any and all of the Corporation's right, title, interest, property, claims, demands, judgments,
awards, proceeds and scttlements 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 Leaschold 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 heteafter 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 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 properin 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.

24  Charge Valid Irvespective 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 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 in 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 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 angd subject to the terms and ‘conditions
mentioned and set forth-herein.

2.7  Possession until Defaul¢

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 hereofiand 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 contro] the conduct of its business and to collect, take,'
retain and use the rents, incomes, profits and issues thercof.

2.8  Furtheér 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, transfets, 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 cxecution 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 supplementalindenture 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 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 norany 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 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 provided herein may be exercised only to the extent that the
exercise thereof does not violate any mandatory provision of applicable Jaw and-al] 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
diffcrent or additional requirements than or to those specified herein as prerequisitesto orincidental
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

(8  Totheextent 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 lawfiilly do so, the Corporation hereby:

() waives and disclaims 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
morigaged property or any part thereof or for the collection of all
amounts secured by this Deed; and

(i)  agrees that jt shall not have or assert any right or.equity of redemption
or any right under any statute or otherwise o redeem the mortgaged
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,

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  Notto 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 pasticular 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, lien, encumbrance or other security interest or lease upon ot
affecting the mortgaged property or any part thereof.

33 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 of all 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 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 eamings, 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): o

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 ysed
as a landfill or waste disposal site.

3.8  Compliance with Environmental Law

That the Corporation's business and the morigaged 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 representations conceming 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 authotity from time to time, including, without
limitation, asbestos and polychlorinated biphenyls.

39 Expenses, Remuneration and Indemnity

The Corporation shall pay to the Trustee upon demand both before and 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 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 payablein 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 feimburse 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 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 shal] 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 divectors, officers, employees, and
agents, and any successors and assigns againstany loss, expense, claim, liability or asserted liability
(including strict lability) 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 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
10 the mortgaged property, or (iii) the breach or alleged breach of any Environmenta) 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 them harmless against all actions, proceedings,
Jiability, 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 refation 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-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 afler 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 otherprescribed 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;

(t)  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;

(¢)  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 safisfactory to the Trustee, acting
reasonably, evidencing that the provisions of this Section 3.10 have been compfied
with in respect of this Deed or-such supplemental or ancillary instrument, as the case
may be;

(d) forthwithafier the execution of this Deed and afier the execution of each instrument
svpplemental 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, protectand
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 Trustée shiall 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 al} notices and
directions which the Trustec 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' prior 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 behaif 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 documents,

3.11 Proceeds of Unauthorized Sale in Trust

The Corporation shall, in the event the mortgaged propetty 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 shal) 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

If the Corporation shall fail to performany covenant on its part hierein 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 obligationto do so. If any such covenant requires the payment of money
or if the mortgaged property or any part lhereof shall become subject to any charge ranking in
priority 1o 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 rehcvc the Corporation from any default hercunder
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 2 defanlt hes occurred, the Trustee shall, upon written
direction by the Senior Holders, by written notice to the Corporation, appoint & monitor (the
“Monitor”) to investigate any or a particular aspegt 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
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 consuiltant 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 jocalities and shall maintain such insurance with Joss 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 Taxcs 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 end
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 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 time to time,

3.17 luformation

That it will fumish 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 boand 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 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:

(2)  payment of part or all of the obligations.secured by a pledge of a Senior Debenturc
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 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 Senjor 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 netice 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 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
immediatety 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 alf Debentures,
(which certificate and resolution shall immediately be forwarded by the Trustee to all of the other
Holders), and (iv) at least § business days have passed afier 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 the same shall forthwith become immediately due and payable
to the Trustee. :

(¢)  In the event that the Senior Holders have duly exercised their rights under Section 5.1(a)
hereof (whether or not a Subardinated 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

(i)  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
pwpose 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;

(i)  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 5.1(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 9.1(a), (b), () 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 of and interest accrued
on the Debentures:

(3

®

(d)

the Trustee may in its discretion take possession of the whole or any part of the,
mortgaged property and carry on &ll or any part of the businéss of the Corporation
relating to the mortgaged property and borrow money on the security of the
mortgaged property in priority to the security hercby 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 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 Trustce 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
attomey 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 bankruptey of the Corporation);

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

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 §.2. In addition the
following provisions shall .apply:

@) 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 attomey 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, be vested with all or any
of the powers, rights, benefits, discretions, protection and relief of the Trustes
hereunder.and shall be vested with all of the powers and protectionsafforded
to a receiver under applicable law;

(iv)  the Trustee may from time to time fix the reasonable remuncration 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 dutics 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
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 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 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 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 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.

Tn the exercise of their rights, powers and authorities hercunder, 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 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 thercafter in the hands of the Truslee 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 orto 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 Débentures and 10 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 1.3 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) fifthly, in payment of all other amounts af any time and from time to time remaining
outstanding and unpaid under this Deed; and

(fy  sixthly, the surplus, if any, of such money shall be paid o 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 Truslee 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
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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 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 applicablec law, be cumulative and shall be
in addition to every other right, power or remedy given hereunder or now or hereafier existing at faw,
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 shafl have
become enforceable. Such appointment and power of attomey'is hereby declared by the Corporation
to be an irmevocable power coupled with an interest.

5.9  Restriction ou Corporation and its Officers and Directors

Upon the Corporation receiving notice from the Trustee of the taking of possession of the
mortgaged propesty 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 3.9 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 exccute 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 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 te 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 afier 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 hereafler 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
8.1  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 hérewider 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 shal
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 Trustec), 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) inrespect 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 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 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 coyenants 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;



U]

(®)

(DN

®

-19-

the obligation of the Trustee to commence or continue any act, action or proceedings
for the purpose of tealizing 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 fumnishing, 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 Habilities to be mcurred thereby and any Joss
and damage it may sustain by reason thereof}

the Trustee may, but-shall not obhged 10, enter onto the mongaged 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 mortgagcd
property created by this Deed;

the Trustee shall have no responsibility to.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 insurante 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 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 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 Jiable 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;

nothing herein or in the Debentures shall:impose any obligation on the Trustee or any
Holdersto see to or to require evidence of the 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 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 hereaf 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 of any part of 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 morigaged 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 morigaged property or any part thereof to account as
mortgagee in possession or for anything except actual receipts or be liable for any
loss ontealization 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 Decd;

@) 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;

0] the Trustee shall not be responsibie 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 1o 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 this Deed,

84  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 1o give any notice or fo 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 moniss required by any provisions hereof to be paid
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to it, Unless and unti) notified in writing of such events of defauit or such default and in the absence
of any such notice, the Trustee may assume that the Corporationis not in default hereunder and that
no defauit has been made with respect to the payment of principal or inferest 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 all fusther duties and liabilities
hereunder by giving to the Corporationnot less than 30.days' notice 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 1o 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 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 counterpart or notarial copy thereof to the Trustee Jast 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 trists
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 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 defivered 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 corapany 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 djscharge 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 fumnished to
the Trustee in accordance with the terms of this Section; or

(i)  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)  acertificate 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) inthe 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 this Trust
Deed;.and

(C)  inthe case of any such condition compliance with which is, by the terms of this Trust
Deed, made subject o review or examination by an auditor or accountant, an opinjon
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 matier 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 inthe 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 declafation, 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

(¢}  .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 hercin,

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}  acthonestly and in good faith with a view to the best interests of the ﬁoldcrs;
(i)  exercise the care, diligence and skill of a reasonably prudent trustee; and

(ili)  actreasonably 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 3.2, 3.10(z), 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 refrain from enforcing any covenant on the pait
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 office and to appoint & new Trustee;

(c) power to assent to any judgment, compromise or arrangement by the Corporation
with any creditor, creditors or class orclasses 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 serigs of Subordinated Debentures in respect of any judgment,
compromise or.arrangemient 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 1o 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 affecting their respective Debentures;
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power-to approve the release of the Corporation and of the whole or-any part of the
morigaged property from the security constituted hereby, which shall also require the
approval of the Holders of each series of Subordinated Debentures;

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 rarik prior to the security constitutéd hereby; and

power to issue additional Debentures i)ursuam 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, shill 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.] 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
Decbentures or any agreement ancillary or supplemental hereto or thereto shall be exercised by
resolution passed in the following manner:

@

®

©

@

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;

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 attorncy duly
authorized in writing;

at the request of the Trusteg, 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 sighing 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 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

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.]  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 end as additional security such pledges of
shares, deeds of hypothec and other security documents 8s 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, Scctwns 39,7,8 and 9, shall
apply with respect to such additional security documents.

11, NOTICE

I1.}  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 from time to time, the addresses of the parties are as follows:

Martin Dorfman Holdings Ltd.
c/o The Arctic Group Inc.

625 Henry Avenue '
Winnipeg, Manitoba

R3A0VI

Attention; President

Fax No.: (204) 783-9857
Montreal Trust Company

151 Front Street West

Suite 605

Torento, Ontario
MSJ2Ni

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 actual date of its execution.

13.  EFFECT OF HEADINGS.

13.1  The headings and margina! 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 definition
of subsection 1(1) of the Farm Lands Ownership Act (Manitoba).
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152 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 expressly waives its rights under the Alberta Insurance Act and the Fire Prevention
(Metropolis) Act, 1774 (GEO II1, Ch, 78). :

153 The Limitation of Civil 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 mﬁde, given or
created by this Deed;

()  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,

154  For purposes of Section 198.1 of the Land Title Act (British 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 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 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 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.
MARTIN DORF HOLDINGS LTD.

By:

Nome: Robert Nagy . |
Title; President
cfs

MONTREAL TRUST COMPANY

By:

Nuan; REN
Title: IATO DIDONE
CORPQRATE TRUST OFFlgfﬁ?

Name;

Title: o
SAMDY STERHENDS
Senior Corporale Trust Officor



SCHEDULE A

Series ¢ No. ¢ ¢ % DEBENTURE $o

Martin Dorfman Holdings Ltd. (the “Corporation”), for value received, promises to pay on
demand to the registered holder of this Debenture 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 € per-cent ($%) per annum, calculated monthly and payable on demand, both before and afier
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.
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 shail 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 officer and to be dated 4.

MARTIN DORFMAN HOLDINGS LTD.

c/s

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 MONYREAL TRUST
COMPANY DATED AS OF THE 17TH DAY OF AUGUST, 1999,

MARTIN DORFMAN HOLDINGS LTD.

By: .
Name: \.\\f‘\. l\rhi
Title: fpi PN ¥ 1
SCHEDULE B '

Martin Dorfman Holdings Ltd. (the “Company'), being the registered and beneficial owner of the land
described below, subject however to such mortgdges, 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 heréby secured and interest thereon as hereinbefore provided, together
with all other amounts secured by means of this Trust Deed, and for the betier.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 hercby covenants with Montreal Trust Company
that-it has done no act to encumber the land and that'on default Montreal Trust Company shall have quiet
possession of the land, free from 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 BY MARTIN DORFMAN HOLDINGS LTD.

e s s sy e s

Alberta
Parcel One
Civio Address: 12136 — 121A Street, Edmonton, Alberta
Title No.: 882 075 196
Legal Description: 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
Prior Encumbrances:  Mortgage No, 982 281 839
Parcel Two
Civic Address: 12132 - 121A Street, Edmonton, Alberta
Title No.: 872079030 -
1.cgal Description: Plan RN64
Block Twenty Four (24)
Lot Right (8)
Excepting thereout:
The Westerly ten (10) feet throughout of the said Lot excepting thereout all
mines and minerals
Prior Encombrances:  Mortgage No, 982 281 838




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, 1599,

MARTIN DORFMAN HOLDINGS LTD.
By:

aY
Name: fabest \ NM\’
Title: pras el

s.mzmzm.c
REAL PROPERTY LEASED BY MARTIN DORFMAN HOLDINGS LTD,
dlberta )

Parcel Ong

Portion of roadway at 122 Avenue and 121A Street, Edmonton, Alberta, pursuant 10 a Leasc Agreement
between The City of Edmonton as Lessor and Martin Dorfman Holdings Ltd. as successor to 783094
Alberta Ltd. as Lessee by virtue of amalgamation,




AFFIDAVIT OF VALUE

I, ~_,ofthe of , in the Proviuce
of , MAKE OATH AND SAY AS FOLLOWS:
1. 1 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, 00000
contains fixed and specific charges on certain equipment, together with the frechold
interest of The Arctic Group Inc. in the following lands located in Alberta:

Civic Address: 412 41 Av NE, Calgary, Alberta
Title No.: 981 406 325
Ref, No.: 861 065 382

Legal Description: Plan Calgary 7410938 Block Thirteen (13)

That portion of Lot “A" which lies to the West of the Basterly Fifty Four
and Thirty Hundredths (54.30) metres in perpendicular width throughout
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 frechold interest in the above
described lands located in Alberta is $1,000,000.00,

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 assesscd on the basis of the
$1,000,000.00 value of the freehold interest of the Jands in Alberta, rather than upon
the $500,000,000.00 principal amount of the said Trust Deed.

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.

B

By:
Name: \
Title: \
SCHEDULE B

Martin Dorfman Holdings Ltd. (the “Company”), being the registered ind beneficial owner of the land

described below, subject however to such mortgdges, 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 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 Tyust Company
that it has done no act to encumber the land and that-on default Montreal Trust Company shall have quict
possession of-the land, frec from 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 BY MARTIN DORFMAN HOLDINGS LTD.

Atberia
Parce] One

Civic Address:
Title No.:

Legal Description:

Prior Encumbrances:

Parcel Two
Civic Address:
Title No.:

Legal Description:

Prior Encumbrances:

12136 - 121 A Street, Edmonton, Alberta
882 075 196

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 2I99NY excepting thereout all mines and
minerals

Mortgage No, 982 281 839

12132 — 121 A Street, Edmonton, Alberta
872079030 -

Plan RNG4

Block Twenty Four (24)

Lot Eight (8)

Excepting thereout:

The Westerly ten (10) feet throughout of the said Lot excepting thercout all
mines and minerals

.

Mortgage No. 982 281 838

P S TR
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TO:
RE:

DIRECTION
MONTREAL TRUST COMPANY (the "Trustee")

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 theraout 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 Z,.referred to collectively hereinafter as the "Land")

Whereas;

Martin Dorfman Holdings Ltd. (the "Company") is the registerad owner of the Land;

The Conﬁpany and the Trustes 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");

The Bank of Nova Scotia ("BNS") is the holder of a $200 000 000 Series A Debenture
issued by the Company under the Trust Deed;

' BNS wishes the Trustee to register the Trust Deed against the Land in the applicabie
. 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:

1.

to register the Trust Deed against the Land in the applicable Alberta Land 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 (Canadlan) and BNS hereby declares that the value of

_ the Land is $1,000,000 (Canadian), recognizing that the Trustee will be relying upon its
declaration in reglstering the Trust Deed against the Land:

THE BANK OF NOVA SCOTIA

By:

Néme:
Title:

© HAJSL\DEWART\RoynanArclic Group\Direction re MD - Alberia lands.doc






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

(hereinafier referred to as the "Company")
PARTY OF THE FIRST PART

AND: MONTREAL TRUST COMPANY,
a trust company existing underthe laws of Canada

(hereinafter referred to as “Montreal Trust’™)
PARTY OF THE SECOND PART

AND: COMPUTERSHARE TRUST COMPANY
OF CANADA,
a trust company existing under the laws of Canada

(hercinafier referred to as “Computershare’)

PARTY OF THE THIRD PART

WHEREAS by Trust Deed made as of August 17, 1999, between Martin Dorfman 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
liabilitics, 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 Act (Alberta), S.A. 2000, ¢. 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 labilities, obligations and duties of each of the Predecessor and Pre-Amalco Glacier,
including, without }imitation, all lisbilities, 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;

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 from the trusts
thereof, and to assign and transfer to Computershare all of its estates, properties, moncys,
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 ags of March 22, 2002

(bereinafter, the “Transfer Date”);

NOW, THEREFORE, THIS FIRST SUPPLEMENTAL TRUST DEED WITNESSES that
in cousideration 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:

1. 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 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 from 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 nnder 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 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. Monireal Trust ‘agrees {o transfer and deliver 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,
defiveries 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 0V1

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

Computershare Trust Company of Canada
100 University Avenue

9th Floor, North Tower

Toronto, Ontario

MS5J2Y1

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 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 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: K\()““\

Per:

MONTREAL TRUST COMPANY
Per: \ S .
Per: ?%/‘“/‘//fét‘gz 23

COMPUTERSHARE TRUST COMPANY
OF CANADA

Per: ‘_’\/;_,\‘/.L&\/ ’

Per: “3%/%//%@5/2 .
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TRUST DEED dated as of 17 August 1999,

BETWEEN;

3149030 CANADA LIMITED,
a corporation incorporated under the laws of Ontario

(the “Carporation™)
~and -

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

(the “Trusiee™)

RECITALS:

A, The Corporation wishes to ralse money for its corporate purposes and/or secure certain of
its obligations, and with a view to doing o wishes to create and issue Debentures in the manner
provided in this Trust Deed.

B.  Allnecessary resolutions of the directors of the Corporatinn have been duly enacted, passed
and/or confinned and ather proceedings taken and conditions complied with to make the creation
and issus of the Dehentures proposed to be issued hereunder and this Trust Deed and the execution
thercof legal, valld and binding on ths Corporation in accordaace with the laws relating to the
Corporation.

THEREYFORE, 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 doltars (Cdn,$500,000,000) and may be isswed
in one or more series. The Debentures shall be designated as “Series A Debentures”, “Series B
Debentures”, and so on if two of more series are issued, but the designation of different serdes of
Debentures need not be consecutive so that, for example, Serles C Debentures may be issued without
Series B Debentures having been {ssued. Except with respect ta the letter A, scries of Debentures
may also be designated with two or more letters, such ag “Series BB Debentures” and “Series CCC
Debentwres”, [n addition, further Debentures:in any series may be issued from time to time despite
the issuance of Debenturcs in 8 subsequent s¢ries. Debentures of all series shall be designated

" collectively as “Debentures” and shall be subject to the terms and conditdons of this Deed. No

Debenture may be tssued 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 ot discharge in accordance with the terms hereof.

