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Secretary MH&ECOMMSQQN
Interstat; Commerce m&%@ig%",\ f.._,,"“ﬂ. ,.,A,'@@
Washington, D.C. 20423 N°-9‘:f:¢ﬁ_--‘ i
U.S.A. Date %V 13 1979 )

Fee § fSCD'C}fDZf

Dear Sirs, ICC Washington, D. C.

In accordance with the provisions of 49 U.S.C. Section 11303(a)
and the Rules and Regulations of the Interstate Commerce Commissioqcthere-
under, we submit herewith for recordation three counterparts of a Deed of
Trust and Mortgage, dated as of October 15, 1979, between Canadian General
Transit Company, Limited and Montreal Trust Company, as trustee.

The names and addresses of the parties to the transaction are
as follows: ' ‘

Canadian General Transit Company, Limited
Suite 422,

1010 St. Catherine Street, West

Montreal, Quebec, Canada

Montreal Trust Company,
1 Place Ville Marie,
Montreal, Quebec, Canada

The equipment covered by the Deed of Trust and Mortgage is
rolling stock and is particularly described in Exhibit A hereto.

Enclosed is a check to cover the recordation fee.
You: are hereby authorized to return the original document,

following recordation, to the representative of Messrs. Dewey, Ballantine,
Bushby, Palmer and Wood who is delivering this letter.

Very truly yours,

7(/1\‘ /iw Cee,.
John G. Buckle

*\,335‘335 Vice President and Treasurer
eI |
t\\_ 3 (:) '3 L \
%A “Qﬁ
coei
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EXHIBIT "A"

SECTION 26.02

No.

of

Cars

Description*

SECOND SCHEDULE

Average

Cost

Per Car

Total
Cost

Depreciated
Book Value
September 30,
1979

4

30

29

20

. led CGTX

‘service,

33,500 U.S.G.
Class DOT
112a340W for LPG
service, 100 ton
trucks, initial-
led CGTX and
numbered
64264-64266 inc.
and 64268 -

33,500 U.S8.G.
Class DOT
1123340W for LPG
service, insul-
ated, 100 ton
trucks, initial-
and
numbered 64267

14,300 U.S.G.

Class DOT
l1ilal00wWl for
caustic soda
service, coiled
and insulated,
100 ton trucks,

4

40,658

initialled CGTX.

and numbered
14423-14436
incl. (14) -
14437-14452
incl. (16)

14,300 U.S.G.
Class DOT
111a100wl for
caustic soda
coiled
and insulated,
100 ton trucks,
initialled CGTX
and numbered
14453-14481
incl.

20,000 U.S.G.
Class DOT
111Aa100Wl for
general service,
2 compartments,
70 ton trucks,
initialled CGTX
and numbered
29549-29568
incl.

35,566

35,842

37,266

33,828

40,658

1,071,396

1,080,707

676,570

$26,328 $ 105,311 $ 101,153

39,061

880,932

902,702

561,554

* Unless otherwise specified, all Equipment consists

of Tank Cars.
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No.

Depreciated
Average Book Value
Cost Total September 30,
Description Per Car Cost 1979

cars

14

23

21,200 U.S5.G.
Class DOT
105A600W for
anhydrous hyd-
rogen chloride,
insulated, 100
ton trucks,
initialled CGTX
and numbered -
55761-55764
incl. : $63,260 $ 253,040 $ 208,336

-

17,400 U.S.G.

Class DOT
105A500Ww for
chlorine ser-
vice, insulated,
100 ton trucks,
initialled CGTX
and numbered
90088-90101

incl. 40,486 566,798 . 460,727

17,400 U.S.G.

Class DOT

105A500W for

chlorine ser- .

vice, insulated,

100 ton trucks, -

initialled CGTX

and numbered

90102~-90110

incl.’ ° 44,672 402,050 331,468

17,400 U.S.G.
Class DOT
105A500W for
chlorine ser-
vice, insulated,
100 ton trucks,
initialled CGTX
and numbered
90111-90133
incl. 44,533 1,024,266 868,117
15,950 - U.S5.G.

Class DOT

111A100Wl for

caustic soda -

service, coiled

and insulated,

100 ton trucks,

initialled CGTX

and numbered

15100-15102 :

incl. 46,904 140,712 - 121,012

76



No.
of
Cars

" Description

20

35

39

10

33,500 U.s.G.
Class DOT
105A300W for LPG
service, insul-
ated, 100 ton
trucks, initial-
led CGTX and
numbered
65001-65020
incl. S

33,500 U.S.G.

Class DOT
105A300W for LPG
service, insul-
ated, 100 ton
trucks, initial-
led CGTX and
numbered
65021-650565
incl., °~ . .

13,800 U.S.G.

Class DOT
111A100W2 for
sulphuric acid
service, 100 ton
t rack s,
initialled CGTX

Depreciated
Book Value
September 30,
1979

Average
Cost Total
Per Car Cost
 /{,

$55,578

and numbered -

70481-70519
incl.

26,000 U.S.G.
Class DOT
111A100W1l for
styrene service,
100 ton trucks,
initialled CGTX
and numbered
26000-~-26006
incl.

33,500 U.S.G.
Class DOT
1123340Ww for LPG
service, insul-
ated 100 ton
trucks, initial-
led CGTX and
numbered
64269-64278
incl.

54,617 1,911,604
435,740 © 1,393,853
39,352 275,465

572,080

57,208

" 77

o s e

$1,111,567 $1,033,787

1,766,979

1,265,981

258,413

551,104



No.
of
cars

Description

40

50

. 165

13,300 U.S.G.
DOT 111A100wW2
for sulphuric
acid service,
coiled and
insulated, 100
ton trucks,
initialled CGTX
and numbered
70520-70559
incl. -
4,550 cu. f¢t.
covered hoppers
for potash, four
compartments,

-100 ton trucks,

initialled CGLX
and numbered
1410-1459 incl.

4,550 cu. ft.
covered hoppers

for potash and

general service,
four compart-
ments, 100 ton
trucks, initial-
led CP. and numb-
ered

389250-389287 incl.

(38)

389289-389338 incl.

389340~389349

(50)
incl.
(10)

389350-389375 incl.

389377389403
389405-389418

10

{26)
incl.
(27)
incl.
(14)

4,550 cu. ft.
covered hoppers
for general
service, four
compartments,
100 ton trucks,
initialled CGLX
and numbered
1460~1469 incl.

78

Depreciated

'Average Book Value
Cost Total September 30,

Per Car Cost 1979

$48:i78 $1,927,104 $1,855,802
37,236 1,861,800 1,819,972
38,022
38,022
38,022
39,444
39,444
39,444 6,368,935 6,245,627
38,657 386,578 380,264

SR



No.

Depreciated
Book Value
September 30,
1979

(1) 38,497 § 154,234 § 115,804

Average -
of . Cost Total
Cars Description Per Car Cost
4 33,500 U.S.G.

Class DOT

1123340Ww for LPG

service,

insulated, 100

ton trucks,

initialled CGTX

and numbered ~

63785, 63790,

63816 and 63823

S (1) $38,642
(1) 38,903
(1) 38,192

517

11

$21,324,728 $19,768,795

79



.o FButerstate Conmeree Commission
®ashington, B.C. 20423 11/13/79

OFFICE OF THE SECRETARY

John G. Buckley

Canadian General Transit Co.Limited
Suite 422,1010 ),Rue Ste.Catherine St.
W. Montreal Oue,H3B

Dear Sir:

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 11/13/79  z¢  11:45am and assigned re-

recordation number (s). 11042

Sincerely yours,

Lt % cperereh

s t f
Agatha L. Mergeriovich
Secretary

Enclosure (s)

SE-30
(7779)
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RECORDATION NO...... . .. Filed 1425

NOV 131979 -11 45 AM
INTERSTATE COMMERCE COMMISSION

This Deed of Trust and Mortgage dated as of the
fifteenth day of October, 1979.

BETWEEN

AND

WITNESSETH:

CANADIAN GENERAL TRANSIT COMPANY,
LIMITED (hereinafter called the
"Company"), a company duly
incorporated under the laws of
Canada, having its head office in
the City of Montreal in the
Province of Quebec.

PARTY OF THE FIRST PART

MONTREAL TRUST COMPANY, (herein-
after called the "Trustee"), a
company duly incorporated under the
laws of the Province of Quebec
having its head office in the City
of Montreal.

PARTY OF THE SECOND PART

WHEREAS the Company deems it

necessary for its corporate purposes to create and

issue its Notes

to be constituted, secured and

issued in the manner hereinafter appearing;

AND WHEREAS the Company under the

laws relating thereto is duly authorized to create,
issue and secure the Notes to be issued as herein

provided;



AND WHEREAS all things necessary
have been done and performed to make the Notes when
certified by the Trustee and issued as in this
Trust Deed provided valid, binding and legal obli-
gations of the Company with the benefits and sub-
ject to the terms of this Trust Deed and to make
this Trust Deed a valid and binding Trust Deed for
the security of the Notes in accordance with its
and their terms;

AND WHEREAS the parties have agreed
that this Deed be executed in the English language.

NOW THEREFORE the parties hereto
have agreed and these presents witness as follows:

ARTICLE I
Interpretation

Section 1.01. In this Trust Deed
and in the accompanying Schedules, unless there is
something in the subject matter or context incon-
sistent therewith:

(1) "Affiliate" means any Subsidiary or
any person which is in direct or indirect common
control with or which controls or is controlled
by the Company;

(2) "certificate of the Company",
"written order of the Company", "written request
of the Company"” and "written consent of the
Company"” mean respectively a written certifi-
cate, order, request and consent signed in the
name of the Company by the President and by a
Vice-President or by the President or a
Vice~President and by the Secretary or an
Assistant Secretary or the Treasurer or an
Assistant Treasurer, or by any one of said
officers and a Director, and may consist of one
or more instruments so executed;

(3) "Certified Resolution" means a copy
of a resolution certified by the Secretary or an
Assistant Secretary of the Company under its
corporate seal to have been duly passed by the
Directors and to be in full force and effect on
the date of such certification;

(4) "Company" means the Party of the
First Part and also every successor company
which shall have complied with the provisions of
Article XIX;

(5) "Company's auditors"” means an
independent firm of chartered accountants duly
appointed as auditors of the Company;

(6) "Counsel" means a barrister or
solicitor or a firm of barristers or solicitors
(who may be counsel for the Company) acceptable
to the Trustee;



(7) "Director" means a Director of the
Company for the time being, and reference with-
out more to action by the Directors means action
by the Directors of the Company as a board or,
whenever duly empowered, an executive committee
of the board;

(8) "event of default" means any of the
events specified in Section 8.01, provided that
there has been satisfied any requirement in con-
nection with such event for the giving of notice
(other than notice declaring the Notes to be due
and payable) or the lapse of time, or the hap-
pening of any further condition, event or act,
and "default" means any of such events, whether
or not any such requirement has been satisfied;

(9) "Equipment" means the railway car
equipment owned by the Company and particularly
described in the Second Schedule hereto and all
railway car equipment or moneys or things subs-
tituted therefor in accordance with the provi-
sions hereof;

(10) "extraordinary resolution" means a
resolution adopted at a meeting of the Note-
holders duly convened and held 1in accordance
with the provisions of Article XVIII hereof,
upon a poll by the affirmative vote of not less
than seventy-five per cent (75%) of the votes
given upon such poll;