1.2 Forms, Terms and Placs 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
holdess specified in the Debenture (the “Holders”, which shall mean one or more persons holding
HAUBLOEWARTReynfAYels GrouptTRUST DEED - Yd.doe
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one or more Dabentures) and the Debentures shall bear interest from the date of each respective
debeature at the rate of twenty-five per cent (25%) per annum, o 8t such other rate 83 may be agreed
upon by the Cosporation and the Holders fiom titne to time, payable on demand, both before and
afier maturity end default, with Interest on overdue interest at the same rate, Bach Debenture may,
but need not, bs under the soal of the Corporation, shal) be signed by any officer or director of the
Corporation and shall b certificd by the Trustee and delivered by the Trustee to or to the order of
the Carporation upon receipt by the Trustee of an order In writing signed by any officer or director
of the Corporation. No Debentuse shall be issued, or, if issued, shall be obligatory or enfitle the
Holder to the benefit hereof, until it has been certified by or on bebalf of the Trustee substantially
in the form of the certificate sct out in Schedule *A" 1o this Decd, o5 In some other form approved
by the Trustes, and such cortification by the Trustee upon eny Debenture shafl be conclusive
cvidence as against the Corporation that the Debenturs so certified has been duly issued bereunder
and is & valld 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 Trusteo as to
the validity or security of the Trust Deed or the Debentures. Nothing in this Deed or the Debentures
shall make the Trustes responsible o liable for the Corporation's obligations 10 pay the principal of
or interest on the Debentures. . '

1.3 Pledge of Debentures

Bach Debenture shall be pledged, hypothecated, issued or charged by the Comporation as
security for payment by the Corporation of certain or all debts and {iabilities, including debts and
ligbilities in any currency, present or future, direct or indirect, alisolute or contingent, matured of fof,
for a curzent or rnning account o not, ai any time owing by the Corporation to the Holder thereof
or remaining unpaid by the Corporation to the Holder thereof, whether arising from dealings between

. the Holder thereof and the Corporation or from any other deslings or proceedings by which the
Holder thereof may be or bacome in any manner whatever a creditor of the Corporation, and
wherever incutred, and whether incurred by the Corporation glone 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® a3 used in this Deed shall mean, as the context may require, such obiigations
of the Corporation owing to 8 particular Holder or Holders hereunder or the aggregate of such
obligations of the Corporation owing to all the Holders hereunder from time {o 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 iatter shall prevail.

1.4 Terms of Issue

The Debentures may be issued to such persons, in such amounts not gxceading the maximum
amount sct forth In Section 1.1 less the principal amount of Debentures outstanding (which; for
greater cortainty, 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 Debenturesissued under this Deed shall rank in respect
of their ¢ntitlement to paymont and all votiog and other rights relating to the Debentures in priority
according to the alphabetical order of their respective series, Accordingly, ull Serisg A Debentures,
whenever issued or certified, shall have priority over Series B Debentures, which shall in tum have

" priority over Series C Debentures and 50 on. Series of Debentures designated with different numbers
of the same letter shall renk 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 parl passu without discrimination, preferencs or priority of one Debenture
of such serdes over another and the Holders of Debentures of such scries shall be secured equally and
ratesbly aocording to the principal amount and interest from time to time owlng with respectto 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) regardiess of theiy
vespective dates of {ssue 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 23 the
“Senior Holders”,
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The priorities contained herelrs in canncction with the obligations secured shall apply in all
events and circumstances regardiess oft

()  the date that any loan, advance, or other accommodation is made to the Corporation or any
dabt, liability or obligation Is ineurred by the Corporation; or

K {b)  the date of any defanit by the Corpazation; or
(¢} any priority granted by-any principle of Jaw or any statute; or
(d)  any other factor of Jegal relevance other than 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 ferms of the respective obligations secured in the case of Debentures that
have been pledged in accordance with Seetion 1.3

15  Registration and Transfer

The Corporation shall causs to be kept by the Trustes at its office in the City of Toronto, in
the Province of Ontario a registerin which shall be entered the names and addresses of the Holders
and principal amount of each Debenture, No transfor of a Debenture shall be valid unless made on
such register by the vegistered 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 ofthe
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 shell be entitled to the principal monies and intevest
. evidenced by the Debentures without regard to any set-off, counterclaim, equities or compensation
Bl between the Corporation and the Holders' transferors or any previous holders thereof,

Sy

1.6  Canccllation, Retirement Etc. of Debentures

Any Holder may deliver to the Twustes from tire to fime onc or more of the Debentures
issued pursuant to this Deed and held by it for cancellation or vetivrement (subject fo the principal
amount outstanding thereon and any interest, charges and expenses related thereto having been
vepald in fill 10 the Holder) or teplacement, consolidation or subdivision, or to evidence a reduction
of the principal amount outstanding from time fo 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, retivement, replacement, reduction,
subdivision or consolidation, the Trustee shall forthwith notify the Corporation and the Corporation
upon receipt of such Debentures shall forthwith issus in sccordange with the ferms and conditions
of this Deed such additional, replacement, subdivided or consolideted Debentures as may, be
requested by the Holders in-the aforosaid resolution, or the Tyustee may cndorse any Debenture with
a notation of the reduction of the amount thereof. Upon issuance of such additional, replacement,
subdivided or consolidated Debentures, ot endorsement of reduction of any existing Debenture, g3
appropriate, the Corporation shall eause to be made such entries in the register provided for in
Section .5 and the Trustes shall certify such Debentures, subjeot to receipt of such docurentation

- as the Trustee may require, acting reasonably,

1.7 Replacement of Debentuves

In case any of the Debentures shall be mutilated or defaced or be lost, destroyed or stolen,
the Corporation, subject to applicable law, shall issuc a new Debenture pursuant to this Deed and
thereupon the Trustee shall certify and deliver such new Debentuse of like date, tenor and series as
the one mutilated, defaced, Jost, destroyed or stolen in exchange therefor and upon cancellation of
such mutllated or defaced Debenture and i liou of and In substitution for such lost, destroyed or
stolen Debenture, und the new Debenture shall be entitled to the security hereof and rank equally in
accordance with its terms with all other Debeatures 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 procedent to the issus

thereof, furnish to the Corporation and to the Trustee such evidence of ownership and of the loss,

destruction or theft of the Debenture 50 lost, destroyed or stolen as shall be sarisfactory to the

Corporation and the Trustec in their discredon and such applicant may also be vequired to fumish

ey an indentnity in amount and form satisfactory to the Corporation and the Trustee in their discretion,
e and shall pay the reasonable charges of the Corporation and the Trustee in conneotion thecewith.

2. CHARGING PROVISIONS
2.1  Fixed and Flosting Charges and Security Interest

In consideration of the premises and of ane: dollar ($1) o the Corporation now paid by the
Trustee (recelpt whereof is hereby acknowledged) and for the purpose of securing the due payment
in lawful money of Canada of the Debennués in the principal amount of five hundred million dollars
($500,000,000)and of interest thereon from the formal date hereof at the rate of twenty-five par cent
(25%) per annum, calculated monthly and payable on demand, both before and after maturity and
default, with interest on overdug intesest at the same rate, and the payment of any additional amounts
from time to thme 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 realizetion and other
accessories, the Corporation hereby:

(2)  grants, assigns, mortgages and charges as and by way of 8 fixed and specific mortgago 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 aflcr-acquired real
and personal property, including but not Hmited to:

(i)  all frechold 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 a)l buildings, erectiony and fixtures now or heseafter
constructed or placed thereon, '

(i)  all leaschold property now or hereafter leased by the Corporetion including but not
Limited to the leagchold property destribed in Schedule C hereto, together with all
buildings, erections and fixhures now or hereafier constructed or p!a‘ccd thereon,

(i) all inventory, goods, furniture, equipment, machinery, vehicles, aireraft and other
tangible personal property now or hereafter owned by or acquired by the Corporetion
and al) replacements, attschments and atcessories thereto from time to time,

(iv) afl intangible property now ar hercafter awned or acquired by the Corporation,
including, but not limited to, all contract sights, chariel paper, warehonse recelpts,
bills of lading, documents of title, insurance policies, instruments, sceurities,
accounts, book debts, receivables which are not book debts, choses in action,
ticenses, permits, franchises, leases, client lists, goodwill, patents, trademarks, trade
names, copyrights, other industrial and intellectus) propeity and the undertaking of
the Corporation; and

#7, ()  chargeses and by wey of a floating charge to and in favour of the Trustee for the benefitof

- the Holders, and grants to the Trustes for the benefit of the Holders a security interest in all
of the prosent and afier-acquised property, underiaking and assets of the Corporation for the
time being, both real and personal, movable and immovable of whatsocver nature and kind
now owned or hereafier sequired (except such property and assets as arc validly and
effectively subject 1o any fixed and specific mortgages and charges created heraby),
including its goodwill and uncalled capital,

Without the necessity of any further act of the Cosporation or the Trustee, the mortgages,
charges and security interests constimuted hereby shall sutomatically-oxtend to and include:
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(e} any and all renewals, roplacements, substitutions, accessions, proceeds, products, additions,
'amendmems, modifications, extensions or consolidations of or to the assets and property
heretofore described;

(d)  any and all right, title and Interest of the Corporation hercafter acquired in or to any real or
personal propenty or asset of any nature whatsoever; and
(8)  enyand all of the Corporation's right, title, interest, property, clalms, demands, Judgrents,
- awards, proceeds and settiements or payments, including interest thereon, and the right to
: recelve the same, at law as well as in equity or otherwise, as e result of or'by way of: (i)
' insurance proceeds payable under all insurance policies of the Corporationor (if).any igjury
or damage to or any taking, expropriation, requisitioning, conversion (voluatary 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 aud future, are lerein
called the “mortgaged property”,

22 Résewaﬁon of Last Day of Leasehold Terms

The charge of the morigaged property contained in Section 2.1 shall not extend or apply to
the last day of the term of any leass or any agreement therefor now held or hereafier acquired by the
Corporation, but should such charge becoms 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 morigaged property contaiped in-Section 2.1 shall not extend or apply 10
any contract, right o 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 enforoeable, the Cosporation 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 valug of all such contracts, rights and
licences may be realized for the benefit of the Holders, the Corporation shall at its sxpense and at
the request of the Trustee from time to time, take all such action.and do or cavse to be donc all such
things as shall, in the reasonable opinion of the Trustee (with advice of counsel ag the Trustee
considers appropriste), be necessary or proper in order that ell such contracts, rights and licences
shall enure to the benefit of the Holders and, 10 the extent reasonably possible, become subject to
the charge constituted by this Deed.

24 Charge Valid frrespective of Advance

The socurity constituted hereby or intended 50 to boe shall be effective whether the monies
hereby secured or any part thereof shell be advanced before or afier or at the same time as the
execution and delivery of this Deed or the {ssue or certification of aay of the Debentures.

2.5  Attachment

The Corporation acknowledges that value has been given to the Corporationby 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 1o sttach, as to all of the mortgaged property in which the Corporation has an intergst 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 after the exccution of this Deed, at the time the Corporation
acquires such interest, '
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26 Effect of Charges

The seourity created hereby will entitle the Trustes to have and to hold the mortgaged
property and all rghts hereby canferred unto the Trustee, its successors and assigns, forever, but in
uust, nevertheless, and with the powers and suthorities and subject to the terms and condltions
mentioned and set forth herein,

2.7 Possession until Defaunlt

Untif the secusity hereby constituted becomes enforcesble and the Trustee determines to
enforce the same, the Carporation 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 sny
other agreement between the Cosporation and a Holder which telates to any obligations secured, to
possess, operate, manage, use and enjoy the mortgaged property (other than any cash or investments
on deposit with the Trustes) and frecly to control the conduct of its business and to collect, take,
retain and use the rents, incomes, profits and issues thereof..

28  Further Assurances

The Corporation hercby covenants and agrees that it will ai ol times do, execute,
acknowledge and deliver or cause to be done, executed, acknowledged and delivered all such further
acts, deeds, mortgapes, 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 particulardy deseribing the
moxtgaged propesty or fo correct or amplify the deseription of the mortgaged propérty or to better
assure, convey and confirm unto the Trustes any of the mortgaged property. Upon the execution of
any supplementalindenture under this Seetion, this Deed shall bs modified in accordance therewith,
and each such supplemental indenture shal form part of this Dead for all purposes. Notwithstanding
anything herein contained, the Trustes will not be bound to take any conveyance, assignment or
transfcr pursuant hereto of aay property or assets thar, ih 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,

29  Liability of Trustee

Neither the Trusteo nor any recetver shall (i) be responsible or lisble for any debts contracted
by 1t, for damages to persans o property, for salarles or for non-fulfilment of contraots dwring any
period when the Trustee or any receivershall manage or be in possession of the morigaged property;
(if) be liable to avcount as morigagee in posseasion or 10 aceount for anything except actual receipts
or be lisble for any loss on realization or for any default or omission for which a mortgagee in
possession may be Jiable; (iii) be bound to do, observe or perform or to see to the observance or
performance by the Corporation of any abligations or covenants imposed upon the Carporation; or
(iv) in the case of any chattel psper, security or instrument, be obligated to preserve rights against
any other persons, The Corporation hereby waives any provision of applicable law permifted 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 hereln may be exercised only to the extent that the
exercise thereof does not violate any mandatory provision of applicable law snd all the provisions
of this Deed are intended to'be subject to al} mandatory provisions of applicable Jaw which may be
controling in the premises and to be limited to the extent necessary so that they will not render this
Deed invalid, unenforcesble or not entitled to be recorded, registered or filed under any mendatary
provisions of -appliceble 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 seourity or.any part thereof, then, to that extent, such laws

KO, 2016—F. I
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shatl be deemed to have been set forth herein at length, and any conflicting provisions bereof shall
be disregarded, and the method of realization, sale or foreclosure of the security required by any such
lawg 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 heteof contrary to mandatory provisions
of applicable law shall be desmed 1o be inoffective and shall be severable from and not invalidate
any other provision of this Deed,

2.1 Wajvers of Appleable Laws

(8)  Totheextent not prohibited by applicable law, the Corporation hereby waives
its rights, if any, uader all provisions of .applicable law that would in any
manner, limit, restrict or otherwise affect the Trustee's rights and renedies
hereunder or imppse any additional abligations on the Trustee. The
Corporation waives the right 10 recsive any financing stgtement or any
verification statement issued by any registry that confirms registration of 8
financing statemeont relating to this Deed,

() To the full extent that It may lawfully do so, the Corparation hereby:

()  waives and disclaims any benefli of; and shall not have or assert any

right under any statute of rule of law pertaining to, the marshelling of

. assefs or any other matter whatever, to defeat, reduce or affect the

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

mortgaged property or any patt thereof or for the collection of all
emounts secured by this Desd; and

e {fi)  sgreesthat 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 the sale hereundes to any person
whether such sale is by the Trustee, any receiver or otherwise,
nowwithstanding, that the Trustee may have purchased same.

3, COVENANTS

The Corporation herehy cavenants and agrees with the Trustee for the benefit.of each Holder;

3.} Priocipa! and Interest

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

3.2 Not to Encumber

That it will not, without the prior written epproval of the Trustee or the Holders (which may
be evidenced from time to vime by a resolution of the Holders or, for any partioular 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, hypothee, charge, lien, encumbrance or other securlty interest or lease upon or
affecting the mortgaged property or any part thereof. ‘

33  Comply with Environmental Law

That it will operate lis business and all of the mongaged propeny in compliance with all
applicable laws intended to protect-ths enviroument (“Environmental Laws™).
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34  Reporting Requirements

That it will immediately notify the Trustce after becoming awate of any releass or-upon the
discovery of any contaminant at, upon, under, over, within o with respeot to the mortgaged property
which will give rise to a meterial report, inquiry or investigationrelating to the requirements of any
applicable Environtmental Law and will promptly forward to the Trustes copies of all arders, notices,
permits, applications ot other communications and teports received from any govemmental authority
in connection with any applicable Environmental Law affeoting or relating to the mortgaged property
or the operations or activitles of the Corporstion or any of its subsidiaries.

3.5 Preserve and Protect the Mortgaged Property

That it will diligendy maintain, use and operate the mortgaged praperty and shall carry on
and conduct its business in 4 proper and efficient manner so a3 to preserve and protect the mortgaged
property and the earnings, incomes, rents, issues and profits thereof,

3.6 Gover tal R g i ts

That it will duly observe and conform to all valid requirements of any governmenta)
authority relative fo any of the mortgaged property snd all covenants, terms and conditions upon oz
under which the mortgaged property is held,

~ The Corporation represents and warrants to the Trustes (such representationsbeing also for
the benefit of each Holder): ’

3.7 Absence of Hazardous Maferials

That 16 lts knowledge (i) there-are no Hazardous Materials Jocated on, above or below the
surface of any land which it occuples or controls, except those being stored in compliance with
applicable Jaws, or contained in the soil or water constituting such land, except in compliance with
applicabls laws, (ii) no release, spill, leak, emission, discharge, Jeaching, dumping or disposal of
Hazardous Materials has acourred on or:from such land which, in any such case, could matcrially
and adversely affect its financial condition, the morigaged property or its operations or its ability to
pesform its abligetions under the Deed, and (fii) no land that it occupies of controls has been used
as a landfil] or waste disposal site.

3.8  Compliance with Environmental Law

That the Corporation's business and the morigaged property ave operated in substantial
compliance with applicable Environmental Laws intended to protect the environment (Including,
without limitation, laws respecting the disposal or emission of Hazardous Materialg), to the best of
its knowledge after reasonable inquiry there are no breaches thereof, and no enforeementactions in
respect thereof are threatened or pending which, in any such case, could materially and adversely
affect the mortgaged property ot its ability to perform its obligations under this Deed.

That the Corporation shall include in any lease of any part of the mortgaged propesty to a
third party conditions, watranties and representations substantlally in-the form of tha conditions,
warranties and representationsconoerning Hazardous Materials and Environmental Laws contained
in this Deed.

For the purposes of this Deed, “Hezardous Materials” means eny hazardous substancs 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, Remunerstion and Jademnity

The Corporation shall pay to the Trustes upon demand both before and after defavlt the
amount of al! reasonable costs, charges, borrowings, expenses and fees of the Trusiee incurred in
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conneetlon with the administration of this Deed including expenses arising In connection with
Section 8.1, the repossession, holding, repairing, processing, preparing for dispositionand disposing
of any of the mortgaged property (inclhuding reasonsble legal expenses on.a solicitor and his own
client basis and other expenseg including expenses arising in connection with Section 8. 1), together
with inferest from the date of demand at a rate per ansum equal to the then-current rate charged by
the Trustee from time to time. All amounts owing to the Trustze 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 foregolng, the Corporation covenants that it will pay to the Trustee
reasonahle remuneration for Its setvices hereunder and will pay or reimburse the Trustee upon its
request for all reasonable expenses, disbursements and advances incurred or made by the Trustes in
the administrafion or execution of the trusts heréby created (including the reasonable compensation
and the dishursements of its counsol and all other advisers and assistants not regularly in fts employ),
inchuding, without limitation, all costs incurred by the Trustee in complying with eny laws applicable
to trustees as & result of its acting hereunder both before any default hereunder and thereafrer unt)
all the dutics of the Trustee under the trusts hereof shall be finally and fully performed, except any
such expense, disbursement or advaiice as may arise from its negligence or wilful default. Any
amount due under this Section shall bear interest from the dato of demand for payment at a rate par
annum equal to the rate reforred to in the preceding paragtaph, peyable on demand, After defiult,
a}l amounts so payable and the interest thereon shall bb payable out of any funds coming into the
possession of the Trustes 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 Trustes, its directors, officers, employees, and
agents, and any successory and assigns against any loss, expense, claim, liability or asscrted libility
(including strict liability) Incurred eg 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, abatcment, of remediation, environmental damage
or-impainment or any other injury or damsge or any diminution in value of the morigaged property
resulting from or relating, directly or indirectly, to: (i) the presence or relsase 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 ¢ontrol, care or management of the Corporation, .or of a previpus
owner, or of a tenant, or (ii) any contaminant present on or refeased from any contiguous property
to the mortgaged propesty, or (iii) the breach or alleged breagh 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, employaes,
and agents, and any successors and essigns and save them harmless against all.actions, proceedings,
liabllity, claims, damages, reasonable coéts and expenses, including legal costs whatsoever ariging
from the performance of jts duties hereunder (unless arising-from negligence, bad faith or wilful
misconduct on their part) and including any action or liability brought againat 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 ageats to do such acts as mey be necessary 1o register, perfect,
telease 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:
(8)  forthwith afier the execution of this Deed and after the exacution of each insrument

supplemental or ancillary hereto, it shall register, file or record the same and/or, if
applicable, s financing statement or other prescribed statement in respect thereof as
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may from tirae to {ime ba required by the Trustee, the.Senior Holders or any other
Holder where such registration, filing or recording may be necessary or desirable or
of advantags 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 scourity constituted herchy as valid and effective security;

(&)  promptly aftersuch registration, Hiling, recerding or rencwal, the Corporation shall
cause 10 be delivered to the Trustee certificates establishing such registration, filing,
recording or rengwal and opinion of counsel satisfactory to the Trustee, acting
reasonably, avidencing that the provisions of this Section 3,10 have been complied
with in respect of this Deed or such supplemental or ancillary instrument, a5 the oase
may be;

(d)  forthwith efter the execution of this Decd and after the execution of each instrument
supplemental or ancillary hereto, it shall deliver to the Trustee such other documents
es may be reasonably vequired by the Trustee 10 be delivered to preserve, protect and
perfect the security constituted hereby and represented by such documents of title,
security certiflcates and other documents; and

(¢)  in the event that the security constituted hereby becomoes enforceable ag herein
provided and the Trustee shall becoms bound b enforce the same, the Corporation
will from time to time execute all such assurances and do all such things as-the
Trustes may reasonably require for facilitating the realization of the mortgaged
property of the Corporation and for exercising all of the powers, authorities and
discretion conferved on tha 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 Trustes 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' prior notice to the Trustee of ths new name and the
date upon which such change of name oramalgamation is to take effect, Within 5 business days of
the change of name or amalgamation, the-Corporation shall-provide the Trustee with & true copy of
the articles of amendment or articles of amalgamation effecting the change of name and a centifieate
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 secuzity created hereby,

In the event of the awalgamationof the Corpomtion, this Deed, the Debenturesand alf other
security delivered by the Corporation fn connection with this Deed shall be binding on the
amalgamated corporation and charge it present and future undertaking, property and assets to secure
present and future débis, lisbilties and obligations of the Corporation and of the amaigameted
corporation to the Trustee and the Holders, all as If the amelgamated corporation had originally
executed ang delivered those documenis,

311  Proceeds of Unauthorized Sale in Trust
The Corporation shall, in the evert the mortgaged property or any part thereof is sold .ot '
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 Corporationas wustee for the
Trustee until the Corporation has been fully teleased from this Deed by the Truatee.

3.2 Remayal of Mortgaged Property

Prior to the removal of any of the mortgaged property from the province in which it is
situated af the date of this Deed or to leasehald 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 desirabloto protast or preserve the seourity hescby created,
and the Corporation shell forthwith notify the Trustee of the intended removal and the action
proposed to be taken,

313 Performance of Covenants by Trustee

If the Corporationshall fail to perform any covenanton {ts part herein contained, the Trustee
may in its absolute discretion perform any such covenant capable of being performed by it, but the
Trustée shall be under no obligationto do so, If any such covenant requires the payment of micney
or if the mortgaged property or any part thereof shall become subject 10 any charge ranking in
priotity to the security hercof, the Trustes may in its absolute disevetion make such payment and/or
pay or discharge such charge, but shall be under no-obligation t do so. All'sums so paid by the .
Trustee shall be payablo by the Corporation on demand togsiher with interest from the date of
deraand at the rats refered to in Section 3.9 and shall constitute & charge upon the mortgaged
property. No such performance or payment shall relieve the Corporation from any default hereunder
or any congequences of such defauli,

3,14 Appointment of Monitor

If in the opinion of the Senlor Holders, acting reasonsbly, a material adverse change hag
oceurred in the finencial condition of the Corporation, or if the Senior Holders in good faith believe
that the ebility of the Corporation to pay any of its obligations or to perform any other covenant
contained herein has become impaired or if a defanlt has occorred, the Trustes shall, upon written
direction by the Senjor Holdets, 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 affairg for
the purpase of reporting to the Trustee, The Corporstion shall give the Monitor its full co-operation,
including full access to facilities, assets and records of the Corporation and to its creditors,
customers, contvactors, officers, directors, employees, auditors, lecgs) covnse! and agents, The
Manitor shall have no responsibility for the affairs of the Corporation nor shall it participate in the
manegement of the Corporation’s affairs and shall incur no lisbility in respect thereof or otherwise -
in connection with the Corporation, its businsss-and affairs or the mortgaged property, The Monitor
shall act solely on behalf of the Trustee and shall have no contractual relationship with the
Corporatlon as a consultant or otherwise. The appointment ofa Monitor shall not be regarded as.an
act of enforcement of this Decd, All poasoneble fass and expenses of the Monitor (including legal
fecs and disbursements on a solicitor and own client basis) shalf be pald by the Corporation upon
submission to jt of 8 written involce therefor, The Trustee may at its option upon the scourity hereby
constituted becoming enforceable appoint or seek to have appointed the Monitor as receiver,
liquidator, ot trustee ir bankruptey of the Corpotationor the mortgaged property or any part thereof.

3,15 Inserance

That it will cause all its property which is of a character usvally insured by businesses
operating properties of a similar nature to be properly insured and kept insured with reputabls
insurers against loss or damage by fire or other hazards of the nature and to the extent that such
propexties are usvally insured by busineases operating properties of a similar nature in the same or
similar locelitics and shall maintain such insurance with loss if any payable to the Trustee and shall
deliver to the Trustee cvidence of such insurance satisfactory to the Trustes, 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 xents, taxes, rates, Jevies, assessments and governraent fees or dues
levied, assessed or imposed in respect of the mortgaged property or any part thereof (collectively
“Taxes") as and when the sauc shall become due and payable and shall pay all.chargas, liens ard
other¢ncumbrances on the mortgaged property (eollectively “Charges™) as and when the same shall
become duc 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 optlon, ¢lect to pay-any such amounts
and chesge to the Corporation all amounts 50 paid as additional amounts ssoured under this Deed,
together with interest thercon from the date of payment by the Trustee of any such amounts af a rate
per annum equal to the then-curcent rate charged by the Trustee from time to time.

e 3.17 Information

That it will fumish to the Trustee such information (including an annual certificate of
compliance) with respect to the mortgaged property and the insurence thereon as the Trustes may
from time to time require, end shall give written notice to the Trustee of all litigation before any
cowt, administrative board or other tribunal affecting the Corporation or its property. An annusl
certificate of compliance meens a certificats signed by the president or & vice-president of the
Corporation, confirming compliance with the covenants set forth in this Article 3 and specifically
that (i) no dofault as described in Section 4.1 of this Deed has cocurred and §s continuing and no
svent hag occurred and is contlnuing 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 1o the date thereof

4. DEFAULT
4.1 Security Becoming Enforceahle

The security hereby constituted shall immediately become enforceable and the floating
.charge created porsuant to Section 2.1(b) hereof shall becore a fixed and specificmortgage, charge,
pledge, assignment, secutity interest and hypothee on the property charged thereby if:

2 (a)  payment of part or alf of the obligetions secured by a pledge of a Senior Debennure
’ is demended in accordence with any agreement 1o which the Coporation is a party
relating to such obligations seoured, and payment is not made on demand;

(b)  the Corporation makes default of any other covenant or condiion 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 notlee to the Corporation te correct the default; or

{c)  payment of the principal emount and interest acoréd on all Debentures has been
demanded by the Trustee pursuant to Section 5,1(b) if any Holder of Debentures
other than a Senfor Holder (a “Subordinated Holder”, where Debentures held by the
Subordinated Holders sro the “Subordinated Debentures”) has proceeded In
accordance with Section 5.1(b).of this Deed,

42  Walver

The Trustee (on the dirgction of tht Senior Holders) or the Senior Holders may by notice to
the Corporation waive any default of the Corporation on such terms and condilions as the Senior
Holders may determine, but no such waiver shall be taken to affect any subsequent default or the
righis of the Senior Holders arising therefrom nor shell it detract from the rights of any Subordinate
Holder under the terms of any agreement relating to its obligations seoured with respect to such
defanit. 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. .

s REMEDIES IN CASE OF DEFAULT
5.3  Demand Payment

(&)  Ifthe security hereby constitutcd becomes enforceable as provided in Sections4,1(8) or (b),
the Trustee upon being so directed by resolution of the Senior Holders shall demand paymeit of the
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prinoipal amount ¢f and interest acerued on alf Debentures and the same shall forthwith become
immediately due and payable to the Trustee, '

(b)  If (%) payment of part or all of the ebligations, which for greater certainty shall include,
without limitation, any principal amount together with accrued interest, that is secured by a pledge
- of a Subordinated Debeniture (the “Defaulted Debenture”) i3 demanded in accordance with any
et 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
seoured to the Trustee (who shall immediately forward such notica to all of the other Holders), (iii)
the Demanding Holder (or any agent duly suthorized to 50 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
Sentor Holders (or an agent on their behalf) arc party (the "Intercreditor Agreement®), to require that
payment of the Debentures be demanded and the security hercby constituted be enforced
notwithstanding the priority of the Sealor Holders, and (y) a resolution of the Demanding Holder
directing that the Trustes demand payment of the principal amount of end interest on alt Debentures,
{which certificate and resolution shall immediately be forwarded by the Trustec to al} of the other
Holders), and (iv) at least § busincss days have passed afier the Demanding Holder (or any agent
duly suthorized 1o 50 act on behalf of such Holder) has given to the Trustee the certificate end
resolution tefetred to in (iii) above and the Trustes has forwarded coples thereof to alt of the other
Holders, then the Trustee, upon bsing 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 emount of and
interest accrued on all Debentures and the same shall forthwith become immediately due and payable
to the Trustee,

(¢) In the event that the Senior Holders have duly exercised their rights under Section 5.1(a)
hercof (whether or tiot & Subordinated Holder has duly exercised its rights under Section 5.1(b)
hereof), it is agreed that:

1) the Trustes 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

(i)  in giving the Trustee instructions and directions in pursuance of its rights onder

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

. purpose of defeating, delaylng, 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)  Inthe event that a Subordinated Holder (or A agent duly authorized by a Subordinated
Holder) has duly exercised its rights pursuant 10 Section 5.1(b) hereof and no Senior Holder has
excroised Its rights under Section 5.1(a) hereof, then (but for 50 long only 28 no Seaiot Holder has
exercised its rights under Section 3.1(2) heyeof):

)  the Trustee shall have regard torthe instructions and directions of the Suboedinated
Holder ouly in cxercising rights and remedies under this Desd and shall have no duty
or obligation hereunder to act in accordanco with the instructionsor directions of any
other Holder;

(ii)  in piving the Trugtee instructions and directions in pursuance of Iis rights under
paragraph (1) above, the. Subordinated Holder shall act in good faith; and
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(i)  while nothing shall prevent the Senior Holders from exercising their rights under
Section 5.1(s) hereof if they are entitled to do so as between the Corporation and
themselves, until they have done o, 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 excrcise of those rights and remedies being
exercised by the Subordinated Holders in sccordance with this Section S.1(d), (B)
direct the Trustee to waive any defaults pursuant to Seotion 4.2 of this Deed, (C)
vnreasonably withhold or delay its consent to the sppointment of a replacement
Truslee requested by the Subordinated Rolders, or (D) excrcnsc any of the ri ghts set
out in Sections 9.1(a), (b), (¢) and (f) of thig Deed

52  Remedies

If the security hereby consttuted becomes enforcesble as hereln provided, and the
Corporation has failed to pay to the Trustes on demand the principal amount of and interest accrued
on the Debentures:

(8)  the Trusteo may in its discrotion take possession of the whole or any part of the
morigaged propetty and carry on all ot any part of the business of the Corporation
relating to the mortgaged property and borrow money on the sccurity of the
mortgaged property in priczity to the security hereby created for the purpose of
maintenance, preservation or protection of the mortgaged propexty or for the canrying
on of all or any part of the business of the Cotporation relating to the morigaged
property and in so acting the Trustee shall have the power fo exclude the
Corporation, its servants and agents from the mortgaged property;

(b)  whether or not the Trustee has exercised any or all of'its rights under Section 52(a),
the Trustce snay sell, fease or otherwise dispose of the wholc or any part of the
mortgaged property at public auction, by private tender or private sale, either for cash
or upon credit and upan such tenms and conditions as the Trustes may determine, and
thie Trustee may excoute and deliver to any purchaser of the mortgaged propesty or
any part thereof good and suffictent deeds and documents for the same, and, without
limiting the powers granted o the Tristee, the Trustee s irrevocably constimted the
attorney of the Corporation for the purpose of making any such sale and exeguting
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 proceedingsin any court of competeat
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 ot in equity in order to cnforcc the security constituted by
this Deed; and

(d)  the Trustee may also by instrumant 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 recpiver shall have the same rights, powers and
authorities as are conferred on the Trustes by this Section 5.2. In addition the
Tollowing pravisions shall apply:

()  such appointment shall be raade in wrlting signed by the Trustee and such
writing hali be conclusive evidence for all purposes of such appointment; the
Trustee may from time to-time in the same manner remove any rgceiver 5o
appoinied and sppoint another in its stead; in making any such appointment
the Trustee shall be deamed 16 be acting as the attorney for the Corporation
and the Corporation hergby consents to the appointment of a recelver;
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any such appointment may bs limited to any part or pans of the mortgaged
praperty or may extend to the whols thereof;

every receiver may, in the discretion of the Trustee, be vested with all or any
of the powers, rights, benefits, discretions, protection end relicf of the Trustes
hereunder and shall be vested with all of the powets and protections afforded
1o a yeceiver under applicable Jaw;

the Trustes may from time to time fix the reasonable remuneration of the
recciver and divect the payment thereof, in priority to the other obligations
secured hiereby, out of the mortgagcd property, the income therefrom or the
proceeds thereof,

the Trustee may from time to time require any receiver to give security for the

_performance of its dutles and may fix the nsture and amouni thereof, but the

Trustee shall not be bound to require such security;

every such receiver may, with the consent in writing of the Trustes, 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 malntenance,
protection or preservationof the mortgaged property or any part thereof, and
any yecciver may lssue certificates (in this Section called “Receiver's
Centificates”), for such sums ag will in the opinion of the Trasteo be sulficient
for carrying out the foregoing, and such Receiver's Certificates may be
payable either 1o arder 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 end the Recelver may sell, pledge or otherwise dispose
of the same in such manner as the Trustse may oonsider advisable and may
pay such coramission on the sale thereof ay the Trusiee may conslder
reasonable, and the amounts from time to time payable by virtue of such
Receiver’s Certificates shall at the option of the Trustes form & charge upon
the mortgaged property in priority to this Deed;

every receiver shall, regarding its acts or omissions, be deemed the agent of
the Corporation, and in 110 event the agent of the Trustes and the Trustee shall
not, in making or consenting 1o such appointment, incur any Yiability to.any
receivey for its remuneration or otherwise howsoever,

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

the Trustee may pay over to any teceiver any monies constituting part of the
mortgaged propesty to the extent that the same may be applied for the
purposes hereof by such receiver and the Trustes may fiom thme fo time
determine what funds any teceiver shall be at liberty to keep on hand with a
view to the performancs of its duties as such receiver,

In the exercise of their rights, powers and anthorities hereunder, the Trustee and any recciver
appolnted by the Trustee shatl be the agent of the Corporation, and the Trustee and the Holders shall
not be i any way responsible for any misconduct or negligence of any such receiver, nor shall the
Holders b in any wey responsible for any misconduct or negligence of the Trustes.

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 sal¢ provided for in this
Deed or pursuant to judicial proceedings.
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54  Application of Proceeds of Realization of Security

Exceptes otherwise provided in this Deed, by law or by order of a court or by any sesclution
of the Holders, any and all moniés arising from the enforcemeat of any remedy provided for herein,
including, without imitation, the carrying on of the business of the Corporation and the sale oz 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, shali be paid over to the Trustec, shall be held by the Trustee
and, together with any other monies then ox thereafter in the hands of the Trusteo avajlable for the
purpose, shall be applied by the Trustee as follows: .

(@)  firstly, if and to the exient 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 Jiens os.the mongaged property ranking (or tapable
of ranking) in priority to the security constituted by this Deed ot to keep in good
standing any such prior lien;

(®  secondly, to pay all amounts due to the Trustce hereunder, including without
Limitation, costs, charges and expenses referred to in Section 3.9; .

{e)  thirdly, 1o pay the outstanding principal amount secured by the Senior Debentures,
to pay ell interest secured by the Senior Debentures including interest on overdus
interest accrucd 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 aceruing 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 Debentute that has been pledged ins accordance with Section {.3 above;

(d)  fourthly, after payment of all amounts secured by, and cancellation of, all Senior
Debentures, to pay, in order ag they succead to being Scnior Debentures, all amouats
sscured by each serics of Subordisated Debontures in the same manner agin Section
5.4 (c) above; .