(11) "Leases" means all the present or
future leases, bailments and agreements to lease
or bail all or any of the Equipment made by the
Company or any of its predecessors in title as
lessor and all present or future agreements
whereby the Company or any of its predecessors
in title as owner gives any other person a right
to use any of the Equipment and all revisions,
alterations, modifications, amendments, changes,
extensions, renewals, replacements or substi-
tutions thereof or therefor which may hereafter
be effected or entered into;

(12) "lien hereof" means the security
constituted hereby or pursuant hereto upon the
mortgaged premises;

(13) "mortgaged premises" means and
includes all property and assets hereby or by
other instruments supplemental or ancillary
hereto bargained, sold, granted, conveyed,
demised, assigned, ceded, transferred, hypo-
thecated, mortgaged, pledged or charged as or by
way of a first fixed and specific hypothec,
mortgage, pledge and charge to and in favour of



~

the Trustee and without restricting the general-
ity of the foregoing, the Equipment and the
Leases;

(14) "Note" or "Notes" means any Note or
all the Notes, as the case may be, issued and
certified hereunder and entitled to the benefit
of the security hereof and for the time being
outstanding;

(15) "Noteholders" means the several
persons for the time being entered in the
Registers hereinafter mentioned as the holders
of outstanding Notes;

(16) "Noteholders' Instrument” means a
document signed in one or more counterparts by
the holder or holders of not less than twenty-
five per cent (25%) in principal amount of the
Notes outstanding for the time being requesting
the Trustee to take some act, action or
proceeding specified therein;

(17)y - "Officers' Certificate" means a
certificate signed by the President or a
Vice-President and the Secretary or an Assistant
Secretary or the Treasurer or an Assistant
Treasurer of the Company or any of said officers
and a Director;

(18) "Penalty Rate" means the annual
rate of interest stated herein to be borne by
the Notes plus (to the extent permitted by law
in the circumstances) one per'cent (1%) per
annum;

(19) "person" means an individual, a
partnership, a corporation, a trust, an unin-
corporated organization, a government or any
department or agency thereof and the heirs,
executors, administrators or other legal repre-
sentatives of an individual; and words importing
persons have a similar meaning;

(20) "Subsidiary" means any corporation
organized under the laws of Canada, any province
of Canada, or any state of the United States of
America, the major portion of the business of
which is conducted in Canada or the United
States of America, and more than fifty per cent
(50%) of the outstanding Voting Stock of which
is, at the time as of which any determination is
made, owned by the Company either directly or
through Subsidiaries;

(21) "this Trust Deed", "this Deed",
"herein” "hereby" and similar expressions mean
or refer to this Trust Deed of Hypothec,
Mortgage and Pledge, or Deed of Trust and
Mortgage, as the case may be, and include any
indenture, deed or instrument supplemental or
ancillary hereto; and the expressions "Article"
and "Section" followed by a number mean and
refer to the specified Article or Section of
this Trust Deed;



(22) "Trustee" means the Party of the
Second Part or its successors for the time being
in the trusts hereby created;

(23) "Trustee's Indemnification" means
sufficient funds, in the opinion of the Trustee,
to commence, continue and carry out any act,
action or proceedings and indemnity satisfactory
to the Trustee to protect and hold harmless the
Trustee against all costs, charges, expenses and
liabilities to be incurred as a result of any
such act, action or proceedings and any loss and
damage it may sustain by reason thereof;

(24) "Value" when applied to Equipment
means the lesser of (a) cost 1less accumulated
depreciation calculated on a straight line basis
over the estimated useful life of the Equipment
but at a rate of not less than four per cent
(4%) per annum and whether or not taken on the
books of the Company; or (b) depreciated value
as shown on the books of the Company; in either
case expressed in the currency of issue of the
Notes at the rate of exchange (if any) then
prevailing;

(25) "Voting Stock" means capital stock
of a corporation of any class having under all
circumstances the right to elect at 1least a
majority of the board of directors of such
corporation;

(26) words importing the singular number
shall include the plural and vice versa and
words importing the masculine gender - shall
include the feminine and neuter genders.

Section 1.02, Every Note certified
and delivered by the Trustee hereunder shall be
deemed to be outstanding until it shall be cancel-
led or delivered to the Trustee for cancellation or
moneys for the payment thereof shall be set aside
under Article XVI, provided that: (a) where a new
Note has been issued in substitution for a Note
which has been lost, stolen or destroyed, only one
of them shall be counted for the purpose of deter-
mining the aggregate principal amount of Notes out-
standing; and (b) for the purpose of any provision
of this Trust Deed entitling holders of outstanding
Notes to vote, sign consents, requisitions or other
instruments or take any other action wunder this
Trust Deed, Notes owned legally or equitably by the
Company or any Affiliate shall be disregarded, ex-
cept that (i) for the purpose of determining
whether the Trustee shall be protected in relying
on any such vote, consent, requisition or other
action only the Notes which the Trustee knows are
so owned shall be so disregarded; and (ii) Notes so



owned which have been pledged in good faith other
than to the Company or an Affiliate shall not be so
disregarded if the pledgee shall establish to the
satisfaction of the Trustee the pledgee's right to
vote such Notes in his discretion free from the
control of the Company or any Affiliate.

ARTICLE II
Limit of Issue and Form and Terms of Notes

Section 2.01. The aggregate prin-
cipal amount of Notes authorized to be issued here-
under is limited to fifteen million dollars
($15,000,000) principal amount in lawful money of
Canada.

Section 2.02. All Notes 1issued
hereunder and secured hereby shall be under the
seal of the Company or a reproduction thereof
(which shall be deemed to be the seal of the
Company) and shall be signed by the President or a
Vice-President and countersigned by the Secretary
or an Assistant Secretary or any Director of the
Company. The signature or signatures of all or any
one or more of such officers may be engraved,
lithographed, printed or otherwise mechanically
reproduced on the Notes and such engraved, 1litho-
graphed, printed or otherwise mechanically repro~
duced signature or signatures shall be deemed for
all purposes the signature of such officer or
officers and shall be binding upon the Company.
Notwithstanding any change in any of the persons
holding the said offices between the time of actual
signing and the certifying and delivery of the said
Notes and notwithstanding that the President or
Vice-President or Secretary or Assistant Secretary
or Director signing may not have held office at the
date of this Deed or at the date of the said Notes
or at the date of the certifying and delivery
thereof, the said Notes so signed shall be valid
and binding upon the Company and entitled to the
security of this Deed.

Section 2.03. No Note shall be
issued or, if issued, shall be obligatory or shall
entitle the holder to the benefit of the security
of these presents or the benefit of the trusts
hereunder until it has been certified by or on
behalf of the Trustee, and such certification by
the Trustee upon any such Note shall be conclusive
evidence that the Note so certified has been duly
issued hereunder and that the holder thereof 1is
entitled to the benefit of the security of and the
trusts under this Deed.



Section 2.04. The Trustee shall
mark every Note issued hereunder with the date of
its certification and any such Note issued prior
to the first interest payment date of the Notes
shall bear interest from such date of certifica-
tion and any other such Note shall bear interest
from the interest payment date next preceding the
date of certification thereof, unless such date of
certification be an interest payment date or be
prior to the first interest payment date, in which
cases such Note shall bear interest from such date
of certification. Nevertheless, in the case of
any Note issued upon exchange, replacement,
transfer or otherwise, if the marking of such Note
with the actual date of certification would result
in the holder either losing or gaining interest,
the Trustee shall mark such Note with such date of
certification, other than the actual date, as will
prevent any such loss or gain, and such Note shall
bear interest in accordance with the foregoing
provisions of this Section as though the date of
certification marked thereon were the actual date
of certification.

Section 2.05, When any of the
Notes are to be 1issued hereunder the Company
shall, without unreasonable delay, cause to be
prepared, executed and delivered to the Trustee
definitive Notes which shall be engraved,
lithographed or printed. Pending the preparation
and delivery to the Trustee of such definitive
instruments, the Company may execute in lieu
thereof (but subject to the same provisions,
conditions and limitations as herein set forth)
one or more interim or temporary lithographed,
printed or typewritten Notes, in such form and in
such denominations and with such appropriate
omissions, 1insertions and variations as the
Trustee and the Secretary qQr an Assistant Secre-
tary of the Company may approve, and deliver the
same to the Trustee and thereupon the Trustee may
certify such interim or temporary instrument or
instruments or the Company may execute, and the
Trustee certify as to each maturity, a temporary
or interim Note or Notes of the aggregate prin-
cipal amount of Notes of such maturity authorized
from time to time to be issued hereunder and
deliver the same to the Trustee and thereupon the
Trustee may issue its own interim certificates, in
such form and in such amounts, not exceeding 1in
the aggregate as to each maturity the principal
amount of the temporary Note or Notes so delivered
to it, as the Trustee and the Secretary or an
Assistant Secretary of the Company may approve,
entitling the holder thereof to definitive Notes
when the same are ready for delivery. When so
issued, such interim or temporary Notes or
certificates, as the case may be, shall until
exchanged for definitive instruments, entitle the
holders thereof to rank for all purposes as



Noteholders and otherwise in respect of these
presents to the same extent and in the same manner
as though the said exchange had actually been
made. When exchanged for definitive instruments,
such interim or temporary Notes or certificates
shall forthwith be cancelled by the Trustee. No
charge shall be made by the Trustee to the holders
of such interim or temporary Notes or certificates
for the exchange thereof, all charges in this
respect being borne by the Company.

Section 2.06. The Company shall
at all times cause to be kept by and at the offi-
ces of the Trustee in the City of Montreal or
Toronto, and at such other place or places, if
any, and by the Trustee or such other Registrar or
Registrars, if any, as the Company, with the
approval of the Trustee, may designate, Registers
in any one of which shall be entered the names and
post office addresses of the holders of Notes and
particulars of the Notes held by them respectively
and in which transfers of Notes shall be
registered.

Section 2.07. No transfer of a
Note nor any transmission thereof by death shall
be valid unless made on one of such Registers by
the registered holder or by his executors, admin-
istrators or other legal representatives or his or
their attorney duly appointed by an instrument in
writing, in form and as to execution satisfactory
to the Trustee, and upon compliance with such
reasonable requirements as the Trustee or other
Registrar may prescribe, and unless such transfer
shall have been duly noted on such Note by the
Trustee or other Registrar.

Section 2.08. The Noteholders
may at any time and from time to time, and without
payment of any fee, transfer the Notes held by
them respectively from the Register in which the
registration of such Notes appears to another
Register maintained in another place authorized
for that purpose under the provisions of this
Deed.

Section 2.09, Except in the case
of the Register required to be kept at the City of
Montreal or Toronto, the Company, with the
approval of the Trustee, shall have power at any
time to close any Register upon which the entries
of the registration of any Notes appear and in
that event shall transfer the records thereof to
another existing Register or to a new Register,
and thereafter such Notes shall be deemed to be
registered on such existing or new Register as the



case may be. In the event that the Register in
any place is closed and the records transferred to
a Register kept in another place, notice of such
change shall be given, in the manner provided in
Section 2.10 hereof, to the holders of the Notes
registered in the Register so closed.

Section 2,.10. All notices given
hereunder to the Noteholders shall be deemed
validly given if sent by registered mail prepaid
addressed to the holders at their post office
addresses appearing in the Registers hereinbefore
mentioned or, in the case of joint holders, to the
registered address of that one whose name stands
first in the Register as one of such joint
holders. All such notices shall be mailed at the
City of Montreal, or, with the approval of the
Trustee, at any other place or places where the
Company may have established Registers in accor-
dance with the foregoing provisions of this Deed
or partly at one of such places and partly at
another or others. Every notice so sent shall be
deemed to have been given on the day when such
notice is posted as aforesaid.