(e)  fifthly, in payment of all other amounts at any time and from time to time remalning
outstanding and unpaid under this Deed; and

{f)  sixthly, the surplus, if any, of such money shall be paid to the Cotporation or s
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
pursuantto any agreetment to which the Carporation and one or more of the Holders are parties) shall
be concerned 1o inquire whether the powers which the Trustee, its agents or any receiver appointed
pursiiant hereto (or pursuant to any egreement to which the Corporation and one or more of the
Holders are parties) Is purporting to exercise have become enforceabls, or whether any money
remains due upon the security constituied by this Deed, or as.to the necessity or expediency of the
stipulations and conditions subject to which any sale shall b made, or otherwise as to the propricty
or regularity of any sale or auy other dealing by the Trustes with the mortgaged property or.any part
thereof or to see fo the applicationof any money paid to the Trustee; end, in the absence of fraud on
the part of such person, such dealings shall bs 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 Trustes or any receiver yisld up possession of the
mortgaged property or any pert thereof as demanded by the Trustes whenever the Trustee shall have
a right to exercise any rights or remedies under Section 5.2.and put no obstacle inthe way of, but
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fagilitale by all legal means, the actions of the Trustec or any receiver hereunder and not interfere
with the oarrying 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 rermedy or remedies, and each and every
Yight, power and remedy shall, to the extent panmitted by applicable law, be curaulative and shall be
in addition $o every other right, power or remedy given hereunder or now or hercafier exigting at law,
in equity or by statute. No delay or omission of the Trustes in the exercise of any right, power or
remedy aceruing upon any defsult shall impair any such right, power of remedy or shall bs construed
1o be a weiver of any such default or an acquiescenca therein. Bvery right, power and remedy given
to the Trustes or to a receiver by thiy Deed ot under applicable law may be exercised from time to
time and as often as Tmay be deemed expedient by the Trustee or such receiver, as applicable,

5.8  Power of Attorney

The Corporatios hereby inevocably constitutes and appoints the Trustee its irue and lawful
attorney and agent, with full power end authority in the Corporation’s narne, place and stead from
tinge to time to do all acts and things and execute and deliver all share transfers, certificates, proxies,
resolutions, consents, assignments, trapsfers, 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 heyeunder if the Corporation has failed to sign, execute or do the same and gonerally
1o use the name of the Corporation, as applicable, in the exercise of all or any of the powers hereby
conferred on the Trustes, with full powers of substinution and revocation; provided that this power
of artomey may not be exercised by the Trustee unii! the secuzity constituted hereby shall have
become enforceable. Such appointment and power of atiorey is hereby declared by the Corporation
to be an iwevocable power coupled with an intexest,

59  Restriction on Corperstion and its Officers pnd Directors

Upon the Corporation teceiving notice from the Trustet of the taking of possession of the

‘morigaged property o the appointment of a receiver, all the powers, functions, rights and privileges

of each of the ditectors and officers of the Corporation with respect to the proparties, business and
undertaking of the Corporation shall ceasc 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 requestand
expense of the Corporation cance] and discharge the mortgages and charges of this Deed (including
the additional secusity provided for in Section 10 (the “Additional Security™)) and exccute 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 pald the principal amount and interest secured by
the Debentures and has otherwise observed and performed the terms and conditions of this Deed ang
the Additional Security and has otherwise satisficd all obligations secured, or that all of the
Debentures have been validly cancelled as contemplated in Section 1.6,

6.2 The reglstrar of any segistration division in which any mortgaged property i situate shall
discharge and cancel the regisiration of any morigape, pledge or charge, or transfer or giving in
payment created hereby or by the Additiona! Security or hereafler created under the provisiong
hereof upon the registration of any discharge, release or document to that effect signed by the
Trustee, without being obliged 1o see that any of the conditiony 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 securify created by this Deed shall be effective whether or not any
monies or liabilities secured by this Deed are advanced or incurred befora or after the date of this
Deed, and shall not be considered as satlsfied or discharged by eny intermediate payment of tho
o whole or part of the obligations secured by the pledge of the Debentures issued under this Deed but
<L shall constitute and be & continulng sccurlty 1o the Holders for a current or rurning accouat and shall
be in addition to and not in substitution for any other securlty now or hereafter held by the Holders
or any of thern. The remedies of the Trustee under this Deed may be cxercised from time to time
separately or in combination and ax¢ in additionto and not in substitution for any other rights of the
Trustee or the Holders however created, :

8. TRUSTEE
8.1  Aeceptance by Trastee

The Trustee hereby accepts the trusts deglared and provided in this Deed and agrees 1o
perform the trusts upon the terms and conditions of this Deed, subject to the following:

(@)  the Trustee may appoint such agents and employ or retain, in relation to this Daed,
such lawyers, accountants, valuators, englncers, architects, appraisers, or such ather
experts a3 it may reasonsbly require In the circumstances and for the purpose of
discharging its duties hereunder and shall be entitfed to pay reasonabls compensation
for the advice or assistance 30 obtained, but nevertheless the Trustee shall not bs
obliged to act on any advice or assistance 5o obtained. The Trugtee may act and shall
be protected in aoting in good faith on the opinion or the advice of or information

) obtained from any counsel (including where appropriate counsel acting for the
O Corporation or any Holder acceptable to the Trustes), accountant, valuator, enginecr,
architeet, appraiser or other expert or advisor, in each case selected by the Trustee
using rcasonable care, in relation to any matter arising in connection with the
administration of this Deed; '

(b)  inrespect of any direction, suthorization, statement of fact, copy of by-law, resolution
¥ or other proceeding or writing which the Trustee may require from the Corporation,
the Trusice shall be entitled to accept and act wpon the same, provided the sald

documenty bear the signeture of any officer or director of the Corporation;

(¢)  the Trustee shall be accountableonly 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 Trustes for the performancs of any duty or
duties hereunder (except employées of the Trustes), 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, authoritics and discretion
vested in it have absoluta and uncontrolled discretion as to the exercise thereof,
whether in relation to the manner or 23 to the mode and time for the exeysise thereof,
and in the absence of fraud, negligence or wilful misconduct, it shall in no way be
responsible for any loss, costs, damegss or inconvenience that may result from the
exercise or non-exercise thereof} .

(&)  the Trustes shall not bs 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 S.1(b)) in writing upon being furnished with an Indemnity reasonably
satisfactory to the Trustee;
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(§  theobligationof the Trustee to camrasnce or continue any act, action or proceedings
for the purpose of realizing the eollateral or for the enforcement of any covenant or
obligation under or arising out of thess 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 sction or proceedings

- and an indemnity satisfactory to the Trustee to protect and hold harmiless the Trustes
5 againat 0osts, charges and expenses and liabilities to be incurred thcreby and any loss
and damage it may sustain by reason thercof;

(@  the Trustee may, but shall not obliged to, enter onto the mortgaged property 16 take
such actlons as the Trustee may in its sole discretion deem necessary or advisable to
¢lean up, remediaie, encapsulate, remove, vesolve, o minimize the impact of, or
otherwise deal with, any contaminants or breaches of Bnvironmental 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 responsibilityto supervise or have control over the conduct
of the Corporation’s environmental practices, ner shali any action or inaction by the
“Trustee be construed as exercising eare, contral 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 adcquntc or any insurance coverage for the mortgaged property
of to ensure that such insurance is obtained and maintained by the Corporation, or for
any lass arising from any defects in any policy or becauss of the failure of any
insurer to pay for asy lass or damage insured against, and the Trustee shall be
entiled 1o request, and rely absolutely upon, & certificats of an officer of the
Corporation that the insurance carried by the Corporation from time to time js 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 seeurity in respect of the axecution of
the trusts and powers of this Deed or ptherwise in respect of this Deed,

8.3  Protection of Trustee

By way of supplement fo the provisions of any law for the time being relating to trustees, it
Is expressly declared and agreed as foliows:

(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 shail not be liable for or by reasan of any statements of fact or recitals in
this Deed, or in the Debentures (except in the Certificate of the Trustee thercon) or
in any document ancillary or supplemental hereto or thereto, or required o verify the
same, but all such statsments 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 Trusiee or any
Holders to see to or to requirs evidence of the registration or filing or renewal of this
Deed, any of the Debentures or any other instrument ancillary or supplernental hereto
or thereto or any other deed or writing by way of marigage or charge upon the
mortgaged property or any part thereof or to procure any further, other or additional
instrument of further assurance ar to do any other act for the continuance of the
security hereof or encumbrance or for giving notice of the existence of such seourity
or for extending or supplementing the saxe;
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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 intetfere with the
conduet of the busincss 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;

(v)  the Trustee shall not incur any Hability ot responsibility whatever {a conscquence of
permitting or suffering the Corparation, its succassors or assigns, to retain or be in
possession of any part of ite mortgaged propesty 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, loss, injury or damege
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 &s o the performance
by the Corporation of, any of the covenanis herein or i the Debentures contained or
of any acts of the agents or sexvants 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 ther¢of to account as
mortgagee n possession or for anything except actual receipts or be lisble for any
'Toss on realization or for any default or omission for which a morigagee in possession
raight be liable save such as may be caused by its own fraud, neglipence or wilful
‘misconduct; )

(2)  the Trustee on its own behalf or in any other capavity, may buy, lend upon and deal
in shares in the capital stock of the Corporation and generally may contract and enter
into finaucial transactions with the Corporation without being liable to account for
any profit made theseby;

(h)  none of the provisions contained In this Deed shall require the Trustee to expend or
risk its own funds or otherwise incwr firiancial liability in the performance of any of
its duties or in the exercige of any of its rights or powers unless lndemnified in
accordance with this Deed;

(i)  the Trustee may, before commencing or af 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 regponsible or liable in any manner whatsoever for the
sufficicncy, cotreciness, genuineness or validity of any security deposited with it,
including any stock transfer power of attomey; and

(k) in the exercise of its tights, duties and obligations hereunder the Trustee may, if
acting in good faith, rely, as to the tuth of the statements and accuracy of the
opinions expressed therein, upon statutory declarations, opinions, reports or
certificates furnished pursuant 10 eny covenant, condition or requirement of this Deed
or required by the Trustes to be fumnished to it in the exexcise of its rights and duties
hereunder, provided that the Trustes examines suoh statutory declarations, opinions,
reports or certificatesand determines, acting in good feith, that they comply with any
applicable requirements of this Deed.

B4  Trustee's Obligation to Act

Unless and until the Trustes is required to do so under the teivus of this Deed, the Trustee
shall not be bound to give any notice or fo take any act, action or proceeding by virtue of the powers
conferred on it by this Deed; nor shall the Trustec be required to take notice of an event of default
under this Deed, other than in payment of any monies required by any provisions hereofto be-paid



= NOV. 4.2004 3:35PM TAPFER CUDDY NO. 2016 P22

«21.

toit. Unless an_d until notified in writing of such events of default or such defanit and in the absence
of any such notice, the Trustce may assume that the Corpotation is not in default hereunder and that
no defawlt has been made with respect to the payment of principal or interest under the Debentures

gr iq the observance of performance or any of the covenants, agreements or conditlons contalned
erein,

Vol . The right and obligation of the Trustee to commence or.continus an act, action or proceeding
for the purpose of enforelng any rights of the Trustes or the Holders hegeunder shall'be conditional
on (i) the Trustee receiving 8 resofution from the Senior Holders (or the Subordinated Holders (or
&n agent on their behalf) pursuant to Section 5,1(b) exercised in accordance with Section 5.1(d}) and
(i) compliance with Section 8.1 (£). '

8.5  Resignation of Trustee

The Trustee may resign its trust and be discharged from all further duties and Jiabilities
hereundet by giving to the Corporation not Jess than 30 days’ notica in writing or such shorter notice
as the Corporation may accept as sufficlent. The Senior Holders chall have the power atany time
1o remoVe the Trustee and to appoint s new Trustee, In the event of the Trustee resigning or being
romoved as aforesaid or being disselved, becoming bankrupt, going into Jiguidation or otherwise
becoming incapable of acting hereunder, the Corpotation shall forthwith appoint a new Trustee
unless a new Trustes 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 Manitaba, on such notice as such Judge may
direct, for the appoiniment 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 Trustec
appointed under thess provisionsshall be a corporationauthorized to catry on the business of o trust

" company in the Province of Manitoba.

8.6  Powers of New Trustee

Any new Trustee appointed hereunder shall exccute an instrument accepting svch
eppointment hercunder and deliver one counterpart or notarial copy thereof to the Corporation and
one counterpart ¢r notarial copy thereof to the Trustes last in office and the Holders shown on the
Trustee's register, and thereupon such new Trustes without forther 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 originelly named as Trustee herein; but nevertheless, upon the
written request of the suceessor Trustes or of the Corporation, the Trustee ceasing 10 act shall
execute and deliver an instrument or instruments assigning and transferting to such successor
Trustee, upoh the trusts hereln exptessed, all the aid property and assets and all rights, powers and
trusts of the Trustee so ceasing 1o act, and shall duly assign, transfer and deliver al! property and
money held by such Trustee to the successor Trustee so appointed in its place. Should any deed,
conveyance 0f 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, propesties, vights, powers and trusts,
then any and alf 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 requestof the
Corporation or the new Trustee, the retiring Trustee, upon payment of the smounts, if any, due to
it pursusnt 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 connsction herewith.

8.7  Corporate Re-orgsnizstion of Trustee

Any company into which the Trustee may be merged or with which it may bo consolidated
or amalgamated, or any company tesulting rom any merger, consolidatlon or amalgamation 1o
which the Trustee shall be a party, shal) be the successor Trustee under this Deed without the
execution of any instrurnent or any further et
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8.3  Evidence

The Corporation shall fumish to the Trustes evidence of compliance with the conditions
provided for in this Trust Deed relating to any action or step required or permitiad to bo taken by the
Carporation 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 satisfuction and disoharge 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;

() snch evidenoeis required by any other Seotlon of this Trust Deed to bs furmshed to
tho Trustee in accordance with the tsrms of this Section; or

(i)  the Trustee, in the exerclse of its rights and duties under thls Trust Deed, gmﬁ the
Corporation written notice requiring it to furnish such evidence in relation to any
particular action ar obligation specified in such notice,

Such evidence shell congist of!

(A)  acertificate of an officer of the Corporation stating that any such condition has been
complied with in accordance with the terms of thig Trust Deed;

(B) inthe 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 w;th in sccordance with the ferms of this Trust
Deed; and

(C)  inthe case of any such condition complance with which is, by the terms of this Trust
Dezd, made subject to review or examination by an auditor or accountant, an opinion
or report of the auditors of the Coxporation or any sccountant Jicenced 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 casc.approved by thy
Trustee, that such condition has been complied with in accordance with the terms of
this Trugt Deed.

‘Whenever such evidence relates to a matter other than the issue, certification and
delivery of Debentuses, 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 evidepce may consist of & report or opinion of any
solicitor, audiior, accountant, engineer or appraiser or any other person whosy qualifications give

authority 10 a statement made by him, provided that if such report or apinion is fornished by &

director, officer or employee of the Corporation it shail'be in the form of a certificate satisfactory
to the Trustee (acting reasonably). Such evidence shall bs, so for as appropriate, in accordance with
the immediately preceding paragraph of this section,

Each statutory declaration, certificate, opinion or report fumished to the Trustec as
evidence of compliance with a condition provided for in this Trust Deed shall include a statement
by the person giving the evidence:

(8)  declaring that he has read and understands the provnsmnsof this Trust Deed relating
o the condition in question;

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

(¢)  declaring that he has made such examination or investigation as he believes is
necessary to endble him to make the statements or give the opinions contained or
expressed herein,

NO. 2016 P, 23
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' Upon the demand of the Trustee, the Cotporation shel) furnish the Trusies with

evxdcfwe in such form as the Trustee may reasonably require &3 10 compliance with any condition
comained in this Trust Deed relating fo any sction required or permitied to be taken by the
Corporation or as to any other matter referred 10 herein,
8.9  Action By .Truétee 10 Protect Interesty

The Trustee shall have power to institute and to maintaln such actions and proeeedinis as
it may congider necessary or expedient to preserve, protect or enforce its intersats and the interests
of the Holders.
810 Duties of Trustee

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

() acthonestly and in good fuith with a view to the best interests of the Holders;

(i)  exerciss the care, diligence and skill of & reasonably prudent trustee; and

(i) actveasonably wherever such standard is stipulated herein and otherwise shall aet a
required by law,

9 RESOLUTIONS OF HOLDERS
9.1 Powers of the Holders

‘The powess of the Holders shall be exercisable by the Senior Holders only, except (i) as
expressly provided in Sections 3.2, 3.10(2), 5,1(b) and 5.1(d) of this Deed, and (ii) as to mattess set

forth in paragraphs (¢), (d), (e) and {g) belaw 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 Senjor Holders;

()  the power to require the Trustes to refrain from enforclng any covenant on the part
of the Corporation hereln ot to refrain from exetcising any of the powers set forth
herein and conferred on the Trustee ot to direct the Trustee to waive any defauli or
defanlts on the part of the Corporation on such terms as may be deerned advisable or
to cancel any declaration or waiver previously made by the Trustes under this Deed;

()  power to remove a Trustee from office and to appoint & new Trustee;

{6)  power to assent to any judgment, compromise or amangement by the Corporation
with any.creditos, creditors or class or classes of creditors or with the holder(s) of any
shares or sccurities of the Corporation, which shall also require the appraval of the
Holders of each serfes of Subordinated Debentures in respect of any judgmett,
cempromise or arrangement affecting their respective Debentures;

(d)  power to assent to any modification of or change in or addition to or deledon from
the rights of the Holders or the provisions contained in this Deed or any instrument
ancillary or supplementary hereto or thereto or any agresment forming part of the
mortgaged property which shall be agreed by the Corporation and to suthorize ths
Trustes to conewr v and exeeutes any indenture supplemental to this Deed or any
agreement supplemental to any instument embodying any such modification,
change, addition, deletion or 10 concur in and execute any deeds, documents, or
writings authorized by such resolution, which shall also require the approval of the
Holders of eeach series of Subordinated Debentures in respect of any such
modification, change, addition, deletion affecting their respective Debentures;
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DEED OF HYPOTHEC

ON THE nineteenth (19™) day of August, Nineteen hundred and ninety-

nine (1999)

B E F O R E Mtre Jean Mousseau, the undersigned notary forthe Provmcc
of Québec, practising at Montréal,

APPEARED:

MONTREAL TRUST COMPANY, a trust
company organized under a Special Act of the
Legislature of the Province of Québec referred to as

An Act to amalgamate Montreal Trust Company,

Crédit Foncier and Crédit Foncier Trust Company
as at January 1, 1987 (1986, Chapter 135) and
continued as & trust company under the Federal
Trust and Loan Companies Act by way of Leners
Patent of Continuance issued as at August 17%,

1994, having its head office at 1800 McGill Col!ege
Avenue, in the City of Moniréal, Province of
Québec, herein acting and represented by Louis

‘Lochhead, its Assistant Vice-President and by

Martine Guay, its Trust Officer, duly authorized as
they so declare.

(Motice 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, havmg its registered office at 200 Portage
Avenue, 4 Floor, Winnipeg, Province of Manitoba,
R3C 3X2, herein 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
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the said representative in the presence of the
undersigned notary.

OF THE SECOND PART

WHICH PARTIES DECLARED AS FOLLOWS:

WHEREAS the Grantor (as hereafter defined) has, under its
governing law and constating documents, the power 1o 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 hereafter defined) in one or
more series up to an agpregate principal amount of five hundred million
Canadian dollars (Cdn$500,000,000);

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 f(;regoing 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, wherever 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 admiinistrative agent under the Credit Agreement;
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vAttorney": means the party of the first part, Montreal
Trust Company, duly appointed as fondé de pouvoir
pursuant to Section 2 hereof and its successors and assigns
in the powers and duties created hereunder;

"Canadian Dollars" or "Cdn$": means the legal currency
of Canadsa;

“Charged Property": means all property of the Grantor,

movable and immovable, corporeal end incorporeal,
tangible .and intangible, present and future, subjected or
intended to be subjected to the hypothec created or
intended to be created herein;

“Credit Agreement": means the credit agreement dated as
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 from time to time ;

“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;

"Debentureholders: means, at any time, the lawful
holder (or holders, if more than one) at such time of the
Debentures; for the time being, the Administrative Agent,
Citicorp North America Inc, and Roynat Capital Inc. are
the only Debentureholders and "Debentureholder” means
any one of the Debenturcholders;

"Debentureholders’ Instrument™ means a resolution

ppassed by the Debenturcholders in accordance with the

terms of the Trust Deed;

"Event of Default": shall have the meaning ascribed
thereto in Sectlon 7.1;

“Grantor”; means 3149030 Canada Limited, the 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;

“Hypothec"; shall have the meaning ascribed thereto in

' Section.3 hereof;
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"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 became 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;

"Permitted Encumbrances”; shall mean ‘the rights and
encumbrances described in Schedule B hereto;

"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;

"this Deed”, "these presents”, “herein", "hereby”,
"hereof”, "hereunder” and sirilar expressions mean or
refer to this Deed, and the accompanying Schedulés 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

implementation hereof and the .expression “Section”
followed by a number means and refers to the specified
section of this Deed.

“Trust Deed”: means the Trust Decd dated as of August
17, 1999 entered into between the Grantor and the Trustee
pursuant to which the Grantor is authorized to issue and
pledge the Debentures;

"Trustee": means Montreal Trust Company, in its capacity
as trustee pursuant (o the Trust Deed, and its successors and
assigns in such function appointed pursuant to the Trust
Deed.

Waords importing the singular only shall include the plural and
vice-versa; words importing the masculine gender shall include the
feminine gender; and words importing individuals shall include
firms, partnerships and corporations, and vice versa.

The division of this Deed into Sections and the insertion of

headings are for convenience of reference only and shall not affect
the construction or interpretation hereof, ’




2. POINTMENT OF T ONDE UVOIR
2.1 intme; ) ¢ de Pou

The Grantor hereby appoints by these presents the Attarney to act as fondé
de pouvoir of the Debentureholders, as contemplated by article 2692 of the
Civil Code of Québec, 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 & Debentureholders’ Instrument,

2.2 ceel of intment

The Attomey hereby accepts its appointment as fondé de pouveir and
agrees 1o 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’ Instrument, all as provided in Section 2,1,

3 H TION O ED P R

3.1  Charging Provisions:

The Grantor hereby hypothecates in favour of the Attorney the
universality of all of its present and future property, moveeble and
immovable, real and personal, corporeal and incorporesl, tangible and
intangible, now awned or hereafter acquired, of any nature whatsoever and
wheresoever situated and the undertaking of the Grantor (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 hereafier acquired by the Grantor including,
without 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,
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, plamts and
improvements now or hereafter thereon erected, as well as
all heating, refrigerating and lighting fixtures and other
equipment, clevators, fixtures, accessories and furnitures
now or hereafter attached thereto or placed therein or

| ERReTRAE




3.1.2

3.13

3.14

3.1.6

thereon (hereinafier called the "Immovable Hypothecated
Property”);

all present and future leases, agreements to lease, offers to
lease, options to jease and other rights 1o 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 rights or contracts in respect -of the Immovable
Hypothecated Property, including, without limitation, any
indemnity which may be payable pursuant to the
Bankruptcy 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;

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 hereafier located in or on the Immovable
Hypothecated Property and which ensures the utility of the
Immovable Hypothecated Property or which is used by the
Grantor for the operation of jts enterprise or the pursuit of
its activities;

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
peragraphs 3.1.2 and 3.1.3 above and under any present or
future insurance contract on any other of the Charged
Property;

all present and future machinery, equipment, tools,
implements, furniture, rolling ‘stock, vehicles, spare parts
and additions of the Grantor;

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;

&}l 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;

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 collectively 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,
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;

all present and future goodwill, trademarks, patents and
patent rights, copyrights, inventions, industrial designs,
trade secrets, know-how, other intangible property, monies,

| e




agreements and rights under agreements of the Grantor, and
all its present and future undertaking;

3.1.10 the proceeds of any sale, assignment, leaseé or other
disposition of any of the present and future property of the
Grantor, any claim resuiting from such & 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 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;

3.1.12 any indemnify or procesds 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, rights of
the Grantor to retrieve the same from third parties, delivery
receipts, catalogs, insurance certificates and the like.

3.2- laceme! roperty:

All Charged Property which is acquired, transformed or manufactured
after the date of this Deed shall be charged by the Hypothee, whether or
not such property has been acquired in replacement of other Charged
Property which may have been nlienated by the Grantor in the ordinary
course of business, and whether or not such property results ffom 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 Attommey 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  Charge Vali ective of Advance o eys:

The Hypothec hereby created shall be and be deemed to be effective and
shall have effect, whether or not any moneys thereby secured or any 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 after or upon
the date of the execution of this Deed.

34  Negative Pledge

The Grantor covenents 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 encumbrance 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 OF THE 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 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 of the principal of the Debentures and all interest thereon, and an
additional principal amount of one hundred million Canadian dollars
{Cdn$100,000,000) 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 performance 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 Civil Code of Québec.

6.  COVENANTS

The Grantor hereby covenants with the Attorney for the benefit of the
Debentureholders:

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

P
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6.2

7.
7.1

repossession, holding, = repairing, processing, preparing for
disposition, and disposing of any of the Charged Property
(including reasonsble legal and other expenses), with interest
thereon from the date of the incurring of such expenses at the rate
of 3% per annum above the prime lending rate of the
Administrative Agent from time (o time in effect; and

Taxes and Other Charges - to pay all rents, taxes, levies,

-assessments and government fees or dues levied, assessed or

imposed in respect of the Charged Property or 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 Attomey 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 from the date of payment by the Attomey of any such
amounts at the rate of 3% per annum above the prime lending rate

of the Administrative Agent from time to time in effect.

EVEN F DEF, T

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"):

71,1 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.

'S RIGHTS IN CASE OF DEFAULT

In the event that the security hereby constituted shall have become
enforceable, the Attoney 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
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8.2

8.3

8.4 .

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 Attomey shall
be 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 shail 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 Debentureholders’ Instrument, 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 of Québec.

No Debentureholder sball 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
Debentureholders’ Instrument shall have been tendered to the
Attomey and the Attomey shall have failed to act within a
reasonable time thereafter. In such case, but not otherwiss, any
Debenturcholder acting on behalf of itgelf and all other
Debentureholders (if more than one) shall be entitled to teke
proceedings such as the Attorney might have taken pursuant to the
Debenturcholders’ Instrument, for the equal benefit of all
Debentureholders (if more than one), but subject to the terms of the
Trust Deed.

Afier the occurrence of an Event of Defeult, 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
Propesty, the Attorney may, in jte discretion, at the
Grantor’s expense:

()  pursue the transformation of the Charged Property
or any work in process or unfinished goods
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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;

alienate or dispose of any Charged Property which
may be obsolete, may perish or is likely to
depreciate rapidly;

use for its benefit all information obtained while
exercising its rights;

perform any of the Grantor's obligations;
exercise any right attached to the Charged Property;

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 all of the Charged Property to
such other places as the Attorney shall deem
appropriate;

use any equipment, machinery, process,
information, records, computer programs and
intellectual property of the Grantor;

maintain, repair, restore or renovate, and begin or
terminate, any construction work related to the
Charged Property, the whole at the Grantor's cost;

the Attorney shall exercise its rights in good faith in order
that, following the exercise thereof, the obligations secured
by the Hypothec may be reduced, in a reasonable manner,
taking into account all circumstances;

the Attormey may, .directly or indirectly, purchase or
acquire any of the Charged Property;

the Attorney, when exercising its rights, may waive any
right of the Grantor, with or without-consideration therefor;
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8.6

8.7

8.8

8.4.5 the Attomey shall not be bound to take inventory, to take
out insurance or to furnish any security;

8.4.6 the Attomey shall not be bound to continue 1o carry on the
Grantor's enterprise or to make the Charged Property
productive, or to maintain such property in operating
condition; and

8.4.7 the Grantor shall, upon request of the Attorney, move the
Charged Property to and render it available to the Attorney
at premises designated by the Attorney and which, in its
opinion, shall be more suitable in the circumstances.

If the Attomey 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
Québec, 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 Attommey shall not be
bound to abandon its recourse of taking in payment unless, prior to
the expiry of the time period allotted for surrender, the Attorney (i)
hes been granted a security which it considers satisfactory,
guarantecing that said Charged Property will be sold at a
sufficiently high price to enable all moneys secured hereunder to
be paid in full, (ii) has been reimbursed of all costs and expenses
incurred, including all fees of consultants and legal counsel in
connection with this Hypothec and the indebtedness secured
hereby, and (iii) has been advanced the necessary sums for the sale
of said Charged Property; the Grantor further acknowledges that
the Attorney shall have the tight to choose the type of sale it may
carry out,

Upon notice by the Attorney declaring due and payable-all moneys
secured hereby or owing by the Grantor hereunder, the Grantor
shall surrender the Charged Property to the Attorney,

Where the Attorney itself sells the Charged Property, it shall not be
required to obtain any prior assessment by a third party.

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 for cash or
with a term or-under such conditions determined by the Attomey;
it can be cancelled in case of non-payment of the purchase price
and such Charged Property may then be resold.
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8.9

8.10

8.11

8.12

8,13
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In order to exercise any of its rights, the Attorney may use any
premises of the Grantor. :

Where several creditors are involved, the parties hereto waive the
application of articles 1332 to 1338 inclusively of the Civil Code of
Québec, .

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.

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 Attomney, as fondé de pouvoir
for the Debentureholders, for any amount which may remain due
in respect of the Debehtures after the application payment thereof
of the proceeds of the sale of the Charged Property or any part
thereof,

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,

All proceeds and moneys arising from the realization and
enforcement of the security interest, charges and hypothecs 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,

GENERAL PROVISIONS

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 heid by the Attorney and
does not affect the Attorney's rights of compensation and set-off.

Investments - The Attomey 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
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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 are due
and exigible or the Attomey is entitled to declare them owing and
exigible, the Attorney may compensate and set-off these
obligations with any and all amounts due to it, in its capacity as
fondé de pouvair for the Debentureholders, by the Grantor, on any
account whatsoever, whether such amount be exigible or not, and
the Attoney shall then be deemed to have exercised such right to
compensate and set-off as at the time the decision was taken by it
even though the appropriate entries have not yet been made in its
records, :

Imputation of Payments - The Attomey may, at its entire
discretion, impute and apply any amounts collected in the exercise
of its rights or received by it prior to or after any Event of Default
in any manner as it may choose, without having to comply with
legal provisions concemning the imputation of payments, The
Attorney may also, at its entire diseretion, hold such amounts as
Charged Property or choose not to impute them and keep them ina
collateral account until such time as any contingent obligation to
pay prior claims has ceased to exist.

Delays- The Attorney may grant delays, take or abendon 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 liabillty of the Grantor.

Continuing Security - This Deed shall not be considered as
satisfied or discharged by any intermediate payment (as distinct
from a findl 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 shell 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 Debenturcholders.

Discharge - If 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 the 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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9.9

9.10

9.11
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Notice of Default - The mere lapse of fime provided for the
Grantor to perform its obligations or the arrival of the term shall
sutomatically 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 from 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 Attomney may exercise its rights under this Deed
without any obligation to exercise any right against any other
Person liable for payment of the obligations sscured hereunder and
without having to realize any other security which secures such
obligations.

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 Attorney 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.

Performance — In the event the Grantor fails to observe or
perform any of its obligations or undertakings under this Deed, the
Attomey 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 Attoruey, 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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9.15

9.16

9.17

9.18

9.19

10.
10.1

;

under or resulting from this Deed at law or in equity; in such case,
the Attorney may provide such Persom with any information
relating to the Grantor or the Charged Property.

Title Deeds - All titles of ownership, land surveys, certificates of
Jocation and other documents relating to any immovables

comprised in the Charged Property shall be remitted to the

Attorney who is entitled to keep them unti] a final release and
discharge of this Hypothec is obtained in accordance with Section
9.7. '

Liability ~ The Attorney shall not be liable for material injuries or
damages resulting from its fault, unless such fault is gross or
wilful.

Successors - The rights hereby conferred upon the Attomey shall
benefit all its successors, including any entity resulting from the
merger of the Attomey with any other Person or Persons, without
the execution or filing of any instruments or any further act on the
part of any of the parties hereto, anything herein to the contrary
notwithstanding. :

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 Québec nor shall this
Deed be deemed as creating a trust within the meaning of article
1260 of the Civil Code of Québec.

Severance - In the event that any provision of this Deed is
declared nuil and void or is deemed not to have been written, the
other provisions of this Deed shall be severable from such
provision and shall continue to have full force and effect.

Formal Date — This Deed shall bear formal date of the 17" day of
August, nineteen hundred and ninety-nine (1999) notwithstanding
the actual date of execution thereof,

CONCERNING THE ATTORNEY
By way of supplement to the provisions of law relating 1o fondés
de pouvoir, it is expressly agreed that:

10.1.1 the Attomey shall only be accountable for reasonable
diligence in the management of its duties and rights
hereunder, and shall not be liable for any action taken or
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10.1.2

10.1.3

10.1.4

omitted by it in connection herewith unless caused by its
gross negligence or wilful misconduct;

Except as otherwise provided herein, the Attorney shall,
with respect to all 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 non-exercise thereof,

the Attorney shall have the right in its discretion to proceed
in its name as Attomey hereunder to the enforcement of the
security hereby constituted by any remedy provided herein
or by law, whether by legal proceedings or otherwise, but jt
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 s0 by way of a
Debentureholders’ Instrument; the Attormney shall not be
responsible or liable, otherwise than as a fondé de pouvair,

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 Attormey 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 conditiona)
upon the Debenturcholders furnishing, when required,
sufficient funds to commence or continue such action or
proceeding and indemnity reasonably satisfactory to the
Attorney;

in the event of the OGrantor making an authorized
assignment, or a custodian, trustee or liquidator being
appointed in respect of the Grantor or its assets under the
Bankruptcy and Insolvency Act (Canada) or any analogous
act or proceeding, or any legislation which replaces or
supplements the foregoing, the Attorney may, if directed to
do so by a Debenturcholders’ Instrument, file and prove a
claim, value security and vote and act at all meetings of

creditors and otherwise in bankruptey, insolvency or
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10.L5

10.1.6

similar proceedings, as agent on behalf of the
Debentureholders;

the Attorney shall be obliged to act and shall act and be
fully protected in acting upon a Debenturcholders’
Instrument in connection with any proceedings, act, power,
right, matter or thing relating to or conferred by or to be
done under this Deed;

no Person dealing with the Attorney or its agent shall be
concerned to enquire whether the security constituted
hercby has become enforceable, or whether the powers
which the Attomey is purporting to exercise have become
exercisable, or whether any moneys remain due upon the
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
the propriety or regularity of any sale or of any other
dealing by the Attorney with the Charged Property or any
part thereof, or to see to the application of any moneys paid
to the Attorney; : :

10.1.7 all rights of action under this Deed may be enforced by the

Attorney without the possession of the Debentuses hereby
secured or the production thereof;

10.1.8 the Attorney may at any time resign or be removed from

office by the Debentureholders without the consent or
concurrence of the Grantor. Any new or successor
Attorney without further act shall be vested and have all
rights, powers and authorities granted to the Attomey
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 Province of
Québec and having one or more offices in the Province of
Québec; the Grantor hereby ratifies the appointment of any
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 fomdé de pouvolr
hereunder in accordance with the tariffs and terms applied
by the Attorney, the Grantor acknowledging that it has been
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 Attomey for any expenses whatsoever
reasonably incurred by the Attorney in execution of the
rights hereby created or in the course of such execution.

DEBEN L ! TR H
SUPPLEMENTAL DEEDS

Amendments, Waivers; etc. ~ The Debenturcholders may, by
Debentureholders’ Instrument, direct or authorize the Attorney to
(a) exercise, or refrain from 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’ Instrument, (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, (¢) grant any approval or consent herein

provided to be given by the Debenturcholders or make any
determination herein provided to be wmade 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’ Instrument,
(g) amend, alter or repeal any previous Debentureholders’
Instrument, and (h) sign such other deeds, instruments or take such
other action or refrain from taking any action as may be specified
in such Debentureholders’ Instrument. Every Debentureholders'
Instrument 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’ Instrument.

‘Supplemental Deed - The Attorney may also, with the consent or
concurrence of the Debentweholders by Debenturehoiders'
Instrument, by supplemental deed or indenture or otherwise,
concur with the Grantor in meking 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
or 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.
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12. OTICES
12.1 otice to the

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 tlecopier 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 enother as aforesaid.

Unless the law deems a particular notice 10 be received earlier, a notice

shall not be deemed received until actual receipt thereof by the other party.

122 Notice to the Attomey

Any notice to the Attorhey 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, Montréal,
Province of Québec, HIA 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 five (5)
days after mailing same. The Attomey may from time to time notify the
Grantor and the Debentureholders 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 Debenturcholders

Any notice to the Debentureholders under the provisions hereof shall be
valid and effective if delivered to each Debentureholder at its last address
notified by the Debentureholder to the Grantor or its-the Attorney, as
applicable, and, unless the law or an agreement between the person giving
the notice and the applicable Debenturcholder deems a particular notice to
‘e 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:




13.1

13.2

Schedule A
FREEHOLD, REAL AND IMMOVABLE PROPERTY

A) An immovable property fronting on Reading Street, in the
City of Montréal, known and designated as Lot ONE MILLION
THREE HUNDRED AND EIGHTY-TWO THOUSAND THREE
HUNDRED AND FIFTY-FIVE (1382355) of the Cadastre du
Québec, Registration Division of Montréal,

With the building bearing civic numbers 2655, 2675 and 2677
Reading Street, Montréal, Québec, H3K 1P6.

And with and subject to all servitudes, active or passive, which
may affect or benefit the property, and namely those in favour of
COMMUNAUTE URBAINE DE MONTREAL (CUM) in virtue
of two deeds registered at said Registry Office under the numbers
2633432 and 4501773, and a servitude of right of way and view it
virtue of that certain deed registered under the number 2098288,

B) Another property fronting on Reading Street, in the City of
Montréal, known and designated as Lot ONE MILLION THREE
HUNDRED AND EIGHTY-TWO THOUSAND THREE
HUNDRED AND THIRTEEN (1382313) of the Cadastre du
Québec, Registration Division of Montréal.

With the building bearing civic number 2760 Reading Street,
Montréal, Québec, HIK 1PS5.

Schedule B

PERMITTED ENCUMBRANCES

(A)Movable Property:

There are no Permitted Encumbrances against movable property,

(B) Immovable Property:
SERVITUDES

With respect to the property described in paragraph (A) of
Schedule A hereto

1) 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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2)

k)

4

‘the rear thereof on a width of approximately 60 feet, as such
servitude is described in the report on title dated August 18,
1999 by Desjardins Lapointe Mousseau Bélanger to the
Attorney and McMaster Gervais concerning the Immovable
Hypothecated Property.