Section 2,11 The Registers herein-
before referred to shall, at all reasonable times,
be open for inspection by the Company, the Trustee
or any Noteholder.

Section 2.12. The person in whose
name Notes shall be registered shall be deemed and
regarded as the owner thereof for all purposes of
this Deed and payment of or on account of the
principal of and premium, if any, on such Notes
shall be made only to or upon the order in writing
of such registered holder thereof. As the
interest matures on the Notes, the Company (except
in case of payment at maturity or if called for
redemption, in which cases payment of interest
will be made upon surrender of the Notes) shall
forward or cause to be forwarded by post prepaid,
addressed to the registered address of the holder
for the time being or, in the case of joint
holders, to the registered address of that one
whose name stands first in the Register as one of
such joint holders, a cheque for such interest
(less any tax required to be deducted), payable,
as herein provided, to the order of such holder



or, in the case of joint holders, to the order of
all such holders, failing written instructions
from them to the contrary. The forwarding of such
cheque shall satisfy and discharge the liability
for interest upon any Note to the extent of the
sum or sums represented thereby (plus the amount
of any tax deducted as aforesaid) unless such
cheque be not paid on presentation or be lost or
stolen before presentation. Notwithstanding the
foregoing, the Company may, at the request of a
Noteholder, transfer any moneys payable to such
Noteholder in respect of interest or in respect of
principal pursuant to Section 7.03 or Section 7.11
by wire transfer or other like means.

Section 2.13. The registered
holder for the time being of any Note shall be
entitled to the principal moneys, premium, if any,
and interest evidenced by such instrument, free
from all equities or rights of set-off or
counterclaim between the Company and the original
or any intermediate holder thereof and all persons
may act accordingly, and a transferee of a Note
shall, after the appropriate form of transfer is
lodged with the Trustee or any Registrar and upon
compliance with all other conditions in that
behalf required by this Deed or by the conditions
contained in the Note or by law, be entitled to be
entered on any one of the said Registers as the
owner of such Note free from all equities or
rights of set-off or counterclaim between the
Company and his transferor or any previous holder
thereof, save in respect of equities as to which
the Company is required to take notice by statute
or by order of a court of competent jurisdiction.

Section 2.14. Delivery to the
Company by a Noteholder of a Note or the receipt
of such holder for the principal moneys, premium,
if any, and interest evidenced by such instrument
shall be a good discharge to the Company which
shall not be bound to enquire into the title of
such holder save as ordered by some court of
competent jurisdiction or as required by statute.
Neither the Company, the Trustee nor any
Registrar shall be bound to see to the execution
of any trust affecting the ownership of any Note
nor be affected by notice of any equity that may
be subsisting in respect thereof.

Section 2.15, In the case of the
death of one or more joint registered holders, the
principal moneys of, premium, if any, and interest
on Notes may be paid to the survivor or survivors
of such registered holders whose receipt therefor
shall constitute a valid discharge to the Trustee
and to the Company.

10



Section 2.16. In case any of the
Notes shall become mutilated or be 1lost or des-
troyed, the Company shall issue and thereupon the
Trustee, subject as in Section 2.17 provided,
shall certify and deliver a new Note of like date
and tenor as the one mutilated, lost or destroyed,
in exchange for and in place of and upon cancel-
lation of the mutilated Note or in lieu of and in
substitution for the same, if lost or destroyed,
and the substituted instrument shall be in a form
approved by the Trustee and shall rank equally in
accordance with its terms with all other Notes
issued or to be issued hereunder.

Section 2.17. In case of loss or
destruction, the applicant for a substituted Note
shall as a condition precedent to the issue there-
of furnish to the Company and to the Trustee such
evidence of ownership and of the loss or destruc-
tion of such instrument so lost or destroyed as
shall be satisfactory to the Company and to the
Trustee in their discretion and such applicant
shall also furnish indemnity or, if such applicant
is an institutional investor, an undertaking to
indemnify, in amount and form satisfactory to them
in their discretion.

Section 2.18. In every case of
exchange of Notes of any denomination for other
Notes, and for any registration of Notes and for
any transfer of Notes, the expense of any such
exchange, registration, replacement or transfer
shall be paid and borne by the Company, save that
the Trustee or other Registrar may make a suffi-
cient charge to reimburse it for any stamp taxes
or governmental charge required to be paid upon
such exchange, registration or transfer.

Section 2,19, All exchanges of
Notes may be made at the office of the Trustee in
the said City of Montreal or at the office or
offices of such Registrar or Registrars, if any,
or at such other office or offices of the Trustee,
if any, as may from time to time be designated by
the Company for such purpose, with the approval of
the Trustee. 1In every case of exchange the Note
or Notes surrendered shall be cancelled.
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Section 2.20. The Company and
the Trustee shall not be required to make
exchanges, registrations or transfers of Notes
during a period of ten (10) days next preceding an
interest payment date thereon.

Section 2.21. From time to time
the Company and the Trustee may, subject to the
provisions hereof, and shall when so directed by
these presents, execute, acknowledge and deliver,
by their proper officers, deeds or instruments
supplemental hereto, which thereafter shall form
part hereof, or any other deeds or instruments, or
do and perform any other acts and things for any
one or more of the following purposes:

Clause 1 Hypothecating,
mortgaging, pledging, ceding, transferring or
assuring to or confirming or vesting in the
Trustee, or charging in favour of the Trustee,
any property now owned or hereafter acquired by
the Company;

Clause 2 Adding to the
limitations or restrictions specified in these
presents further 1limitations or restrictions,
thereafter to be observed, upon the dealing with
the property of the Company or upon the release
of property from the lien hereof; provided that
the Trustee shall be of opinion that such further
limitations or restrictions shall not be preju-
dicial to the interests of the Noteholders;

k Clause 3 Adding to the
.covenants of the Company in these presents for
the protection of the Noteholders;

Clause 4 Evidencing the
succession (or successive successions) of any
other corporation or company to the Company and
the covenants of and obligations assumed by any
such successor in accordance with the provisions
of this Deed;

Clause 5 Consenting to the
amendment, revision, extension, amplification,
alteration or termination of any contract, agree-
ment, lease, license or franchise which may at
any time form part of the mortgaged premises;
provided that the Trustee shall be of the opinion
that the giving of such consent shall not be pre-~
judicial to the interests of the Noteholders;

Clause 6 Providing for
payment of the Notes at a place or places 1in
addition to the places herein or in any Notes
specified;
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Clause 7 Providing for or
altering the provisions of this Deed in respect of
the exchange or transfer of Notes; and

Clause 8 Amending this
Trust Deed so as to provide, in effect, for the
increase in the sum or sums for the payment of
which the mortgaged premises are charged hereunder
to such amount as the Directors may, by resolution
adopted prior to such time, approve.

Section 2.22. All or any of the
Notes when held by the Company may be pledged,
hypothecated or charged from time to time by the
Company as security for advances or loans to or
for indebtedness or other obligations of the
Company, or may be sold or otherwise disposed of,
and, when re-delivered to the Company or its no-
minees on or without payment, satisfaction, re-
lease or discharge in whole or in part of any such
advances, loans, indebtedness or obligations, or
when repurchased or otherwise acquired by the
Company, shall (except when acquired pursuant to
any provision of the Notes or of this Deed or
pursuant to a resolution of the Directors, which
provision or resolution requires cancellation and
retirement of such Notes so acquired), while the
Company remains in possession thereof, be treated
as unissued Notes (except for purposes of compu-
tation of sinking fund payments, if any) and may
be kept alive for purposes of re-issue and accord-
ingly may be re-issued, pledged, or charged, sold
or otherwise disposed of, prior to the stated
maturity thereof, as and when the Company may
think fit, and all such Notes so re-issued, before
but not after the maturity thereof, shall continue
to be entitled, as upon their original issue, to
the benefit of all the terms, conditions, rights,
priorities and privileges hereby attached to or
conferred on Notes secured hereunder.

Section 2.23. The Company reser-
ves the right at any time and from time to time,
when not in default hereunder, to offer to
purchase Notes by tender or by private contract at
any price or prices not exceeding the principal
amount thereof, plus in all cases interest accrued
on said principal amount to the date of purchase
and costs of purchase, and to tender the Notes so
purchased to the Trustee for cancellation,
provided that neither the Company nor any
Affiliate shall purchase Notes in accordance with
this Section 2.23 except pursuant to a pro-rata
offer made to all Noteholders upon the same
terms.
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Section 2.24. Except as other-
wise herein provided, all sums which may at any
time become payable, whether at maturity or other-
wise, on account of any Note or interest thereon
shall be payable at the place at which the prin-
cipal of and interest on such Note are payable in
accordance with the provisicns of such Notes.

ARTICLE III
Issue of Notes

Section 3.01. The Notes to be
certified and delivered hereunder shall be desig-
nated "10 7/8% First Mortgage Sinking Fund Equip-
ment Notes due October 15, 1999."

Section 3.02 The Notes shall be
in or substantially in the form set out in the
First Schedule of this Deed with such appropriate
additions and variations as shall be required;
shall be dated the fifteenth day of October
nineteen hundred and seventy-nine (1979); shall
mature on the fifteenth day of October nineteen
hundred and ninety-nine (1999); shall (save as
provided below) bear interest to maturity at the
rate of ten and seven-eighths percent (10 7/8%)
per annum payable half-yearly on the fifteenth day
of April and October in each year, such interest
to be calculated so that the interest payable on
each interest payment date in respect of a half
vear period shall be $54.375 for each $1,000
principal amount of each Note and to bear interest
after maturity at the Penalty Rate payable in the
same manner; the first interest payment date to be
the fifteenth day of April, nineteen hundred and
eighty (1980) in respect of the period then
ending; together with interest on all overdue
payments on account of the sinking fund provided
for in Article VII, overdue redemption premium, if
any, and overdue interest at the Penalty Rate from
its due date until the date of actual payment.

Section 3.03. The principal of
the Notes and interest thereon and all sums which
may at any time become payable thereon, whether at
maturity or otherwise, shall be payable at any
branch in Canada of The Royal Bank of Canada at
the option of the holder.

Section 3.04. The Notes shall be
issued as fully registered Notes in denominations
of one thousand dollars ($1,000) and such mul-
tiples thereof, if any, as the Secretary of the
Company may from time to time request and the
Trustee approve. The Notes shall be numbered in
such manner as the Company, with the approval of
the Trustee, may determine.

Section 3.05. Notes of any
authorized denomination may be tendered for ex-
change for an equal aggregate principal amount of
Notes of the same maturity in any other authorized
denomination or denominations., Any Notes so
tendered for exchange shall be surrendered to and
cancelled by the Trustee.
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Section 3.06. All the Notes may
forthwith upon the execution hereof be issued by
the Company and be certified by or on behalf of
the Trustee, and shall be delivered by the Trustee
in accordance with the written order of the
Company, accompanied by

(1) an Officers' Certificate in the
form of a statutory declaration
stating that the Company has
complied with all the covenants,
conditions and requirements hereof
relating to the issue of the Notes,
that the Equipment described in the
Second Schedule hereto is owned by
the Company and the Leases thereof
are held by the Company by good and
sufficient title free from all
encumbrances save only the charge
of this Trust Deed and that, so far
as is known to the signers, the
Company is not in default under
this Trust Deed; and

(ii) an opinion of Counsel to the effect
that this Trust Deed has been duly
executed and registered and the
Equipment described in the Second
Schedule hereto has been subjected
to the specific charges hereof free
from all other encumbrances except
Leases theretofore entered into.

ARTICLE 1V
Specific Mortgage and Charge

Section 4.01. In consideration of
the premises and of the sum of one dollar ($1.00)
to it in hand paid by the Trustee (the receipt
whereof is hereby acknowledged) and to secure the
due payment of the aggregate principal amount of
all the Notes and of the interest thereon and of
the premium, if any, payable on the Notes and of
all other moneys due hereunder to the Noteholders
and to the Trustee or its successors or assigns and
to secure the performance of the obligations and
covenants of the Company herein contained, and in
pursuance of every power and authority it thereunto
enabling, the Company does hereby bargain, sell,
grant, convey, demise, assign, transfer, hypothec-
ate, mortgage, pledge and charge, as and by way of
a first, fixed and specific hypothec, mortgage,
pledge and charge, to and in favour of the Trustee
and its successors in the trust for the benefit of
the Noteholders, for and with the payment of
eighteen million seven hundred and fifty thousand
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dollars ($18,750,000) in lawful money of Canada
and interest thereon at the rate of ten and
seven—-eighths percent (10 7/8%) per annum and for
the same purposes assigns, cedes and transfers to
the Trustee and its successors in the trust, as
Trustee for the benefit of the holders of the
Notes, all and singular the Equipment particularly
described and identified in the Second Schedule of
this Deed and hereby assigns to the Trustee each
and every Lease and the rents, issues and profits
or other moneys due under the Leases and each and
every guarantee of the rents and any other of the
obligations under any Lease.

TO HAVE AND TO HOLD the mortgaged
premises and all rights hereby conferred unto the
Trustee, its successors and assigns forever, but
in trust nevertheless for the uses and purposes
and with the powers and authorities and subject to
the terms and conditions mentioned and set forth
in these presents.

Provided always that, until the
security hereby created shall have become
enforceable and the Trustee shall have deter-
mined or become bound to enforce the same,
the Company shall be suffered and permitted
in the same manner and to the same extent as
if these presents had not been executed, but
subject to the express terms hereof, to pos-
sess, operate, manage, use and enjoy the
mortgaged premises and freely to control and
conduct its business, and if necessary or if
deemed expedient to close and suspend tempo-
rarily the operation of any of the Equipment
provided that the same is at all times kept
and maintained in first class operating order
and condition, and to take and use the rents,
incomes, profits and issues thereof.

The Company repre-
sents and warrants that the Value of the Equipment
is in the aggregate in excess of eighteen million
seven hundred and fifty thousand dollars
($18,750,000) on the date of this Trust Deed.

The grants, con-
veyances, demises, assignments, hypothecs, mort-
gages, pledges, charges, cessions and transfers
hereby made and created shall be and have effect
whether or not the moneys thereby secured shall be
advanced before or after, or at the same time as,
the issue of any of the Notes intended to be
thereby secured, or before or after, or upon the
date of, the execution of these presents.
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Section 4.02,. In the event that
the amount of the charges hereof shall, 1in the
opinion of the Trustee, at any time be insuf-
ficient to secure adequately the principal amount
of Notes then outstanding and interest thereon the
Company shall at the request of the Trustee enter
into a deed supplementary hereto in accordance
with the provisions of Clause 8 of Section 2.21
increasing such charges to such amount as the
Trustee shall deem adequate in the circumstances.

Section 4.03. The Company shall
forthwith and from time to time, execute and do
all deeds, documents and things which in the
opinion of the Trustee are necessary or advisable
to give the Trustee (so far as may be possible
under the local 1laws of the places where the
mortgaged premises are situated, respectively) a
valid first, fixed and specific hypothec, mort-
gage, pledge or charge on or cession and transfer
of the mortgaged premises for and to secure, 1in
the manner herein provided, the payment of
principal moneys and interest for the time being
and from time to time owing on the security of
these presents, and the Notes, and all other
moneys intended to be secured by these presents,
to facilitate the realization of the mortgaged
premises and the exercise of all the powers,
authorities and discretions hereby conferred upon
the Trustee and to confirm to any purchaser of any
of the mortgaged premises, whether sold by the
Trustee or otherwise, the title to the property so
sold, and it will give all notices and directions
which the Trustee may consider expedient, and
specifically, but without limiting the generality
of the foregoing, it will from time to time on
request from the Trustee execute and deliver to
the Trustee specific assignments of all its right,
title and interest in and to all of the Leases and
all existing and future guarantees of all or any
of the obligations of any lessee under any Lease
and all benefits and advantages to be derived
therefrom and the full benefit of all powers,
covenants and conditions therein contained or
thereunder arising, in each case in such form as
Counsel may advise.

ARTICLE V
Partial Release
Section 5.01. Subject to the
covenant in Section 6.01 (p), at any time while
the Company is not in default hereunder to the

knowledge of the Trustee, the latter may (but only
if and so far as in its opinion the interests of
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the Noteholders will not be prejudiced thereby)
upon the written request of the Company evidenced
by a Certified Resolution, from time to time, upon
such terms as to verification as the Trustee may
reasonably require, release from the lien hereof
any part of the mortgaged premises if in the
opinion of the Directors expressed in such
Certified Resolution the release is desirable in
the conduct of the business of the Company and
provided that such part of the mortgaged premises
as shall be released shall forthwith be disposed
of by the Company and provided also that the
Company shall have acquired and charged as part of
the mortgaged premises hereunder further Equipment
substantially of like character and quality of
title, of not greater age, of comparable unit
cost, having a Value and a fair market value as
determined in accordance with the practices of the
Association of American Railroads ("AAR Value"),
at least equal to the Value and the AAR Value
respectively of the Equipment released, together
with any Lease thereof and any guarantee of the
obligations under the Lease. The Trustee shall be
entitled to accept and act upon a certificate of
the Company supported by appropriate evidence of
the determination of Value and AAR Value as
satisfactory evidence of the Value and AAR Value
of any Equipment to be released or received as
aforesaid, or of any fact necessary or proper for
the Trustee to investigate preparatory to taking
any action with reference to any such release; and
the Trustee shall not be liable for any loss or
difference in security resulting from such
release.

: Section 5.02. In the event of
any taking of any part of the mortgaged premises
by power of eminent domain or condemnation or
other similar power, or of any sale or conveyance
by the Company in lieu of such taking and in rea-
sonable anticipation thereof where proceedings
therefor might lawfully be exercised to vest such
property in the grantee for the same purposes, or
in the event that any authority shall at any time
exercise any right which it may have to acquire
any part of the mortgaged premises, the Trustee
may release the property so taken or acquired upon
the deposit with the Trustee of a sum equal to (a)
the net proceeds of any such taking or exercise of
such right of acquisition, or (b) in a case of
sale in anticipation of such taking, the net
proceeds of such sale or the fair wvalue of the
property to be released as appraised by an
appraiser appointed by the Directors and approved
by the Trustee, whichever is greater. The Trustee
shall deal with such sum as in Article X provided.
The Trustee shall be fully protected 1in giving
such release upon being furnished with an opinion
of Counsel to the effect that such property has
been lawfully taken or sold as aforesaid and, in
case of any such sale in anticipation, upon being
also furnished with a Certified Resolution stating
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that, in the opinion of the Directors, such sale
was in lieu of and in reasonable anticipation of
such taking and was for the best interests of the
Company having in view such forcible taking.

Section 5.03. No purchaser 1in
good faith of property purporting to be released
hereunder shall be bound to ascertain the
authority of the Trustee to execute the release or
to enquire as to any facts required by the
provisions hereof for the exercise of such
authority; nor shall any purchaser of any other
property be under any obligation to ascertain or
enquire into the occurrence of any event on which
any sale is hereby authorized.

ARTICLE VI
Covenants of Company

Section 6.01. The Company hereby
represents, covenants and agrees:

(a) That it lawfully owns and is
lawfully possessed of the rights, powers and
privileges under its charter and of its
privileges, immunities and exemptions and that the
same are in full force and effect and that,
subject to the rights of lessees under any Leases,
it lawfully owns and is lawfully possessed of the
Equipment described in the Second Schedule hereto
and the Leases and guarantees comprised in the
mortgaged premises and the Company will warrant
and defend the title thereto and every part
thereof to the Trustee, its successors in the
trust and their assigns, and for the benefit of
the holders for the time being of the Notes issued
hereunder, against the claims and demands of all
persons whomsoever,

(b) That, subject to the provisions
hereof, it will carry on and conduct or will cause
to be carried on and conducted its business in a
proper and efficient manner so as to preserve and
protect the mortgaged premises and the earnings,
incomes, rents, issues and profits thereof and
will keep proper books of account and make therein
true and faithful entries of all dealings and
transactions in relation to its business and will
file with the Trustee within the first six (6)
months of each fiscal year its audited report for
the preceding fiscal year and at all reasonable
times will furnish the Trustee or 1its duly
authorized agent or attorney such information
relating to its business as the Trustee may
reasonably require, and will supply copies of its
balance sheet to the Trustee whenever called upon

19



to do so. The books of account of the Company
shall at all reasonable times be open for inspec-
tion by any special auditor appointed by the
Trustee who is satisfactory to the Company as the
Trustee shall from time to time by instrument in
writing for the purpose appoint.

(c) That it will well, truly and punc-
tually pay or cause to be paid to every holder of
Notes issued and secured hereunder the principal
and interest accrued thereon and premium, if any,
at the dates and places, in the moneys and in the
manner mentioned herein and in such Notes.

(a) That, in order to prevent any
accumulation after maturity of interest, it will
not directly or indirectly extend or assent to the
extension of time for payment of any interest upon
any Note secured hereby and that it will not di-
rectly or indirectly be a party to or approve of
any such arrangement by funding any interest or in
any other manner. 1In case the time for payment of
any such interest shall be so extended, such
interest shall not be entitled, in case of default
hereunder, to the benefit or security of these
presents except subject to the prior payment 1in
full of the principal of all Notes issued here-
under then outstanding and of all matured interest
on such Notes the payment of which has not been so
extended.

(e) That it will pay or cause to be
paid all taxes, rates, levies or assessments,
whether ordinary or extraordinary, and government
fees or dues levied, assessed or imposed upon it
or upon the mortgaged premises or any part thereof
as and when the same become due and payable, save
and except when and so long as the validity of any
such taxes, rates, levies, assessments, fees or
dues is in good faith contested by the Company,
provided that in such case the Company shall
satisfy the Trustee and if required furnish secur-
ity satisfactory to the Trustee that any such
contestation will involve no forfeiture of any
part of the mortgaged premises, and that it will
exhibit to the Trustee when required the receipts
and vouchers establishing such payment or will
furnish the Trustee annually with a certificate of
the Company's auditors that all such taxes have
been duly paid, and will duly observe and conform
to all valid requirements of any governmental
authority relative to any of the mortgaged pre-
mises and all covenants, terms and conditions upon
or under which any of the mortgaged premises are
held.
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(£) That it will from time to time
punctually observe and perform all of its obli-
gations and will pay and discharge all amounts
payable under or by virtue of any lease or license
or right held by it at any time so 1long as the
same are of commercial value and will not suffer
or permit any default for which any such lease,
license or right might be terminated, so that the
interest of the Company therein may at all times
be preserved unimpaired, provided however, that
nothing contained in this Section shall require
the Company to make or cause to be made any such
payments or to observe any such obligations so
long as it shall in good faith contest the liabil-
ity therefor, provided in such case that the
Company shall satisfy the Trustee, and if required
furnish security satisfactory to the Trustee, that
any such contestation will involve no forfeiture
of any such lease, license or right.