A servitude of right of way and of view and a restriction to
build affects part of -former lot 3399-207 situated on the
South-West side of this property. This servitude was granted
in favour of former lots 3399-202, 3399-203, 3399-204 and
3399-205 ‘which now form part of the said property. The deed
was executed before Julien J. Mackay, notary, on October 18,
1968, registered under the number 2098288; this servitude is
now extinguished by confusion;

Underground rights of way and weight limitation servitudes
were expropriated by the Montreal Urban Community as
appears from the deeds registered under the numbers 2633432
and 4501773, These servitudes affect the underground portion
of the East part of the building bearing civic number 2655
Reading Street and the land to the East thereoft this
underground piece of land is now described as lot 1728973 of
the Cadastre du Québec. These servitudes were acquired in
order to run an underground subway line between the
clevation 3,05 meters and ~16,76 meters compared to sea
level, The servitude also limits the weight of any building to a
maximum uniformed load of 10 000 pounds per square feet.

LEASES

The property described in paragraph (B) of Schedule A hereto
is affected by a lease granted by Thibault & Brunelle Ltée to
Mediacom Inc. in virtue of a deed executed before Sylvie
Beaupré, notary, on May 6, 1989 and registered under number
3713282, This lease is for 10 years starting at the beginning
of the construction and affects the whole roof of the building,
It grants ‘to the lessee an exclusive right to erect on the roof
any type of construction or anchors for the purposes of
installing signs.

14. GOVERNING LAW

This Deed shalt be governed by and construed in accordance with the laws
of the Province of Québec and the laws of Canada applicable therein.
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15, LISH G

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 volonté expresse que le présent acte ainsi

que tous les documents et conventions qui s’y rattachent directement ou

indirectement soient rédigés en langue anglaise. Nonobstant telle volonté

expresse, les parties conviennent que n'importe quel desdits documents et

conventions ou toute partie de ceux-ci ou de cet acte puissent &tre rédigés
. en frangais.

WHEREOF ACTE:

DONE AND PASSED in the City of Montréal, Province of Québec, on

the date hereinabove set forth, under the number Ten thousand eight
hundred and eighty-one (10881)

of the original of the minutes of the undersigned notary.

AND afier the parties had declared to have taken cognizance of these
presents and to have exempted the said Notary from reading them or
causing them to be read, the said duly authorized officers of the Grantor
and the Attommey respectively have signed these presents, all in the
presence of the said Notary who has also signed.

MONTREAL TRUST COMPANY,
Per: M
FEobis Yocthead N

Assistant Vice-President
Per; /\'f @‘w—&

Marline Gua

Trust Officer

31490, ADA LY D
Pe 3 Z.

Lp.ua Wo\-

MTRﬁ JEAN MOUSSEAU, 4

A true copy of the original hereof remaining ¢f record in my

office, }

5
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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

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

(hereinafter referred to as “Montreal Trust”)

PARTY OF THE SECOND PART

AND: COMPUTERSHARE TRUST COMPANY

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

(hereinafier 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 .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

AND WHEREAS Arctic Glacier Inc. (“Pre-Amalco Glacier”) is a corporation incorporated on
January 14, 2002 under the 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 tlic amalgamated entity continning as the Company
under the name Arctic Glacier Inc.;

AND WHEREAS as a result of the Amalgamation, the Company continues to be kiable for ali of
the liabilities, obligations and duties of each of the Predecessor and Pre-Amalco Glacier,
including, without limitation, all Labilities, 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;

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 Monireal Trust represent that Computershare acquired
the stock transfer and corporate trust businesses of Montreal Trust pursnant to an Asset Purchase
Agreement dated as of June 30, 2000 (the “Purchase Apgreement”), 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 from the trusts
thereof, and to assign and transfer to Computershare all of its estates, properties, moncys,
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

(hereinafier, the “Transfer Date™);

NOW, THEREFORE, THIS FIRST SUPPLEMENTAI 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:

1. 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 partles 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 shail 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 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 from 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 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 obhgatlons 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 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, 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 {o record the respective addresses of the parties as follows:

Arctic Glacier Inc,
625 Henry Avenue
Winnipeg, Manjtoba
R3A OV1

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

Computershare Trust Company of Canada
100 University Avenue

9th Floor, North Tower

Toronto, Ontario

M5J2Y1

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 from and afier 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 bas been duly executed by
the parties hereto as of the date first above vritten.

ARCTIC GLACIERINC,

Per: rLW

Per:

MONTREAL TRUST COMPANY

O Y b

Per: %/W 4"’ %

COMPUTERSHARE TRUST COMPANY
OF CANADA

Per: ﬂd/
Per: %%/%ﬂ. 27
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TRUST DEED dated as of 17 August 1999.
BETWEEN:

CATARACT ICE LIMITED,
& 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 1o doing so wishes to create and issuc 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 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 ere 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 serics 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 retumed 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 sct outin 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
NAWLEGALUSUDEWARTRoynatretic GrouptTRUST DEED - Cataract dos
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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 from 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 en 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 Holder is entitled to the benefithereof, 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 dr 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 thercof
or remaining unpaid by the Corporation to the Holder thereof, whether arising from 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, 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 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 ccrtainty, 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 alphabetical order of their respective series. Accordingly, all Series A Debentures,
wheneverissued 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 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 Dcbentures shall have priority over Series BB Debentures. Debentures
within a scries 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 withrespect to each
Debenture of such scries (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",
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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
(¢)  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 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 of Toronto, 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 attomney duly
appointed by an instrument in writing, i form and execution satisfactory to the Trustee, and upon
compliance with such reasonable requirementsas 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' transferors 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, conselidation or subdivision, or to evidence a reduction
of the principal amount outstanding from time to time. Subject to the limitation st forth in Section
1.1, upon receipt of such Debentures and a resolution of the Holder delivering such Debentures
evidencing its intentions with respect w0 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 Trustec may endorse any Debenture with
a notation of the reduction of the amount théreof, Upon issuance of such additional, replacement,
subdivided or consolidated Debentures, or endersement of reduction of any existing Debenture, as
appropriate, the Corporation shall cause to be made such entries in thé register provided for in
Section 1.5 and the Trustee shall certify such Debentures, subject 1o 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, ténor and series as
the one mutilated, defaced, lost, destroyed or stolen in exchange therefor and upon cangellation 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 scries 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 Joss, 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 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
2.1  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 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 from 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 of any additional amounts
fromtime 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:

(@)  grants, assigns, mortgages and charges as and by way of a fixed and specific mortgage and
charge 1o 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 afier-acquired real
and personal property, including but not limited to:

(i) =l freehold real and immovable property now or hereaflerowned 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 hereafter
constructed or placed thereon, .

(i)y  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 hereafter constructed or placed thereon,

(iii)  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,

(iv)  all intangible property now or hercafier owned or acquired by the Corporation,
including, but not limited to, all contract rights, chattel paper, warehouse receipts,
bills of lading, documents of Gtle, 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 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 a)}
of the present and after-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 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)  any and all right, title and interest of the Corporation hereafier 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 amy property or asset of the Corporation of any
nature whatsoever,

The Corporation's undertaking and &ll its property and assets, present and fufure, 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 Jast day of the term of any lease or any agreement therefor now held or hereafter 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,

23  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 pant 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 and at
the request of the Trustee from time to 1ime, 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
shal) 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 afier 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 ex¢cution of this Deed, at such time, and as to all of the mortgaged property in 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 Trustee to have and 1o 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 and the Trustee determines to
enforce the same, the Corporation is permittéd in the sare 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, o

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 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 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-fuifilment 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 morigagee 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 Jiable; (iil) 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 casc 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
wajved 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
controtling 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 prerequisitesto or incidental
to the realization, sale.or foreclosure of the security or any part thercof, then, 1o 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 licu of that set forth above. Any provision hereof contrary to mandatory proyisions
of applicable law shal] be deemed to be ineffective and shall be severable from and not invalidate
any other provision of this Deed.
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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 Trusiee. 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 pertaining to, the marshalling of
assets or any other matter whatever, lo 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 al)
amounts secured by this Deed; and

(i)  agrecsthat 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.} 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 te 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 o, 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, 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 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 t0.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 from any goverumerital 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 dnd 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 eamnings, 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 aiso for
the benefit of each Holder): R

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 (iij) 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 morigaged 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 t0 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 from time to time, including, without
limitation, asbestos and polychlorinated biphenyls.

3.9  Expenses, Remuneration end 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 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 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, disburseinents and advancesincurred 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
1o 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 arisc from its negligence or wilful defayit. 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 thercon 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 indemmifies the Trustee, its directors, officers, employees, and
agents, and any successorsand 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 confrol, care ormanagement 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 (jii) 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 shal] at all times indemnify the Trustee, its directors, officers, employees,
and agents, and any successorsand assigns and save them harmless ugainst 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 eny 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 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 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,
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(b)  from time to time, it shall renew such registration, filing or recording-as required to
maintain the security constituted hereby as valid and eﬁ’ecuve 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, evidericing 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 tjtle,
security certificates and other documents; and

(¢)  in the event that the security constituted hereby becomes enforceable as herein
provided and the Ttustee 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 mortgeged
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
Jjudicial 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' prior 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 emalgamation 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 corpuranon had originally
executed and delivered those documents,

3.11  Proceeds of Uuaulborized Sale in Trust

The Corparation 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 leaschold 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 o 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. If any such covenant requires the payment of money
or if the mortgaged property or any part thereof shall become subject 1o 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 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 performance 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 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
‘management of the Corpordtion’s affairs and shall incur no lability in respect thereof or otherwise
in connection with the Corporation, its business and affairs or the morigaged 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 &8 Monitor shall not be regarded as an
act of enforcement of this Deed. All reasonable fees and expenses of the Monitor (including lega!
fees and disbursements on a solicitor and own client basis) shall be paid by the Corporation upon
submissionto 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 bankruptey 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 becorae 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 Corporatian 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 time to time.

3.17 Information

That it-will furnish to the Trustee such information (in¢luding 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 certificdte 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 1o 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 morigage, 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 sccured, and payment is not made on demand;

(b) . the Corporation makes default of any other covenarit 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

(¢)  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 Senijor
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 sccured 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

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

LI3-

(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 Debennwe (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 1o all of the other Holders), (iii)
the Demanding Holder (or any agent duly mithorized 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 (¥) 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 afier 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 1o 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 principa) amount of and
interest accrued on all Debentures and the same shall forthwith become immediately due and payable
to the Trustee. .

(c)  Inthe 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

(i)  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):

() the Trustee shall have regard to the instructions and directions of the Subordinated
Holder only in exercising rights and remedics undér this Deed and shall have no duty
or obligation hereunderto act in accordance with the instructions or directions of any
other Holder;

(iy  in giving the Trustee instructions and directions in pursuance of its rights under
paragraph (i) above, the Subordinated Holder shell act in good faith; and
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while nothinig shall prevent the Senior Holders from exercising their rights under
Section 5.1(s) 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 fo 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 (f) of this Deed.
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5.2  Remedies

If the security hereby constituted becomes enforceable as herein provided, ex'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 ali 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 past 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 Section 5.2(a),
the Trustee may sell, Jease 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 tetms and conditions as the Trustee may determine, and
the Trustee may exccute.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 bankruptey of the Corporation);

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

the Trustee may algo by instrument in writing appoint a receiver of the mortgaged
property or of any part thercof 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: '

@) 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;
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(i)  any such appointment may be limited to any part or pa.ns of the mortgaged
property or may extend to the whole thereof;

(ii)  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 pmtecuons afforded
to a receiver under apphcable law;

(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, ot of the mortgaged property, the income therefrom or the
proceeds thereof;

(v)  the Trustee may from time to time require any receiver to give gecuriiy 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
tespect 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 Receivers 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 thercof as the Trustee may consider
reasonable, and the amounts from time 1o 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 1o such appointment, incur any liability to any
receiver for its remuneration or otherwise howsoever;

(viil) 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 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,

53  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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54  Application of Proceeds of Realization of Security

Except as otherwise provided in this Deed, by law or by order of 2 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 salc 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 Trustes 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 1o keep in good
standing any such prior lien; .

()  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 ail 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 1.3 above;

(d)  fourthly, after payment of all amounts secured by, and cancetlation 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 Sectiori
5.4 (<) above;

() fifthly, in payment.of all other amounts at any time and from time to time remaining
outstanding and unpaid under this Deed; and

()  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 concemed 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 eny 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 Scction 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 remedy herein conferred upon or reserved 1o 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 shal] impair any such right, power or remedy or shall be construed
to be a waiver of any.such default or an acquicscence 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 autherity in the Corporation's name, place and stead from’
time to time to do al) 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 attomey is hereby 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 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 3.9 above) shall cease, determine and be void, and the Trustee shall at the request and
expense of the Corporation cance! 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 Additional Security and has ctherwise satisfied all obligations secured, or lhat 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
Sccurity 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 liabilitiessecured by this Deed are advanced or incurred before or afier 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 cwrrent or running account and shal)
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 excrcised 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 t6
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
dischérging its dutits hereunder and shall be entitled to pay teasonable 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)  invespect 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 sarue, 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 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;

(¢)  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 Halders pursuant to
Section 5.1(b)) in writing upon being fumnished with an indemnity reasonably
satisfactory to the Trustee;
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(f)  the obligationof 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
obligationunder 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 continuc 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; :
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(g)  the Trustee may, but shall not obliged to, enter onto the mortgaged property to take
such actions as the Trusteg may in its sole discretion deem necessary or advisable to
clean up, remediate, encapstlate, remove, resclve, or minimize the impact of, or
otherwise dea! 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 responsibility to 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 mongaged
property; and

(i) 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 ensare that such inswrance 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 damage insured against, end 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 not be required to give any bond or secuﬁty in vespect 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 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 any otherinstrument 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 coustituted hereby or in any way 10 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;
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{(e)  the Trustee shall notincur 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 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, 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 consequiences
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;

(f)  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; t

(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 Corporationand gencrally may contract and enter
into financial transactions with the Corporation without being kiable 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 wiless indemnified in
accordance with this Deed;

(i) 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 reccipts;

)] 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 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.

84  Trustee's Obligation to Act

Unless and until the Trustee is required to do so under the terms of this Deed, the Trustee
shallnot 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 hercof 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 Corporationis 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. )
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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

- (i) 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' notice 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 1o 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 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 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 1o such successor
Trustee, upon the trusts herein expressed, al} the said property and assets and all rights, powers and
trusts of the Trustee 5o 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 decd,
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, propetties, rights, powers and trusts,
then any and al! 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 al} 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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2.
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 otheraction to be

- taken by the Trustee at.the request of or on the application of the Corporation, forthwith if and when:

@) such evidence is required by any other Section of this Trust Deed to be furnished to
the Trustee inaccordance thh the terms of this Section; or

(i)  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)  acertificate 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)  inthe 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 this Trust
Deed; and

(C)  inthe 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 cach case approved by the
Trustee, that such condition has been complied with in accordance with the tcrms 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 certificate satisfactory
to the Trustee (acting reasonably). Such ¢vidence shall be, so far as appropriate, in accordance with
the immediately preceding paragraph of this section.

Each statutory decllaration, 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

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

(i)  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 3.2, 3.10(2), 5.1(b) and 5.1(d) of this Deed, and (ii) as to matters set
forth in paragraphs (¢}, (d), (€) 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 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 2 new Trustee;

(© power to assent to any judgment, compromise or arrangement by the Caorporation
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 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 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 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 1o 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 entéred into with
all of the Holders to-rank prior to the security constituted hereby; and

(g)  powerto 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 unreagonably 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 thereafler 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 antillary 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 resclution 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 apgregate 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 exccute 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 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 gi've notice to all Holders of each resolution of the Senior Holders
or Subordinated Holders passed as aforesaid,

9.3 Effect of Resolutious 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 lawfuil 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 agre¢d 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 fromtime

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.

It.  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 shal 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
1o the other parties from time to time, the addresses of the parties are as follows: '

Cataract Ice Limited

¢/o The Arctic Group Inc,
625 Henry Avenue
Winnipeg, Manitoba
R3A 0V1

‘

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

Montreal Trust Company
151 Front Street West
Suite 605

Toronto, Ontario
M5J2N1

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 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.

4. GOVERNING LAW

14.1  The Deed shal) 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

I5.1  No land which is charged or mortgaged under this Deed is farm land within the definition
of subsection 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 gntered
into by the Corporation at.any time hereafier, supplemental or ancillary to or in implementationof -
this Deed and all of the benefits of thesaid Act are hereby waived. To the extent permitted by law,
the Corporation expressly waives its rights under the Alberta ]nsurance Act and the Fire Prevention
(Metropolis) Act, 1774 (GEO I, Ch. 78).

15.3  The Limitation of Civil Rights Act of the Province of Saskatch;wan shall have no application
to; -

(a) this Deed;

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

(c)  any agrecment 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 Trustec under this Deed or any mortgage,
charge, other seclrity, agreement or instrument referred to or mentioned in
subparagraph (b) or (c) of this Section,

* 154 For purposes of Section 198.1 of the Land Title Act (British 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 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 Corporationthat
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
1o time.

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

156 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 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.

CATARACT ICE LIMITED

By: A
Name: Robert Nagy
Title: President
cfs

MONTREAL TRUST COMPANY

L [

Name: RENATO DIDONE
TitleCORPORATE TRUST Ol'f:"lﬁl'r‘

By: W XQEQ

Name:
Title: SFN/ Y STEPHENS

Soning Coppneg b Trusd ﬂﬂl"ef




SCHEDULE A
Series ¢ No. & I 4% DEBENTURE Se

Cataract Ice Limited (the “Corporation”), for value received, promises to pay on demand to
the registered holder of this Debenture at 4, ¢ DOLLARS (3€) in lawful money-of Canada, and
1o pay interest thereon from the date hercof at the same place in like money at the rate of % per cent
(9 %) per annum, calculated monthly and payable on demand, both before and after marturity 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 1,5 of 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 officer and 10 be dated 9.

CATARACT ICE LIMITED

c/s
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:



SCHEDULE “B”

. -7
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 Property:
Firstly: 4388 Park Street, Ningara Falls

Northerly 75 feet of Lot 8 in Block “CC", according to a plan registered in the Registry
Office 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 Municipality 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 of Niagara Falls, County of Welland, 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

Partof Lots 1,2 and 3 in Block “I*, Past 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 of Niagara Falls, now known as Plan 1002,
designated as Parts } and 2 on Reference Plan 59R-3568, City of Niagara Falls, Regional
Municipality of Niagara,

ANDESCIWFD



SCHEDULE “C”

This Schedule is attached to and forms part of a certain Trust Deed dated August 17_ , 1999,
given by CATARACT ICE LIMITED in favour of MONTREAL TRUST COMPANY.

Leased Property:

5881 Thorold Stone Road, Niagara Falls, Ontario

AMDESCLWPD



SCHEDULE "“B"

This Schedule s attached to and forms part of a certain Trust Deed dated August /7, 1999,
given by CATARACT 1CE LIMITED in favour of MONTREAL TRUST COMPANY.