(g) That it will register these
presents and all other instruments without delay
at all offices, within or without Canada, where
the registration or record thereof may in the
judgment of the Trustee be necessary or of
advantage to the security hereby created or
intended so to be, and that it will deliver or
exhibit to the Trustee on demand certificates
establishing such registration and the same from
time to time renew, and that it will fulfill all
the requirements of the laws of Canada and of
provincial or municipal governments of Canada or
of any of their departments and of any other
competent authority.

- (h) That it will fully and effectually
maintain and keep maintained the security hereby
created as a valid and effective security during
the continuance of the Notes or any of them and
that it will not permit or suffer any judgment for
the enforcement of any builder's, contractor's,
workmen's or other lien or privilege upon or 1in
respect of any of the mortgaged premises to remain
unsatisfied for a period of thirty (30) days after
the date of such judgment, provided that the non-
payment of any such judgment for the enforcement
of any such lien, privilege or charge shall not be
deemed to be a breach of this covenant if the
Company shall contest the same and shall give
security to the satisfaction of the Trustee for
the due payment of the amount claimed in respect
thereof in case it shall be held to be a valid
lien, privilege or charge.

(1) That it will at all times maintain
its corporate existence and, subject to all the
provisions herein contained, will diligently
preserve all the powers, privileges and goodwill
by it owned.
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(3) That it will diligently maintain,
use and operate or will cause to be maintained,
used and operated the Equipment comprised in the
mortgaged premises, and will at all times repair
and keep in repair and good order and condition
the same, consistently with the best practice of
other companies working similar undertakings.

(k) That, to the Value or to the rea-
sonable insurable value thereof, whichever is the
greater, it will insure and keep insured the
Equipment comprised in mortgaged premises for such
amount as shall be established by a resolution of
Directors, in or with some insurance company or
companies of good standing and satisfactory to the
Trustee (including such of the companies generally
known as "New England Mutuals" or other companies,
societies or exchanges for mutual or reciprocal
insurance or Lloyd's, London, or other under-
writers as may be satisfactory to the Trustee)
against destruction or damage by fire and such
other casualties as are usually insured against by
companies similarly situated and operating like
properties. All policies for such insurance shall
be so drawn as to make any losses payable
thereunder payable to the Trustee and such
policies shall be deposited with the Trustee if so
required by it. In case of any loss covered by any
policy of insurance, any appraisement or
adjustment of such loss and settlement and payment
of indemnity therefor which shall be approved in
writing by some person appointed by the Company
and approved by the Trustee shall upon the written
request of the Company be consented to and
accepted by the Trustee. Should the Company at
any time insure the mortgaged premises, or any
part thereof, (either separately or under a
blanket policy or policies) and be required to
maintain a specific amount of insurance under a
co-insurance clause, the Company shall at all
times maintain a sufficient amount of insurance to
meet the requirements of such co-insurance clause.
The Trustee shall be entitled to rely absolutely
upon a certificate or certificates of the
Company's insurers that the amount of insurance
carried from time to time is in compliance with
the foregoing provisions. No duty with respect
to effecting or maintaining insurance or of
notifying the Noteholders or others of the failure
to insure shall rest upon the Trustee, and the
Trustee shall not be responsible for any loss by
reason of want or insufficiency of insurance or by
reason of the failure of any of the companies or
other insurers in which the insurance is carried
to pay the full amount of any loss against which
they may have insured the Company. Should the
Company fail to effect and transfer such insurance
as herein provided for and to keep the same in
force or to exhibit or deliver any such policies
or contracts of insurance or renewals or binders
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thereof or receipt as aforesaid, the Trustee or
any Noteholder or other person or persons acting
through the Trustee may, or shall if so requested
by Noteholders' Instrument and indemnified to its
satisfaction, effect such insurance, in which case
the Company shall immediately repay to the Trustee
on demand the amount expended in so doing with
interest at the Penalty Rate from the date of the
expenditure, for which amount and interest the
Trustee shall have a lien and charge for its own
indemnification, or that of any such Noteholder or
other person or persons acting through it, as the
case may be, upon the mortgaged premises prior to
the lien and charge of the Notes, or the Trustee
shall notify the Noteholders of the failure of the
Company to insure as aforesaid.

(1) That so long as any of the Notes
remain outstanding, the Company will not create or
permit the creation of any fixed or specific
hypothec, mortgage, pledge or charge on the
mortgaged premises or any part thereof.

(m) That until the trusts hereof shall
have been finally wound up and terminated it will
pay the Trustee reasonable remuneration for its
services hereunder and that it will repay to the
Trustee on demand all moneys which shall have been
expended or advanced by it for the purpose of
paying premiums of insurance, rentals, repairs,
renewals, taxes, maintenance, preservation, legal
expenses or charges and any other expenditures or
advances whatever which the Trustee may reasonably
make or incur in and about the execution of the
trust hereby created, with interest not exceeding
twelve percent (12%) per annum from the date of
expenditure until actual repayment, and the
Trustee's remuneration and the moneys so expended
or advanced and the interest thereon shall be
secured hereby and the Trustee shall have a lien
therefor upon the mortgaged premises and the
proceeds thereof in priority to any of the Notes
or interest secured hereunder and the Trustee
shall have the right at any time to retain and pay
itself the amount of any such remuneration or
advances out of any funds coming into the posses-
sion of the Trustee or its successors in the trust
hereunder.

{n) That it will do, observe and per-
form all matters and things necessary or expedient
to be done, observed or performed in virtue of any
law of Canada or any province thereof or the
United States or any state thereof or any other
jurisdiction for the purpose of creating, perform—
ing and maintaining the security hereof as a valid
and effective security at all times during the
continuance of the Notes or any of them and the
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trusts hereof as security for the Notes, and will
do, observe and perform all the obligations hereby
imposed upon it.

(o) That it will whether or not re-
quired by the Trustee at any and all times do,
execute, acknowledge and deliver or will cause to
be done, executed, acknowledged and delivered all
such acts, deeds, documents and things which in
the opinion of Counsel are necessary for giving
the Trustee (as far as may be possible under the
local laws of the places where any of the mort-
gaged premises are situate respectively) a valid
first specific hypothec, mortgage, pledge and
charge upon the Equipment, Leases and other
property hypothecated, mortgaged, pledged and
charged as part of the mortgaged premises or
intended so to be to secure all moneys for the
time being and from time to time owing on the .
security of these presents and the Notes and for
conferring upon the Trustee such powers of sale
and other powers over the said property as are
hereby expressed to be conferred and all and every
such further acts, deeds, conveyances, mortgages,
transfers and assurances in law, notices or
memorials for registration as the Trustee shall
reasonably require for the better assuring,
conveying, hypothecating, assigning, and
confirming unto the Trustee the Equipment and for
the better accomplishing and effectuating of the
intentions of this Deed.

(p) That it will fully and effectually
maintain and keep maintained at all times during
the continuance of the WNotes, or any of them,
Equipment comprised in the mortgaged premises
having a total aggregate Value of not 1less than
one hundred and twenty-five per cent (125%) of the
total principal amount of the Notes issued and
outstanding hereunder; and in such connection and
for such purpose, the Company shall implement from
time to time, as may be necessary, the amount of
said Equipment; and the Company will take all such
steps and execute, deliver and cause to be
registered all such further or supplemental deeds
or instruments as may be expedient or necessary to
bring any such additional Equipment within the
scope and effect of the security hereby created.

(q) That it will deliver to the

Trustee on or before October 31 in each year,
beginning with October 1980, a 1list, as of the
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previous September 30, certified by the President
or Vice-President and the Secretary or the Trea-
surer of the Company, of the Equipment and of the
Leases thereof as at such previous September 30
stating the depreciated book value of each car
comprised in the Equipment as at such date as
shown by the books and records of the Company in
said connection and the Value thereof calculated
in accordance with Clause (23) of Section 1.01.

(r) That it will deliver to the
Trustee on or before October 31 in each year,
beginning with October, 1980, an opinion of
Counsel specifying the action taken by the Company
to comply with subsection (n) of this Section 6.01
since the last such opinion delivered pursuant to
this subsection (r) (or, in the case of the first
such opinion, since the date of this Trust Deed),
or stating that no such action is necessary.

(s) That should any default occur or
be anticipated hereunder or under any purchase
agreement relating to the Notes the Company will
promptly give notice thereof to the Trustee and
the Noteholders, specifying the nature thereof and
the steps, if any, being taken to remedy the same.

ARTICLE VII
Sinking Fund and Redemption of Notes

Section 7.01. The Company cove-
nants and agrees with the Trustee that so long as
any of the Notes remain outstanding it will, sub-
ject to the provisions of Section 7.04, provide a
sinking fund for the Notes sufficient to retire
seven hundred and fifty thousand dollars
($750,000) principal amount of Notes on October
fifteenth in each of the years nineteen hundred
and eighty (1980) to nineteen hundred and
ninety-eight (1998), both inclusive. Each of the
aforesaid dates on which a sinking fund is to be
provided is in this Article sometimes referred to
as a "Sinking Fund Retirement Date".

Section 7.02. Not 1later than

forty-five (45) days preceding each Sinking Fund
Retirement Date, the Company shall deliver to the
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Trustee an Officers' Certificate stating the prin-
cipal amount of Notes to be called for redemption
for sinking fund purposes on such Sinking Fund
Retirement Date.

Section 7.03. So long as any
Note is held by any Noteholder which is an
original holder or shall have complied with the
provisions of Section 7.11 hereof, or the nominee
of any such Noteholder, sinking fund payments in
respect 0of such Note shall be made by the Company
directly to such Noteholder or his nominee without
surrender or presentation of such Note and the
Noteholder or his nominee shall make notation on
such Note of the principal amounts so paid. The
Trustee shall not permit the transfer of any such
Note unless the same is delivered to the Trustee
for appropriate notation thereon of the principal
amount remaining unpaid or in exchange for a new
Note in the principal amount remaining unpaid.

" Section 7.04. Notes purchased by
the Company or the Trustee in accordance with the
provisions of Section 2.23 or Section 10.02 and
Notes redeemed by the Company in accordance with
the provisions of Section 7.13 and surrendered to
the Trustee for cancellation, shall for the
purposes of the sinking fund be deemed to remain
outstanding in the hands of the Company and shall
be deemed to be subject to pro~rata redemption in
accordance with Section 7.05 on subsequent Sinking
Fund Retirement Dates.

Section 7.05. The Trustee shall
pro-rate the principal amount of Notes to be
redeemed among all holders in proportion to the
principal amounts of Notes in the names of such
holders, and shall then designate with respect to
each holder, according to such method as it shall
deem proper in its discretion, the particular
Notes or portions of Notes of such holder to be
redeemed. In any such pro-rating, the Trustee
shall, according to such method as it shall deem
proper in its discretion, make such adjustments by
increasing or decreasing by not more than one
thousand dollars ($1,000) the amount which would
be allocable on the basis of exact proportions to
such Notes or to any one or more holders of Notes,
as may be necessary to the end that the principal
amount so pro-rated shall be an integral multiple
of one thousand dollars ($1,000).
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Section 7.06. Not later than
thirty (30) days preceding such Sinking Fund Reti-
rement Date, the Company shall call for redemption
at the principal amount thereof, plus accrued and
unpaid interest, at the place where the principal
of the Notes is payable, on such Sinking Fund
Retirement Date, the principal amount of Notes
required by Section 7.01 then to be retired and on
or before such Sinking Fund Retirement Date the
Company shall pay to or to the order of the
Trustee the principal amount of the Notes so
called for redemption together with the accrued
and unpaid interest thereon to the date fixed for
redemption, and such further sum as shall, in the
opinion of the Trustee, be sufficient to cover the
expenses necessarily connected with providing for
payment. Such payment to the Trustee shall be
reduced by the amount paid by the Company directly
to the Noteholders pursuant to Section 7.03 or
7.11. From the sums so paid, the Trustee shall pay
or cause to be paid to the holders of such Notes
called for redemption, upon surrender of such
Notes, the principal and interest to which they
are respectively entitled on redemption.

Section 7.07. If notice shall
have been duly given and if the redemption moneys
shall have been duly paid to or to the order of
the Trustee as provided in Section 7.06, but not
otherwise, all the Notes so called for redemption
shall thereupon be and become due and payable at
such redemption price, plus accrued interest to
the date of redemption, on such redemption date in
the same manner and with the same effect as if it
were the date of maturity specified in such Notes
respectively, anything therein or herein to the
contrary notwithstanding, and from and after such
redemption date interest upon said Notes shall
cease; but the giving of such notice in conformity
with the provisions hereof shall, if the Company
fails to make such payment, produce no more effect
as between the Company and any Noteholder than if
no such notice had been given.

Section 7.08. In case any
question shall arise as to whether any notice has
been duly given and such payment made, such
question shall be decided by the Trustee, whose
decision shall be final and binding upon all
parties in interest.
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Section 7.09. In case the holder
of any such Note so called for redemption shall
fail so to surrender his Note or shall not accept
payment of the redemption moneys payable in res-
pect thereof or give such receipt therefor, if
any, as the Trustee may require, such redemption
moneys shall be set aside in trust for such holder
either in the banking department of the Trustee or
in the bank at whose office the Note 1is payable,
and such setting aside shall for all purposes be
deemed a payment to the Noteholder of the sum so
set aside and to that extent said Note shall
thereafter not be considered as outstanding
hereunder, and the Noteholder shall have no other
right except to receive payment out of the moneys
so set aside upon surrender to the Trustee of his
Note.

Section 7.10. All Notes sO
redeemed shall forthwith be cancelled by the
Trustee, and the Company shall not be at 1liberty
to issue any other Notes in substitution therefor.

Section 7.11. In the cases pro-
vided for in Section 7.03, or if any Noteholder
which 1is an institutional investor shall so
require the Company and the Trustee in writing,
sinking fund payments and other payments of the
redemption price of a portion of the principal
amount of any Note shall be made by the Trustee or
the Company, as the case may be, directly to the
registered holder but only, in the case of any
holder which is not an original holder, if such
holder shall have undertaken in writing to the
Trustee to note or record such payment on such
Note and not to sell, transfer or otherwise
dispose of such Note, unless the same shall be
surrendered to the Trustee for notation thereon of
the principal amount remaining unpaid or in
exchange for a new Note equal in principal amount
to the then unredeemed portion of such Note.

Section 7.12. Save as expressly
provided in this Article, the Company shall have
no right to call any of the Notes for redemption
prior to October 15, 1984.

Section 7.13. Subject to Section
7.14, the Notes shall be redeemable on and after
October 15, 1984 either in whole at any time or in
part from time to time, prior to maturity, for
other than sinking fund purposes, at the option of
the Company at prices equal to the following
percentages of the principal amount, together with
accrued and unpaid interest to the date fixed for
redemption:
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If redeemed in the
12 months ending

October 14 Percentage
1985 108.15
1986 107.61
1987 107.06
1988 106.52
1989 105.98
1990 : 105.44
1991 104.89
1992 104.35
1993 103.81
1994 103.26
1995 102.72
1996 102.18
1997 101.63
1998 101.09
1999 100.55

Section 7.14. Notwithstanding
anything herein contained, the Notes will not be
redeemable prior to October 15, 1999, for other
than sinking fund purposes, unless the Company
shall have filed with the Trustee an Officer's
Certificate declaring that such Notes are not
being redeemed from or in anticipation of any
proceeds of indebtedness for borrowed money
directly or indirectly incurred or to be incurred
if such indebtedness has or will have an effective
interest cost to the Borrower of less than 10 7/8%
per annum or has a shorter Weighted Average Life
to Maturity than that of the Notes immediately
prior to such redemption. For the purpose of this
Section 7.14, the term "Weighted Average Life to
Maturity", with respect to any indebtedness for
borrowed money, means at the time of determination
thereof, the number of years obtained by dividing
the then Remaining Dollar-Years of such indebted-
ness by the then outstanding principal amount of
such indebtedness; and the term "Remaining
Dollar-Years" of any indebtedness for borrowed
money means the amount obtained by (i) multiplying
the amount of each then remaining sinking fund,
serial maturity, or other required principal
redemption or repayment, including any principal
redemption or repayment at final maturity, by the
number of years (calculated to the nearest
one~-twelfth) which will elapse between such date
of determination and the date of such redemption
or repayment and (ii) totaling all the products
obtained in the foregoing clause (i).

Section 7.15. The provisions of
section 7.02, 7.03, 7.05, 7.06 (except as to
redemption price), 7.07, 7.08, 7.09, 7.10 and 7.11
shall apply mutatis mutandis to redemptions of
Notes at the option of the Company.

ARTICLE VIII
Events of Default

Section 8,01, The security here-
by constituted shall become enforceable, subject
to the terms hereinafter contained, if and when
one or more of the following events shall happen,
that is to say:
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(a) Default shall be made in the pay-
ment of the principal on any of the Notes when the
same becomes due and payable, either by the terms
thereof or otherwise, or default shall be made in
the payment of any sums required to be paid under
Article VII hereof in respect of the sinking fund;
or

(b) Default shall ke made in the pay-
ment of any interest due on any of the Notes
issued hereunder and such default shall have con-
tinued for a period of five (5) days; or

(c) Default shall be made with respect
to the covenant contained in Clause (k) or Clause
(p) of Section 6.01; or

(d) The Company or any Subsidiary
makes an assignment for the benefit of creditors,
or files a petition in bankruptcy; or the Company
or any Subsidiary is adjudicated insolvent or
bankrupt, or petitions or applies to any tribunal
for any receiver, trustee, liguidator or seques-
trator of, or for, the Company or any Subsidiary
or any substantial portion of the property of the
Company or any Subsidiary; or the Company or any
Subsidiary commences any proceeding relating to
the Company or any Subsidiary or any substantial
portion of the property of the Company or any
Subsidiary under any reorganization, arrangement,
or readjustment of debt, dissolution, winding up,
adjustment, composition or liquidation law or
statute of any jurisdiction, whether now or here-
after in effect (hereinafter in this Clause (d)
called a "Proceeding"); or if there is commenced
against the Company or any Subsidiary any
Proceeding and an order approving the petition is
entered, or such Proceeding remains undismissed
for a period of sixty (60) days; or any receiver,
trustee, liquidator or sequestrator of, or for,
the Company or any Subsidiary or any substantial
portion of the property of the Company or any
Subsidiary is appointed and is not discharged
within a period of sixty (60) days; or the Company
or any Subsidiary by any act indicates consent to
or approval of or acquiescence in any Proceeding
or the appointment of any receiver, trustee,
liquidator or sequestrator of, or for, the Company
or any Subsidiary or any substantial portion of
the property of the Company or any Subsidiary; or

(e) Any process of execution be
enforced or levied upon any of the property of the
Company and remain unsatisfied for a period of two
(2) weeks, as to moveable or personal property,
or three (3) weeks, as to immoveable or real
property, provided that such process is not in
good faith disputed by the Company and, in that
event, provided further that non-payment shall not
in the judgment of the Trustee jeopardize or
impair the security hereby created and that the
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Company shall also give security which, 1in the
discretion of the Trustee, shall be sufficient to
pay in full the amount claimed in the event that
it shall be held to be a valid claim; or

(£) The Company shall make default or
any condition shall exist causing, or permitting a
creditor (or a trustee or agent on behalf of a
creditor) to cause the acceleration of the payment
of moneys relating to any indebtedness of the
Company and whether or not secured by any charge
on the assets of the Company, unless, within such
time as will prevent the exercise under such
instrument of the remedies provided therein or
available thereunder in cases of default and, in
any event, within ninety (90) days from receipt of
notice to that effect from the creditor (or
trustee or agent), the Company remedies such
default and the rights of the Trustee hereunder
have not been prejudicially affected; or if the
creditor (or trustee or agent) under any such
instrument, whether or not any such default shall
have been made, shall take any proceedings with a
view to the appointment of a receiver; or

(g9) Default shall be made in the due
observance or performance of any other covenant or
condition in this Deed or in any purchase
agreement under which the Notes shall have been
issued, required to be observed or performed by
the Company and any such default shall continue
for a period of ten (10) days after the earlier of
the Company's knowledge of such default or notice
received by the Company from the Trustee
specifying such default and requiring the Company
to rectify such default or shall continue for such
shorter period of time as would at any time, if
continued, render any property of the Company
liable to forfeiture; or

(h) Default shall be made in the ful-
fillment of any other obligations, non-fulfillment
of which 1is herein constituted an event of
default; or
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(i) A final judgment or Jjudgments of
any court rendered against the Company or any sub-
sidiary condemning the Company to pay an amount or
amounts aggregating in excess of fifty thousand
dollars ($50,000) remain unsatisfied for a period
in excess of thirty (30) days.

For the purpose of Clauses (e),
(f) and (g) of this Section 8.01 the term
"Company" shall include each Subsidiary.

Any notice as aforesaid may be
given by the Trustee on its own initiative and
shall be given at the written request of the
holders of not less than ten percent (10%) of the
aggregate principal amount of the Notes at the
time outstanding.

Provided that a resolution or
order for winding up the Company with a view to
its consolidation, amalgamation or merger with
another company or the transfer of its assets as a
whole, or substantially as a whole, to such other
company, as provided in Article XIX shall not make
the security enforceable under paragraph (d) of
this Section if such last-mentioned company shall,
as a part of such consolidation, amalgamation,
merger or transfer, and within ninety (90) days
from the passing of the resolution or the date of
the order, comply with the conditions to that end
stated in Article XIX.

Section 8.02. Subject to the
provisions of Section 8.03, in case the security
hereby constituted shall become enforceable as
hereinbefore provided, the Trustee may in its dis-
cretion and shall upon the request in writing of
the holders of not less than twenty-five percent
(25%) in principal amount of the Notes then out-
standing, declare the principal of, and interest
on, all the Notes outstanding hereunder, together
with all other moneys secured hereby, to be due
and payable, and the same shall forthwith become
immediately due and payable to the Trustee, any-
thing therein or herein to the contrary notwith-
standing, and the Company shall and will pay
forthwith to the Trustee the amount of the prin-
cipal of, premium, if any, and interest then
accrued on all of the Notes then outstanding and
all other moneys secured hereby, together with
interest at the rate of interest borne by the
Notes on such principal and interest and at the
same rate on such other moneys from the date of
the said declaration until payment is received by
the Trustee, and such payment of principal,
premium, if any, and interest on the Notes and
interest on such interest when made shall be
deemed to have been made on such Notes and shall
be applied in the same manner as if it were
proceeds of a sale of the mortgaged premises made
to enforce the security hereof.