QOwned Property:

Firstly; 4388 Park Street, Niagara Falls

Northerly 75 feet of Lot 8 in Block “CC", according to a plan registered in the Registry
Office 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 Municipality of Niagard, 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

i

Plan formerly Town of Niagara Falls, County of Welland, 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 Plan35, Village of Niagara 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.
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THIS FIRST SUPPLEMENTAL TRUST DEED made as of the 22" day of March, 2002

AMONG: ARCTIC GLACIER INC,,
a cornpany 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

(hereinafier referred to as “Montreal Trust")

PARTY OF THE SECOND PART

AND: , COMPUTERSHARE TRUST COMPANY

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

(hereinafter reforred to as “Computershare’)

PARTY OF THE THIRD 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 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 the 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 liabilitics, 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;

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 Jume 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 from 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 acknewledged 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 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 hercby replaces the Subsidiary on and afier the Effective Date as a party to
the Trust Deed, assumes all of the liabilities, obligations and dutics 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 confirms that the Company has complied with all requirements
of the Trust Deed for notice to the Trustee in respect of the Amalgamation;

S Montreal Trust hereby resigns as Trustee under, and is hereby discharged from 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 heréby 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 Supplementa! Trust Deed

shall in any way release Montreal Trust from or affect its liabilities, duties or obllgatxons 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 and all records, documnents, 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 exccuted by all of the parties hereto, whether upon the
original instrument, by facsimile or in counterparts, or any combination thereof, and unless al}
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
R3IA OV1

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

Computershare Trust Company of Canada
100 University Avenue

9th Floor, North Tower

Toronto, Ontario

M5J 2Y1

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 instument, 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 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 hiereto as of the date first above written,

ARCTIC GLACIER INC,

1/
Per: l el «/-"' 1

Per:

MONTREAL TRUST COMPANY

Per: _ w’\'/:.;Y‘j__/J\/ |

Per: /;i‘//‘; "/“‘/&C" // j

COMPUTERSHARE TRUST COMPANY
OF CANADA

Per: T /\(j_ﬁ\/ |

Per: ‘/‘%;/ ":/‘/(M/ %-:\_ p e
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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 “Trustes™)

RECITALS:

A. The Corporation wishes to raise. money for ils 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 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 cxample, 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 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 principalamount of Debentures which have been retumed 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 Jawful 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

WAWMLEGALYSLEWARTWRoynalrctic Group\TRUST DEED - 117.80¢
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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 from 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 Trust¢e 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 Trustes, 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 bereof, 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 Corporatxon s obligationsto 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 futum, 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 remaining unpaid by the Corporation to the Holder thereof, whether arising from 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 & 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, fegal 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 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 Jatter shall prevail,

1.4 Terms of Issue

The Deberitures 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 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 Debenturesand so on. Series of Debentures designated with different numbers
of the same Jetter shall rank in priority according to the number of letters in the designation so that,
for example, Serics BBB Debentures shall have priority over Serics 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
respéctive 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",
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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 accommaodation is made to the Corporation or any
debt, liability or obligation is incurred by the Corporation; or

(b)  thedate 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 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 cavse to be kept by the Trustee at its office 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 attomey duly
appointed by an instrument in writing, in form and exécution satisfactory to the Trustee, and upon
compliance with such reasonable requireméents 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' transferors 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 fulf 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 shal! 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 additiona), 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, 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 1.7 shall bear the cost
of the issue thereof and in case of loss, destruction or thefi shall, as a condition precedent to the issue
thercof, fumish 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-fumish
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

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 from 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 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 Trusiee
for the benefit of the Holders a security interest in, all of its present and after-acquired real
and personal property, including but not limited to:

6] all 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 hereafier
constructed or placed thereon,

(if)  all leaschold 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,

(iii)  all inventory, goods, furniture, equipment, machinery, vehicles, aircrafl 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 titlc, insurance policics, instruments, sccurities,
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 inteliectual property and the undertaking of
the Corporation; .and

(b)  charges as and by way of a floafing 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 after-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 hercafter 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 morigages,
charges and security interests constituted hereby shall.automatically extend to and include:
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(¢)  any and all renewals, replacéments, substitutions, accessions, proceeds, prdducts, additions,
amendments, modifications, extensions or consolidations of or to the assets and property
heretofore described;

(d)  any and all right, title and interest of the Corporation hereafier 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 Jaw as well as in equity or otherwise, as a.result of or by way of: (i)
insurance proceeds payable under all ingurance policies of the Corporation or (i) any injury
or damage to or any taking, expropriation, requisitioning, conversion (volumtary 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 o1 any agreement therefor now held or hereafter 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 hoid 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 opirion 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 -secured or any part thereof shall be advanced before or afler 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 Corporationand 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 propersty in which
the Corporation acquires an interest after the execution of this Deed, at the time the Corporation
acquires such interest.



26  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 bgcomes enforceable and the Trustee determines to
enforce the same, the Corporation is permitied 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 propersty or to correct or amplify the description of the mortgaged property or to better
assure, convey and confirm unto the Trustee any of the miortgaged 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 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 dsbts 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 mortgageein 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 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 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 prvisions
of applicable law shall be deemed to be ineffective and shall be seversble from and not invalidate
any other provision of this Deed.

2.11  Waivers of Applicable Laws

(1)  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
manger, 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:

@) waives and disclaims 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 propesty 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 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 due, the principal, interest and all other amounts
secured by the Debentures.

32 Not t¢ 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, lien, encumbrance or other sccurity 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"),



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 o 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 from any governmental authority
in connection'with any applicable Environmental Law affecting or relating to the mongaged 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 mamtam, use and bperate 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 eamings, 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
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 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 threatencd 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 rcpresenlations substantially in the form of the conditions,
warranties and representations concermng Hazardous Materials and Envuonmental 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 after default the
amount of al] 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 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 pnonty
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 and thereafter until -
all the duties of the Trustee under the trusts hereof shall be finally and fully performed, exceptany
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 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 indemnifics 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 ot 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 contignous 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 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 obligationsunder this Deed
or by the failure of the Trustee or its agents to do such acts as may be necessary to.register, petfect,
release or discharge the security creafed hereby as the same may be registered, filed or recorded in
any public office.

The agreementsin 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 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)  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 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 counse! 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 hercto, it shall deliver to the Trustee such other documents -
as may be reasonably required by the Trustee to be delivered to preserve, protectand .
perfect the security constituted hereby and represented by such documents of title,
security certificates and other documents; and

(¢)  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 morigaged
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 change its name or amelgamate with another corporation under
a different name without giving at least 10 days’ prior 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
conflrming 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 shell be binding on the
amalgamated corporation and charge its present and future undertaking, property and assets 1o secure
present and future debts, liabilities and obligations of the Corporation end of the amalgamated
corporation to the Trustes 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 Trustee, in any manner not authorized by

this Deed, hold all proceeds of such sale or dispositionreceived by the Corporation as trustec for the
Trustee unti! 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
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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

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.

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 oceurred, 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, dircctors, 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 affuirs 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
Corporationas 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) shal] 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 bankruptey of the Corporation or the montgaged 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.

3.6 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 shali 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 Comporation 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 thercon 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 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 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 (1) no default as described in Section 4.1 of this Deed has occurred and is continying and no
event has oceurred 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, DEFAULT
4,1 Security Becoming Enforcegb‘le

The security hereby constituted shall immediately become enforceable and the floating
charge created pursuant o Section 2.1(b) hereof sha!l become a fixed and specific mortgage, charge,
pledge, assignment, security interest and hypothec on the property charged thereby ift

(a)  payment of part or all of the obligations secured by 2 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 Trustce 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 defauit 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.  Demand Payment

(@  Ifthe security hereby constituted becomes enforceableas 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 isterest acerued 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, (if) 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 o 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 1o the Trustee the certificate and
resolution referred to in (iif) above and the Trustee has forwarded coples 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 the same shall forthwith become immediately due and payable
to the Trustee. ’

{¢)  Inthe 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:

Q) 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

(i)  in giving the Trustee instructions and directions {n 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 remedics under this Deed and shall have no duty
or obligation hereunder to act in accordance with the instructions or directions of any
other Holder;

(i) 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 shal) prevent the Senior 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 §,1(d), (B)
direct the Trustee to waivé any defaults pursuant'to Section 4.2 of this Deed, (C)
unreasonably witbhold 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. . i

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.of and intérest accrued
on the Debentures:

(a)

®)

(d)

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 propesty 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 Section 5.2(a),
the Trustee may sell, lease or otherwise dispose of the whole or any part of the
mortgaged property at public suction, 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),

the Trustee may also exercise any of the other rights to which the Trustee or the
Holders are entitled including the nght to take proceedingsin any court of competent
jurisdiction for the appaintment 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 actxon, 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

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:

)] 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;
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(i)  any such appointment may be limited to any part or parts of the mortgaged
property or may extend to the whole thereof;

(ii)  every receiver may, in the discretion of the Trustee, be vested with all orany
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 Trustec may from time to time fix the rcasonable 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 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 Recgivers Certificates may be
payable either to order or bearer and may be payable at such time or times as
the Tristee 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 shall at the option of the Trustee form a charge upon
the mortgaged property in priority to this Deed;

(vil)  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,;

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

(ix)  the Trustee may pay over tp any receiver any monies constituting part of the
morigaged property to the extent that the same may be .applied for the
purposes hereof by such receiver and the Trustee may from time to fime
determine what funds any recejver 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 shail
not be in dny 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.

53 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 1o 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 monics 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 Trustec
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: '

(8)  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 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 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 1.3 above;

(d)  fourthly, after payment of al] 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)  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 monéy 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+o any agreement to which the Corporation and one or more of the Holders are parties) shall
be concerned fo 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 cffective 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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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 givenhereunder or now or hereaflerexisting at law,
in equity or by statute. No delay or omission of the Trustee in the exercise of any right, power or
remedy aceruing 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 timeto
time and as often as may be deemed expedient by the Trustee or such recejver, as applicable,

5.8  Power of Attorney

The Corporationhereby 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 al) 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 pawer
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 lts Officers and Directors

Upon the Corpaoration receiving nofice 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 3.9 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 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 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,



-18 -
7. CONTINUING AND ADQH'IONA.L SECURITY

7.1 The Debentures and the security created by this Deed shali be effective whether or not.any
monies or lisbilities secured by this Deed are advanced or incurred before or afler 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 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 ' :
8.1 Acceptance by Trustee

The Trustee hereby accepts the trusts declared and provided in this Deed and agrees {0 )
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 reagonably require in the circumstances and for the purpose of
discharging its duties hereunder and shail 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 Trusteg), 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)  inrespect of any direction, ruthorization, 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 1o 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 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 incouvenience that may result from the
exercise or non-exercise thereof’

(e) the Trustee shall not be bound 1o 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 fumnished with an indemnity reasonably
satisfactory to the Trustee;
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the obligation of the Trustee to comumence 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 fumishing, 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 incwred thereby.and any loss
and damage it may sustain by reason thereof ’

the Trustee may, but shall not Obllged to, enter onto the mortgaged property 1o take

such actions as the Trustee may in its sole discretion deem necessary or advisableto

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 responsibility to 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 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 not be required to give any bond or security in respect of the cxecution 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:

@

®)

(e}

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;

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 any other instrument ancillary or supplementa] 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
instrament of further assurance or to do any other act for the continuance of the
security hereof or encunibrance 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 dny 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 of its mortgaged property and to use and enjoy the same unless
herein or in the Debentures expressly.otherwise provided; nor shall the Trusteebe o
become responsible or lable for any destruction, deterioration, loss, injury or damage
which may be done or occur to the mortgaged property by the Corporation, its agents
or servants, orby 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;

(f)  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 sych 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
atcordance with this Deed;

(i) 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 {s acting to
deposit with the Trustee the Debentures beld by them, for which Debentures the
Trustee shall issue receipts;

1) 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 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 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 Corporationis not in default hereunder and that
no defauit 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 procecding
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 all further duties and liabilities
hereunder by giving to the Corporation not less than 30 days' notice 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 Senjor Holders; failing such appointment
by the Corporation, the retiring Trustee (at the Corporation's expensg) or any Senjor Holder may
apply 10 a Judge of the Court of Queens 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 corparation 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 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 and
money held by such Trustee to the successor Trustee so appointed in its place. Should any deed,
conveyance or insttument 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 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 amalgamaticn to
which the Trustee shall be a party, shall be the successor Trustee under this Deed without the
execution of any instrurnent 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)  suchevidence is required by any other Section of this Trust Deed to be furnished to
the Trustee in accordance with the terms of thiis Section; or

(i)  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) acertificate 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)  inthe 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 counse! to the Trustee
that such condition has been complied with in accordance with the terms of this Trust
Deed; and

(C)  inthe 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 application of the Corporation, and except
as otherwise specifically provided herein, such ¢vidence 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 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

(¢)  declaring that he has made such examination or investigation as he believes is
necessary to enable himto make the statements or give the opinions contained or
expressed herein,
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Upon the demand of the Trustee, the Corporation shall fumnish the Trustee with
evidence in such form as the Trustée may reasonably require as to compliance with apy condition
contained in this Trust Deed relating to any action required or permitied 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 1o 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 exeicising 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;
(i) exercise the care, diligence and skill of a reasonably prudent trustee; and

(iif)  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 gxercisable by the Senior Holders only, except (i) as
expressly provided in Sections 3.2, 3.10(s), 5.1(b) and 5.1(d) of this Deed, and (ii) as to matters set
forth in paragraphs (c), (d), (¢) 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 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 10 any judgment, compromise or 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 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 1o 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 affecting their respective Debentures;
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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;

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 tenms of any agreements entered into with
all of the Holders to rank prior to the security constituted hereby; and ’

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 of the Holders shall be deemed to be several und 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, )

Resolutions of the Holders

The powers specificd 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;

(2)

(b)

(©

C)

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;

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;

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 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

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

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 Debentires; 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 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, '

1. 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 1o 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 from time to time, the addresses of the parties are as follows:

1179554 Ontario Inc.

c/o The Arctic Group Inc.
625 Henry Avenue,
Winnipeg, Manitoba
R3A OV

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

Montrea! Trust Company
151 Front Street West
Suite 605

Toronto, Ontario

MS5J 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 actual 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 Jaws of the Province
of Manitoba and the Federal laws of Canada applicable therei,

15.  MISCELLANEOUS

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 shell 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 atany time hereafter, supplemental or ancillary to or in implementation-of
this Deed and all of the benefits of the said Act are hercby 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 111, Ch. 78). :

153 The Limitation of Civil Rights Act of the Province of Saskatchewan shall have no application
to: '

(8  this Deed;

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

(©) 'any agreement or instrument renewing or extending or collateral to this Deed or
renewing or extending or collateral Yo 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 198.1 of the Land Title Act (British 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 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 British Columbia or any similar statutory provision in force from time
to time.

15.5 The Corporation ackndwledges 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.



.27 -

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 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.

By:

=

Name: Robert Nagy
Title: President )
c/s

MONTREAL TRUST COMPANY

By:

By:

v

Name:  qENATO DIDOHE
Title: CORPURATE TRUST OFFICER
c/s

Tiler SANGY STEPHENS

Senior Corporate Trist Qilner



SCHEDVULE A
Series ¢ No. ¢ €% DEBENTURE LR 4

1179554 Ontario Inc. (the “Corporation™), for value received, promises to pay on demand to
the registered holder of this Debenture at ¢, ¢ DOLLARS ($9) in tawful money of Canada, and
to pay interest thereon from the date hereof at the same place in like money at the rate of 4 percent

($ %) per annum, calculated monthly and payable on demand, both before and after matunty and
default, with interest on overdue Lnterest 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 Montrea! Trust Company as Trustee, an 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.
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 Tritst Deed.

IN WITNESS OF WHICH the Corporationhas caused this Debenture to be signed by its duly
authorized signing officer and to be dated ¢,

1179554 ONTARIO INC.

c/s

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:



SCHEDULE “B”

This Schedule is attached to and forms part of a certain Trust Deed dated August _/_Z, 1999,
given by 1179554 ONTARIO INC. in favour of MONTREAL TRUST COMPANY.

Owned Property:

Civic Address:200 Statesman Drive, Mississauga

Legal Description: ~ Property ldentifier No, 14029-1113

Parcel Block 33-1, Section 43M-957, City of Mississauga, Regiohal 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 1, 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 Commission 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.

ADESC2.WPD



SCHEDULE “C"

This Schedule is attached to and forms part of a certain Trust Deed dated August /7 , 1999,
given by 1179554 ONTARIO INC. in favour of MONTREAL TRUST COMPANY,

Leased Property:

Unit #22B - Jutland Road, Toronto, Ontario

ANDESC2.WPD






TRUST DEED dated as of 17 August 1999.
BETWEEN:

1334202 ONTARIO INC,,
a corporation incorporated under the laws of Ontario

(the “Corporation”)
- and -

MONTREAL TRUST COMPANY,
& 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 g view to doing so wishes to create and issue Debentures in the manner
provided in this Trust Deed.

B. Al necessary resolutions of the dircctors of the Corporation have been duly enacted, passed
and/or confirmed and other proceedings taken and conditions complicd 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,

'FﬁEREFORE, 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, seties 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 1o 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
HUSLIDEWARTRoynatl\wtic GrouptTRUST DEED - 132.40¢
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ope 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 from time to time, payable-on demand, both before and
aftermaturity and default, with interest on overdue interest at the same rate. Each Debenture may,
but need not, be under the seal of the Corporation, shal] be signed by any officer or director of the
Corporation and shall be certified by the Trustee and delivered by the Trustee to or 1o 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, unti! 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 Corporationand 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 running account or not, at any time owing by the Corporation to the Holder thereof
or remaining unpaid by the Corporation fo the Holder thereof, whether arising from 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, 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 ail 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 thay 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
pgreater certainty, shall not include any Debentwes 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 Debenturcs 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 tum have
priority over Series C Debentures and so on, Series of Debentures designated with different numbers
of the same letier 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 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 incusred by the Corporation; or

(b)  the date of any default by the Corporation; or
(¢)  any priority granted by any principle of law or any statute; or
(d)  any other factor.of legal relevance otht;r than 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 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 the Debentures without regard to any set-off, counterclaim, equities or compensation
between the Corporation and the Holders' transferors or any previous holders thereof.

1.6 Caucellation, 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
gmount outstanding thereon and any intcrest, 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 10 such cancellation, retirement, replacement, reduction,
subdivision or consolidation, the Trustee shall forthwith notify the Cotporation 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 Trustce 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 shalf 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 & 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 jn Jieu 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 al} 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 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
2.1 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 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 from 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 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 after-acquired real
and personal property, including but not limited to:

0] al] frechold 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 hereafter
construcied or placed thereon,

(i)  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 hereafter constructed or placed thereon,

(i)  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,

(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 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 after-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 propeity 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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(¢)  any and all renewals, replacements, substitutions, accessions, proceeds, products, additions,
amendments, modifications, extensions or consolidations of or to the assets and propeny
heretofore described,;

(d)  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, judgmients,
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)
{nsurance proceeds payable under all insurance policies of the Corporation or (i) any injury
or damage fo or any taking, expropriation, requisitioning, conversion (voluntary or
involuntary) or decrease in the.value of sny property or asset of the Corporation of any
nature whatsoever, .

The Corporation's undertaking and all its property and assets, present and future, are hereln )
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 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 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 thereafler 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 Irrvespective 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 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 Cofporation and the
Holders have not agreed to postpone the time for attachment of the security consituted hereby which
is intended to attach, as to all of the mortgaged property in which the Cotporation has an'interest at
the time of the exccution of this Deed, at such time, and as to all of the mortgaged property in 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 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 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 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 inyestments
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,
acknowledgeand deliver or cause to be done, executed, acknowledged and delivered all such further
acts, deeds, mortgages, transfers, assignments and assurarices as the Trustee or the Holders may
reasonably require for the better accomplishing and effectuating the purpose of this Deed, including
the execution and delivéry of indentures supplemental hercto 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 indentureunder 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 fo take any conveyance, assignment or
transfer pursuant hereto of any property or.assets that, in the opinion of counse! to the Truslee, 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 o 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;
(i3} 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 morigagee in
possession may be liable; (iii) be bound to do, observe or perform or to sce to the obscrvance 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, remedics, and powers provided herein'may be exercised only to the extent that the
exercise thercof 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 licu 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  Walvers of Applicable Laws

(@  To the extent not prohibited by applicable law, the Corporation hereby waives
its rights, if any, under all provisions of applicable law that wopld 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:

@)  waives and disclaims 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 mortgaged
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,

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 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, 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 all
.applicable laws intended to protect the environment (“Environmental Laws™).



34  Reporting Requirements

That it-will immediately notify the Trustee after becoming aware of any release or uponthe
discovery of any-contaminantat, upon, under, over, within or with respect to the mortgaged property
which will give rise to & material report, inquiry or investigationrelating 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 from any governmental authority
in connection with any applicable Environmental Law affecting or relatirig 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 maintsin, use and opérate 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 eamnings, incomes, rents, issues and profits thereof. .

3.6  Governmeuntal 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 represcntationsbeing also for
the benefit of each Holder): e

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
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, warrantics 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 from time to fime, including, without
limitation, asbestos and-polychlorinated biphenyls.

3.9  Expenses, Remuneration and Indernity

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 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 then-curtent 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 paydble 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 counse! 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 thereafier until
all the duties of the Trustee under the trusts hereof shal} 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 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 Joss, 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 management of the Corporation, or of a previous
owner, or of & tenant, or (if) any contaminant present on or released from any contiguous property
1o the mortgaged property, or (jif) 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,
end-agents, and any successorsand 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 10 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 andor, 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 Senjor 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 $hall renew such registration, fiting 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 10 be delivered to the Trustee certificates establishing such registratian, 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 afier 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 Trusteeto be delivered to preserve, protect and

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

(6)  in the event that the security constituted hereby becomes enforceable as herein
provided and the Trustée 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 contirming 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 Trustec 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' prior notice to the Trustec of the new name and the
date upon which such change of name or amalgamation s to take cffect. 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 be binding on the
amalgamated corporation and charge its present and future undertaking, property and assets to secure
present and future debs, 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 morigaged 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
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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

If the Corporation shall fail to perform any covenant on its part lierein contained, the Trustes
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 thcreof 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.

3.14 Appointment of Moniter

If in the opinion of the Senjor 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 eny other covenant
contained herein.has become impaired or if a default has ocowrred, 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 counse! 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 Hability in respect thercof 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 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 bankruptey of the Corporation or the mortgaged property or any part thereof,

3.15 Iosurance

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 Jocalities 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
shal 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. 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 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 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 inswance thereon as the Trustes may
from time to time require, and shall give written notice to the Trustee of all litigation before any
court, adminstrative board or other fribunal 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 (i) 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, 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 ift

(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 defanlt 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 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
3.1 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 fo 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 partics 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 16 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 Trustec to all of the other
Holders), and (iv) at least § business days have passed after the Demanding Holder (or any agent
duly authorized to 50 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 the same shall forthwith become immediately due and payable
to the Trustee, .

(¢) Inthe 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:

)] the Trustee shall have regard to the instructions and directions of the Senjor 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

(i)  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 Senjor Holders
any greater duty to the Subordinated Holders or the Corporation than is owed by a
senior creditorto 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 Senjor 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):

@) 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;

(iiy  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 $.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 9.1(a), (b), (¢) and (f) of this Deed.

5.2  Remedies

If the security hereby constituted becomes enforcesble 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 part of the business of the Corporation relating to the morigaged
property and in so acting the Trustec 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 al] of its rights under Section 5.2(a),
the Trustece 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),

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 & 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

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:

@ -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 attomey for the Corporation
and the Corporation hereby consents to the appointment of a receiver;
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(i)  any such appointment may be limited to any part or parts of the morigaged
property or may extend to the whole thereof;

(i)  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 protections afforded
to a receiver under applicable law;

(iv)  the Trustee may from time to time fix the reasonable remuneration of the
receiver and direct the payment thereof, in prigrity to the other obligations
secured hereby, out of the mortgaged property, the income therefrom or the
proceeds thereof,

(v)  the Trustce 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 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
Ce_xﬁﬁcates“)',‘ 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 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 fime fo 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;

(vili) 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 1o 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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54  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 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: i

(8) 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 1o the security constituted by this Deed or to keep in gond
standing eny such prior lien; ‘

()  -secondly, to pay all amounts due to the Trustee hereunder, including ‘without
[imitation, costs, charges and expenses referred to in Section 3.9,

(© thirdly, to pay the outstanding principal amount secured by the Senipr 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 of demand for payment and remaining unpaid
of such amounts rateably and proportionately, having rogard 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 dll 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;

(¢)  fifthly, in payment of all other amounts at any time and from time to time remaining
outstanding and unpaid under this Deed; and

0 sixthly, the surplus, if any, of such money shall bt paid to the Corporation or its
assigns or otherwise in accordance with applicable law.

55  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 partics) 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
‘remeins 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 pari
thereof or to see to the application of any money paid to the Trustee; and, in the ébsence 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
2 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  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 exereise of any right, power or
remedy accruing upon any default shall impair any such right, power or mmedy 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 Corporatlon has fajled to sign, execute or do the same and generally
to use the name of the Corporation, as applicable, in the exercisc 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 attomey is hereby declared by the Corporation
to be an irrevocable power coupled with an interest,

59  Restriction on Corporation and its Officers 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 propertics, business and
undertaking of the Corporation shall cease unless specifically continued by the written consent of
the Trustee.

6. DISCHARGE

6.1  Subjectto 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 execule 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 morigage, pledge or charge, or transfer or giving in
payment created hereby or by the Additional Security or hereafler 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 effective whether or not any
monies or liabilities secured by this Deed are advanced or incurred before or afier 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 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
8.1  Acceptauce 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 a$ it may reasonably require in the circumstances and for the purpose of
discharging its duties hereunderand 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 acceptableto the Trustee), accountant, valuator, engineer,
architect, appraiser or other expert or advisor, in cach case selected by the Trustee
using reasonable care, in relation to any matter arising in connection with the
administration of this Deed;

()  inrespect 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 officer or director of the Corporation;

(¢}  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 thercof,
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 wilfu! 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 reahzmg the collateral or for the enforcement of any covenant or
obligation under or arising out of these presents or the Debentures shll, at the option
of the Trustee, be conditiona) 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 mcurrcd thcrcby and any loss
and damage it may sustain by reason thereof;

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 responsibility to 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 desmed 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 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 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 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;

nothing herein or in the Debentures shall impose any obligation on the Trustee or any
Holders to see 10 or to require evidence of the 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 1o 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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the Trustee shall not be bound to give notice to any person or persons of the
exccution hereof or the security constituted hereby or in any way to interfere with the
conduct of the business of the Corporation, unless and unti] the security hereby
constituted shall have become enforceable and the Trustee shall have become bound
to enforce the same;

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 pert 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, 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 oruission for which a mortgagee in possession
might be liable save such as may be caused by its own fraud, negligence or wilful
misconduct; o

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 fo 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 lability 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 shail 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
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 this Deed,

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 ariy provisions hereof to be paid
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toit. Unlessand 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 ils trust and be discharged from all further duties and liabilities
hereunder by giving to the Corporation not Jess than 30 days' notice 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 ot 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 Senjor 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 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 businessof a trust
company in the Province of Manitoba. )

8.6  Powers of New Trustee

Any new Trustee appointed hercunder 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 ceesing 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 ell 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
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-organization of Trustee

Any company into which the Trustee may be merged or with which it may be consolidated
or amdlgamated, 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:

)] 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

@)  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)  acertificate 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)  inthe case of any such condition compliance with which is, by the terms of this Trust
Deed, made subject to reviéw by legal counsel, an opinion of counsel to the Trustee
that such condition has been complicd with in accordance with the terms of this Trust
Deed; and

(C)  inthe 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 cach 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 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 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 declafation, 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 reaci 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

(¢)  declaring that he has made such cxamination 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 1o 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 péwers and discharging its duties hereunder, shall: '
] act honestly and in good faith with a view to the best interests of the ﬁoldcrs;
(i)  exercise the care, diligence and skill of a reasonably prudent trustee; and

(ili)  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 3.2, 3.10(d),-5.1(b) and 5.1(d) of this Deed, and (ii) as to matters sct
forth in paragraphs (c), (d), (¢) and (g) below which shall be also exercisable by Subordinated
Holders as described in those paragraphs, and include but arc 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 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
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 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 exccute any deeds, documents, or
writings authorized by such resolution, which shall also require the approval of the
Holders of cach series of Subordinated Debentures in respect of any such
modification, change, addition, deletion affecting their respective Debentures;
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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;

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

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, shell not be unreasonably withheld,

[

The powers of the Holders shall be deemed to be several and cumulative and not dependent
on cach 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 ancillary or supplemental hereto or thereto shall be exercised by
resolution passed in the following manner:

@

)

(d)

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;

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 counterpartsand any
of the Holders may execute the same in person or by agent or attorney duly
authorized in writing;

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 attommey 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 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 instrumeént, No such instrument shall be effective until
delivery thereof to the Trustee; and

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 themn, 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 of a certain Trust Deed dated August / 7, 1999,
given by1334202 ONTARIO INC. in favour of MONTREAL TRUST COMPANY,

QOwned Property:

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 of part of Lot 20 on the First or Front Concession from 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 soltheasterly limit 540 feet from the easterly angle of'said Lot 20,

“THENCE northwesterly parallel with the northeasterly limit of said lot a distance of 286.50
feet more or less to the southeast lirit of the right-of-way of the Canadian National Railway
Company;

THENCE southwesterlyalong said last mentioned limit a distance of 1,257 feet more or less
1o 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 parelle] with the southwesterly limit of said Lot a distance of 94 feet
more or less to the northwest limit of the right-of-way of the Hydro Electric Power
Comunission, as shown on a plan attached to and described in Instrument Number 20253;

THENCE northeasterly elong said last mentioned limit-a distance of 1,200 feet more or less
to the southeast limit 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 ceriain right-of-way over Part of Lot 20, Concession 1, E.B., designated as
Part | on Plan 24R-5753,as described in Instrument No. 573211 and subject to the terms and
conditions therein described.

As previously described in §90170.
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SCHEDULE “B”

“This Schedule is attached to and forms part of a certain Trust Deed dated August 7 199,
given by1334202 ONTARIO INC. in favour of MONTREAL TRUST COMPANY.

Owned Property:

Civic Address:545 Glengarry Crescent, Fergus, Ontario

Property Identifier No. (PIN):71130 - 0045
Part of Lot 9, Concession 1, Township of West Garaftaxa, 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
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SCHEDULE “B”

This Schedule is attached to and forms part of a certdin Trust Deed dated August __/_Z 1999,
given by1334202 ONTARIO INC. in favour of MONTREAL TRUST COMPANY.

Ow roperty;
Civic Address: 6 McKinstry Street, and 77 Brant Street, Hamilton, Outario
Property Identifier No. (PIN):17192-0005

Part of Reserve Number 3, Plan 32 and Part of Sherman's Inlet, City of Hamilton, Regional
Municipality of Hamilton-Wentworth, more particularly described as follows:

Eimﬁ-!.

All and singular that certain parcel or tract of land and premises, situate, lying and being
composed of part of Reserve 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-
Wentworth and which may be more particularly described as follows, that is to say:

COMMENCING et a stake planted in the production southerly of the easterly limit of
McKinstry Street distant 8 feet 11 inches measured southerly along the-said production of
the easterly limit of McKinstry Street from the production edsterly of the. Northerly limit of
Brant Street; -

THENCE Northerly along the easterly limit of McKinstry Street 120.34 feet more or less to
its intersection by a line drawn parallel and 2.00 feet northerly measured perpendicularly
therefrom the northem face of the north block foundation wall of a semi-circular corrugated
steel shell building presently known as Nos. 2-4-6 McKinstry Street;

THENCE easterly along said 2.0 feet northerly parallel {ine 128.36 feet more or Jess (o a
standard iron bar making the westerly limit of the T.H.& B. spur line, said point being 15
feet from the centre line of track;

THENCE in a southerly and westerly direction along the westerly limit of said spur line right
of way (having a full perpendicular width of 30 feet, being 15 feet on either side of centre
line of track) to its intersection with the southerly limit of Reserve #3, said point of
intersection being distant 8 feet 11 inches southerly measured perpendicularly from the
easterly production of the northerly limit of Brant Street and 10 feet easterly from the point
of commencement; ’

THENCE westerly and paralle! to the aforesaid easterly production of the northern limit of
Brant Street 10 feet to the point of commencement.

TOGETHER with a parcel of land having a width of 1.00 feet fronting on McKinstry Street
with a depth of 16.0 feet immediately adjoining the northern limit of the above-described
parcel.

‘The above described lands being shown 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.




condly:

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 sdid lands described as Part |
on Plan 62R~7413, until such lands are incorporated into the road allowance.

RESERVING unto The Toronto, Hamilton and Buffalo Railway Company and excepling
therefrom any mines, ores, metals, coal, slate, mineral oils, gas or other minerals in or under
the said lands.

As described in Instrument No. 306923 C.D.

Thindly:

Part of Reserve No. 3, Plan No, 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 Hamilton-Wentworth: v

As described in Instrument No, VM11104,
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Civic Address: 200 Sauuders'Road, Barrie, Ontario

Legal Description:  Parcel Identifier No. 58728-0118
$8728-0187

Firstly, Parcel 9-4, Section 51-INN-11, being part of Lot 9, Concession 11, Geographic
Township of Innisfil, now City-of Barrie, County of Simcoe, designated as Parts | and 2 on
Reference Plan S1R-16592 ' .

Secondly, Parcel 9-8, Section § I-INN-H, being part of Lot 9, Concession 11, Township of
Innisfil, now City of Barrie, County of Simcoe, designated as Part 2 on Reference Plan SIR-
21651 )




Civic Address: " 745 Park Avenue West, Chatham, Ontario

Property Identifier No. (PIN): 00527-0010

In the Municipality of Chatham-Kent, formerly in the Cit':y of Chatham in the County of
Kent, and being composed of part of Lot 20 on the First or Front Concession from the River
Thames, in the geographic Township of Raleigh, described as follows:

COMMENCING at a point in the southeast limjt of Lot 20, said point being distant
southwesterly along said southeasterly limit 540 fect from the easterly angle of said Lot 20;

THENCE northwesterly paralle] 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 1,257 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 limit of said lot;

THENCE southeasterly parallel with the southwesterly timit of said Lot a distance of 94 feet
more or less to the northwest Limit of the right-of-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 limit a distance of 1,200 feet more or less
to the southeast [imit 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, Councession 1, E.B., designated as
Part 1 on Plan 24R-5753, as described in Instrument No, 57321 1-and subject to the terms and
conditions therein described,

As previously described in 590170,
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Civic Address: 545 Clengarry Crescent, Fergus, Ontario
Property Identifier No. (PIN): 71130 --0045

Part of Lot 9, Concession 1, 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
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SCHEDULE “C”

This Schedule is attached to and forms part of a certain Trust Deed dated August / Z , 1999,
given by1334202 ONTARIO INC. in favour of MONTREAL TRUST COMPANY.

Leased Properiy;
344 Main Street, Sauble Beach, Ontario

200 Binnington Court, Kingston, Ontario
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THIS FIRST SUPPLEMENTAL TRUST DEED made as of the 22nd 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

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

(hereinafter referred to as “Montreal Trust™)
PARTY OF THE SECOND PART

AND: 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 of August 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 amalgarmated 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., in¢luding, 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
amalgamated 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,
all liabilities, obligations and duties (i) of Polar Ice Company Limited under the corresponding
Trust Deed; and (ii) of 1393508 Ontario 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
Japuary 14, 2002 under the 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 liabilities, obligations and duties of the Predecessor under each
Trust Deed, as if the Company were an original party to each of them;

AND 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 appoiniment as
trustee under the Trust Deed, subject to the agreement of the Company as successor fo 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 from 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 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 each of the Trust Deeds in the
place and stead of the corresponding Subsidiary and for the purpose of providing for the
resignation of Montreal 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 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:

1. 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 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 eatitled to all of the rights, privileges and benefits of the
Subsidiary under each of the Trust Deeds on and after the Effective Date;

4, Montreal Trust hereby waives any required noiice 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 all
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 from 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 the
Trust Deeds in the place and stead of Montreal Trust and with like effect as if originally named
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as Trustee under the Trust Deeds, effective as of the Transfer Date, and Computershare hereby
accepts such appointments. The parties hereby agree that Montreal Trust shall not be responsible
for any lisbilities that may arise pursuant to Computershare’s administration of the trusteeship
after the Traosfer Date. For greater certainty, however, nothing in this First Supplemental Trust
Deed shall in any way release Montreal Trust from or affect its labilities, duties or obligations
under any of the Trust Deeds arising prior-fo 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 Deads,
effective as of the Transfer Date.

8. Montreal Trust agrees to transfer and deliver to Computershare, and Computershare
agrees to accept to acceptsuch 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 apy of the Trust
Deeds. 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 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 facsimile or in counterparts, or any combination thereof, and unless all
preconditions to such resignations, discharges, appointments, transfers, assignments and other
agreements as may be set forth in the Trust Déeds have been fulfilled.

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 0V1

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

Computershare Trust Company of Canada
100 University Avenue

9th Floor, North Tower

Toronto, Ontario

MS5J 2Y1

Attention: Manager, Corporate Trust Department
Fax: (416) 9819777

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 provisions of each of the Trust

Deeds 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 certified 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

N 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 snccessor 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
0 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 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: TD‘\,—\ .

Per:

MONTREAL TRUST COMPANY

/ w
Per:

COMPUTERSHARFE TRUST COMPANY
OF CANADA

Per: {m

Per: 7‘2//3;/% SR
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