Section 8.03. In the event of
the security hereunder becoming enforceable,
except by default in payment of principal moneys
at maturity, and in addition to the powers exer-
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cisable by the Noteholders by extraordinary reso-
lution, the holders of not less than two-thirds in
principal amount of all the Notes then outstanding
shall have power by an instrument in writing or by
the affirmative votes of such holders at a meeting
duly convened and held as hereinafter provided to
require the Trustee to waive the default and the
Trustee shall thereupon waive the default upon
such terms and conditions as such holders shall
prescribe, and shall, if directed by such holders,
pay to the Company the surplus of any income
received by the Trustee from the mortgaged premi-
ses during the period of such default, provided
that at the time of such waiver, (i) no judgment
or decree has been entered for the payment of any
moneys due on the Notes or pursuant to this Trust
Deed, (ii) all arrears of interest on the Notes
and all other sums payable on the Notes and
pursuant to this Trust Deed (except any principal
or interest or premium on the Notes which has
become due and payable by reason of a declaration
pursuant to Section 8.02) shall have been duly
paid; and (iii) every other event of default shall
have been duly waived or otherwise made good or
cured.

ARTICLE IX
Remedies in Case of Default

. Section 9.01. Subject to the
provisions of Section 8.03, in case the security
hereby constituted shall have become enforceable
as herein provided and the Company shall have
failed to pay to the Trustee, on demand, the prin-
cipal of and interest on all the Notes then
outstanding, together with any other amounts due
hereunder, the Trustee may in its discretion and,
upon the request in writing of the holders of not
less than twenty-five percent (25%) of the total
principal amount of the Notes then outstanding and
upon being indemnified to its reasonable
satisfaction, shall, by its officers, agents or
attorneys, or by a receiver or manager oOr receiver
and manager appointed by it, or 1its application,
enter into and upon and take possession of the
whole or any part or parts of the mortgaged
premises, including the Leases and all guarantees
thereof and all rental and other payments which up
to that time have been made in respect of the
mortgaged premises or otherwise with full power to
carry on, manadge and conduct the business
operations of the Company 1in respect of the
mortgaged premises including the power to collect
the rents, issues, profits and other moneys due
under the Leases and guarantees thereof and to
advance its own moneys at such rate of interest as
it may deem reasonable for the purposes of the
business, maintenance and preservation of the .
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mortgaged premises or any part thereof and the
payment of taxes, wages and other charges ranking
in priority to the Notes and current operating
expenses and operating expenses incurred not more
than sixty (60) days prior to such taking
possession by the Trustee (and moneys so advanced
by the Trustee shall be repaid by the Company on
demand and until repaid shall, with interest
thereon at a rate not exceeding twelve percent
(12%) per annum, be secured by the security
created hereunder and shall be a first charge upon
the mortgaged premises in priority to the Notes),
and to receive the rents, incomes, issues and
profits thereof and to pay therefrom all expenses,
charges and advances of the Trustee in carrying on
the said business, or otherwise, and all taxes,
assessments, insurance premiums and other charges
against the property ranking in priority to the
Notes or payment of which may be necessary to
preserve the mortgaged premises and to apply the
remainder of the moneys so received, first in the
payment of unpaid and claims for interest on the
Notes with interest on all overdue interest at the
Penalty Rate, subject to the proviso contained in
Section 9.05 and the balance, if any, shall be
held and applied as if the same arose from a sale
or realization of the mortgaged premises, provided
that the Trustee shall, upon all defaults being
made good or waived by the Trustee and the
Noteholders as herein provided, restore the
mortgaged premises to the Company and pay to it
any balance of income so received after such
payment of all amounts due to the Trustee
hereunder in priority to the Notes, and in case of
any such return of mortgaged premises to the
Company the security hereby constituted shall no
longer be deemed to have become enforceable by
reason of the default or defaults which
theretofore existed but the rights to arise upon a
subsequent default shall not be affected thereby.

Section 9,02, Subject to the
provisions of Section 8.03, in case the security
hereby constituted shall have become enforceable
as herein provided and the Company shall have
failed to pay to the Trustee, on demand, the
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principal of and interest on all the Notes out-
standing together with any other amounts due
hereunder or on the Notes, the Trustee may in its
discretion either after such entry as aforesaid or
after other entries by its officers or agents, or
without any entry, sell and dispose of, and upon
like request as set forth in Section 9.01 and,
upon being indemnified to 1its reasonable satis-
faction, the Trustee shall sell and dispose of all
the mortgaged premises, either as a whole or in
separate parcels, at public auction or by
public tender, at such times and on such terms and
conditions as the Trustee shall appoint, having
first given such notice as it may think proper,
which notice shall in any case include adverti-
sements published at least once in each of three
(3) consecutive periods of seven (7) days 1in
newspapers of general circulation in the English
language published in the City of Montreal, and in
the City of Toronto, and it shall be lawful for
the Trustee to make such sale, either for cash or
upon credit, upon such reasonable conditions as to
upset or reserve bid or price and as to terms of
payment, as the Trustee and the Noteholders may
deem proper, and thereafter, if such sale proves
abortive and if the holders of the outstanding
Notes consent in writing, in the manner
contemplated by Clause 16 of Section 18.01, to
sell by private sale, without further notice, and
to receive the price or consideration for any sale
as aforesaid in whole or in part in Notes secured
hereunder in such proportion, at such rate and for
such amounts as is provided in Section 9.09, also
to rescind or vary any contract of sale that may
have been entered into and resell with or under
any of the powers conferred herein, to adjourn any
such sale from time to time, and to execute and
deliver to the purchaser or purchasers of the
mortgaged premises, or any part thereof, good and
sufficient deeds for the same, the Trustee being
hereby constituted the irrevocable attorney of the
Company for the purpose of making such sale and
executing such deeds and such sale made as
aforesaid shall be a perpetual bar against the
Company and its assigns and all other persons
claiming the mortgaged premises or any part or
parcel thereof by, from, through or under the
Company or its assigns, and the proceeds of any
such sale shall be distributed in the manner
hereinafter provided.

Section 9.03. The Trustee, oOr
any one or more of the Noteholders or any agent or
representative thereof, may become purchasers at
any sale of the mortgaged premises, whether made
under the power of sale herein contained or pur-
suant to judicial proceedings.
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Section 9.04. The Company binds
and obliges itself to yield up possession of the
mortgaged premises and the conduct of its business
in respect thereof to the Trustee, or to any
receiver oOr manager oOr receiver and manager
appointed by it or by a court of competent Jjuris-
diction in that behalf, on its application, on
demand whenever the Trustee shall have a right of
entry under the foregoing provisions and agrees to
put no obstacles in the way of, but to facilitate
by all legal means, the actions of the Trustee
hereunder and not to interfere with the exercise
of the powers hereby granted to it, and 1in the
event of the security becoming enforceable, as
hereinbefore provided, the Company shall and does
hereby consent to the appointment in such case of
a liquidator, receiver or manager or receiver and
manager with all such powers as the Trustee is
hereby vested with or the court shall order, if so
required by the Trustee. The Company hereby binds
itself in said event to consent to any petition or
application presented to the court by the Trustee
in order to effectuate the intent of this Deed,
and the Company shall not, after receiving due
notice from the Trustee that it has taken posses-
sion of the mortgaged premises and the conduct of
the operating thereof by virtue of these presents,
continue to conduct the operation thereof, unless
with the express written consent and authority of
the Trustee or other officer as aforesaid, and
shall forthwith, by and through its officers and
Directors, execute such documents and transfers
(including the assignment of all leases) as may be
necessary to place the Trustee or other officer as
aforesaid in legal possession thereof, and after
receipt of such notice all the powers and func-
tions, rights and privileges of each and every of
the Directors and officers of the Company shall
cease and determine with respect to the mortgaged
premises unless expressly continued in writing by
the Trustee or other officer as aforesaid, or
unless the property shall have been restored to
the Company as hereinbefore provided.

Section 9.05. Except as herein
otherwise expressly provided, the moneys arising
from any sale or realization of the whole or any
part of the mortgaged premises, whether under any
sale by the Trustee or by judicial process or
otherwise or received from any trustee 1in bank-
ruptcy or liquidator of the Company, shall be
applied, together with any other moneys then in
the hands of the Trustee available for such pur-
poses, in the first place to pay or reimburse to
the Trustee 1its compensation, costs, charges,
expenses, borrowings, advances or any other moneys
furnished or provided by or at the instance of the
Trustee in or about the execution of its trust or
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otherwise in relation to these presents with inte-
rest thereon as herein provided; and the residue
of the said moneys shall be applied:

First, to the payment of the whole
amount then owing and unpaid for interest upon the
Notes hereby secured, with interest on the overdue
instalments of interest at the Penalty Rate;
provided that no payment shall be made in respect
of any interest the time of payment of which has
been extended, whether by purchase or funding or
otherwise, contrary to the provisions of
subparagraph (d) of Section 6.01 until the prior
payment in full of all other interest on the
Notes; and

Second, in or towards the payment
rateably of the principal of and premium, if any,
on all the Notes.

The surplus of any of such moneys
shall be paid to the Company or its assigns.

Section 9.06. The Trustee shall
not be bound to apply or make any partial or
interim payment of any money coming into its hands
if the amount so received by it is insufficient to
make a distribution of at least two percent (2%)
of the aggregate principal amount of the outstand-
ing Notes, but it may retain the money so received
by it and invest or deposit the same as provided
in Article X until the money or the investments
representing the same, with the income derived
therefrom, together with any other moneys for the
time being under its control, shall be sufficient
for the said purpose or until it shall consider it
advisable to apply the same in the manner herein-
before set forth.

Section 9.07. Not less than
twenty-one (21) days' notice shall be given by the
Trustee of any payment to be made under this
Article to the Noteholders. Such notice shall
state the time and place when and where such
payment is to be made and also the liability under
the present security upon which it 1is to be
applied. After the day so fixed, unless payment
shall have been duly demanded and have been
refused, the Noteholders will be entitled to
interest only on the balance, if any, of the
principal moneys, premium, if any, and interest
due to them, respectively, on the Notes, after
deduction of the respective amounts payable in
respect thereof on the day so fixed.

Section 9.08. The Trustee shall
have the right at the time it makes any payment of
principal or interest required by this Article to
demand of the person claiming such payment the
production of the actual Note under which he
claims such payment be made, and may cause to be
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endorsed on the same a memorandum of the amount so
paid and the date of payment, but the Trustee may,
in its discretion, dispense with such production
and endorsement in any special case, upon such
indemnity being given to it and to the Company as
it shall deem sufficient.

Section 9.09. Upon any sale of
the mortgaged premises, or any part thereof,
whether made under the power of sale herein con-
tained or pursuant to Jjudicial proceedings, any
purchaser may in paying purchase money turn in
any of the outstanding Notes hereby secured in
place of cash to the amount which would upon dis-
tribution of the net proceeds of such sale be
payable thereon and, in case the amount so payable
thereon shall be less than the amount due thereon,
the Notes shall be returned after being properly
stamped to show such partial payment.

Section 9.10. Upon any such sale
of the mortgaged premises, or any part thereof,
whether made under the power of sale herein con-
tained, or pursuant to judicial proceedings, the
principal of all the Notes issued hereunder and
then outstanding, if not previously declared due,
shall immediately become due and payable, together
with the premium, if any, which would have been
payable thereon if the Notes had been redeemed by
the Company pursuant to Section 7.13 on the date
of such sale, anything in the Notes or in this
Deed to the contrary notwithstanding.

Section 9.11. The Company hereby
irrevocably appoints the Trustee to be the attor-
ney of the Company for and in the name and on
behalf of the Company to execute and do any deeds,
documents, transfers, conveyances, assignments,
assurances, consents and things which the Company
ought to sign, execute and do hereunder and gene-
rally to use the name of the Company in the exer-
cise of all or any of the powers hereby conferred
on the Trustee, with full powers of substitution
and revocation.

Section 9.12, If the security
hereby created shall become enforceable, the
Trustee may in its discretion and, upon the re-
quest in writing of the holders of not 1less than
twenty-five percent (25%) in principal amount of
the Notes then oustanding, shall by writing
appoint a receiver or manager or receiver and
manager (herein collectively called the "recei-
ver") of the mortgaged premises or any part there-
of, and may remove any receiver so appointed by it
and appoint another in his stead, and the
following provisions shall take effect:

(a) Such appointment may be made at
any time after the security shall have become
enforceable and either before or after the
Trustee shall have entered into or taken pos-
session of the mortgaged premises or any part
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thereof but such appointment shall be revoked
upon the direction of the Noteholders by reso-
lution adopted at a meeting duly held as
hereinafter provided or upon the request in
writing of the holders of a majority in prin-
cipal amount of the outstanding Notes;

(b) ' Every such receiver may be vested
with all or any of the powers and discretions
of the Trustee;

(c) Such receiver may carry on the
business of the Company in respect of the
mortgaged premises or any part thereof and may
exercise all the powers conferred upon the
Trustee by Section 9.01;

(a) The Trustee may from time to time
fix the remuneration of every such receiver
and direct the payment thereof out of the
mortgaged premises or the proceeds thereof;

(e) The Trustee may from time to time
require any such receiver to give security for
the performance of his duties and may fix the
nature and amount thereof, but it shall not be
bound to require such security;

(£f) Every such receiver may, with the
consent in writing of the Trustee and the con-
sent of the holders of a majority in principal
amount of the Notes then outstanding given
. either in writing or by resolution adopted at
~a meeting duly held as hereinafter "provided,
borrow money for the purpose of carrying on
the business of the Company in respect of the
mortgaged premises or for the maintenance of
the mortgaged premises or any part or parts
thereof or for any other purposes approved by
the Trustee and said holders, and may issue
certificates (herein called "Receiver's Certi-
ficates") for such sum as will in the opinion
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of the Trustee and said holders be sufficient
for obtaining upon the security of the mort-
gaged premises the amounts from time to time
required, and such certificates may be payable
either to order or to bearer and may be pay-
able at such time or times as to the Trustee
may appear expedient, and shall bear interest
as shall therein be declared not exceeding
twelve percent (12%) per annum, and the recei-
ver or the Trustee may sell, pledge or other-
wise dispose of the same in such manner as to
the Trustee may seem advisable and may pay
such commission on the sale thereof as to it
may appear reasonable, and in the name of and
as attorney for the Company may hypothecate,
mortgage, pledge, charge or otherwise grant
security upon the whole or any part of the
mortgaged premises, in priority over the
security created hereunder, as security for
the repayment of the moneys borrowed upon such
Receiver's Certificates, and interest thereon
at a rate not exceeding twelve percent (12%)
per annum, which security may be granted
either at the time of or subsequent to the
borrowing of said moneys, and said moneys
shall be secured by the security created
hereby and shall be a first charge upon the
mortgaged premises in priority to the Notes
provided always that in the exercise of the
powers and duties conferred upon the Trustee
by this Section the Trustee shall be bound to
observe and act 1in accordance with the
directions and instructions of the holders of
a majority in principal amount of the Notes
' then outstanding given either in writing or by
- resolution adopted at a meeting duly held as
hereinafter provided, if and whenever any such
directions or instructions shall be given;

(g) Save so far as otherwise directed
by the Trustee, all moneys from time to time
received by such receiver shall be paid over
to the Trustee to be held by it on the trusts
of these presents;

(h) Every such receiver shall so far
as concerns responsibility for his acts and
omission be deemed the agent of the Company
and not of the Trustee,
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Section 9.13. The Trustee shall
have the right in its discretion to proceed in its
name as Trustee hereunder in the enforcement of
the security hereby constituted by any remedy
provided by law whether by legal proceedings or
otherwise, but it shall not be bound to do or to
take any act or action in virtue of the powers
conferred on it by this Article IX unless and
until it shall have been required so to do by a
Noteholders' Instrument or by a resolution of the
Noteholders adopted at a meeting held in
accordance with the provisions contained in
Article XVIII of this Deed, definimg the action
which it is required to take and the Trustee may,
before taking such action, require the Noteholders
at whose instance it is required, to deposit with
the Trustee the Notes held by them for which Notes
the Trustee shall issue receipts, or in lieu of
such deposit the Trustee may accept as proof of
the ownership of such Notes the certificate or
certificates of any bank, banker, trust company or
other depositary satisfactory to the Trustee,
wherever situated, to the effect that a specified
principal amount of the Noteshas been deposited
with and is held by it or them as depositary of
such Noteholders and that such Notes will remain
so deposited until the surrender or cancellation
of such certificate or certificates. The Trustee
may, nevertheless, in its discretion, require
further proof in cases where it deems further
proof desirable or may accept such other proof as
it shall consider proper. The obligation of the
Trustee to commence or continue any act, action or
proceedings for the purpose of realizing upon the
mortgaged premises shall, at the option of the
Trustee, be conditional upon the Noteholders fur-
nishing, when required in writing by the Trustee,
sufficient funds to commence or continue such act,
action or proceedings and indemnity reasonably
satisfactory to the Trustee to protect and hold
harmless the Trustee against the costs, charges
and expenses and liabilities to be incurred there-
by and any loss and damage it may sustain by
reason thereof.

Section 9.14. The Trustee shall
not, nor shall any receiver appointed by 1it, be
responsible or 1liable, otherwise than as a
trustee, for any debts contracted by it, for
damages to persons or property or for salaries or
non-fulfillment of contracts during any period
wherein the Trustee or receiver shall manage the
mortgaged premises upon entry, as herein provided,
nor shall the Trustee nor the receiver be liable
to account as mortgagee or mortgagees in
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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.

Section 9.15. No person dealing
with the Trustee or its agents shall be concerned
to inquire whether the security hereby constituted
has become enforceable or whether the powers which
the Trustee is purporting to exercise have become
exercisable or whether any money remains due upon
the security of these presents or the Notes 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 regular-
ity of any sale or of any other dealing by the
Trustee with the mortgaged premises 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 dealing shall be deemed, so far as
regards the safety and protection of such person,
to be within the powers hereby conferred and to be
valid and effectual accordingly.

Section 9.16. No remedy herein
conferred upon or reserved to the Trustee or upon
or to the holders of the Notes is intended to be
exclusive of any other remedy, but each and every
such remedy shall be cumulative and shall be in
addition to every other remedy given hereunder or
now existing or hereafter to exist by law or by
statute.

Section 9.17. All the covenants,
stipulations and agreements in this Deed contain-
ed, by or on behalf of the Company to be kept,
observed, fulfilled or performed, are and shall be
for the sole and exclusive benefit of the parties
hereto and of the respective holders of the Notes
hereby secured.

Section 9.18. The Company
covenants and agrees to and with the Trustee that,
in case of any foreclosure proceedings or other
proceeding to enforce the security hereby created,
judgment may be rendered against it in favour of
the Noteholders hereunder or in favour of the
Trustee, as trustee of an express trust for the
Noteholders hereunder for any amount which may
remain due in respect of the Notes and interest
thereon after the application to the payment
thereof of the proceeds of any sale of the mort-
gaged premises.
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ARTICLE X

INVESTMENT BY TRUSTEE
and APPLICATION of PROCEEDS of INSURANCE

and SETTLEMENTS of LOSSES

Section 10.01. Unless otherwise
provided herein, any moneys held by the Trustee as
security for the Notes may be invested in the name
of the Trustee 1in any of the securities now or
hereafter authorized by the laws of the Province
of Quebec for the investment by trustees of trust
moneys, or in any bonds, debentures or other
evidences of indebtedness maturing one (1) year
or less after date of acquisition by the Trustee
and in which a company registered under Part III
of the Canadian and British Insurance Companies
Act may invest its funds without availing itself
for such purpose of subsection 4 of section 63 of
the said Act and any such investments may from
time to time be varied for others of a like
nature; and pending any such investment, or other
application thereof under any provision hereof
from time to time, such moneys may be placed on
deposit in the name of the Trustee in some
chartered bank in Canada at the rate of interest
then current on similar deposits, or with the
consent of the Company may be placed on deposit in
the deposit department of the Trustee at the rate
then current on similar deposits.

Section 10.02. With the approval
of the Company moneys held by the Trustee may be
used in the purchase in conformity with Section
2.23 of Notes at any price not exceeding the prin-
cipal amount thereof, plus interest accrued on the
principal amount to the date of purchase and costs
of purchase, or for the payment of Notes at
maturity.
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Section 10,03. Subject to the
provisions of subparagraph (p) of Section 6.01,
all moneys received by the Trustee from insurance
or as compensation for the 1loss, destruction or
damage of Equipment forming part of the mortgaged
premises shall be held by it as security for the
Notes, upon the following conditions:

(a) the Company, 1if not in default
hereunder to the knowledge of the Trustee,
shall have the right to receive such moneys to
the extent that the same do not exceed
$250,000 to be used by the Company for the
general purposes of its business;

(b) to the extent that such moneys
exceed $250,000, the same shall be payable to
the Company by the Trustee to reimburse the
Company for expenditure in excess of $250,000
made by it for repair, restoration or
replacement of Equipment to form part of the
mortgaged premises or for the acquisition of
such Equipment upon receipt by the Trustee of
a Certified Resolution requesting such payment
and an Officers' Certificate stating the
amount of such expenditure and an opinion of
Counsel that the Equipment thus repaired,
restored, replaced or acquired has been made
subject to the charge hereof as part of the
mortgaged premises; or :

(c) in case the Company shall furnish
proof to the satisfaction of the Trustee that
it is not desirable or necessary for the

" efficient conduct of the business of the

: Company or the operation of the remaining
mortgaged premises to repair, restore or
replace such damaged or destroyed Equipment,
then such moneys shall upon the application of
the Company from time to time be paid or
applied as provided in Section 10.02.
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ARTICLE XI
Confirmatory Deed

Section 11.01. In case of any
sale hereunder, whether by the Trustee or under
judicial proceedings, the Company agrees that it
will execute in favour of the purchaser or pur-
chasers on demand any instruments reasonably
necessary to transfer, convey, assure or confirm
to the purchaser or purchasers the title to the
property so sold, and in case of any such sale the
Trustee is hereby irrevocably authorized to exe-
cute on behalf of the Company and in its name any
such instruments.

ARTICLE XII
Suits by Noteholders and Trustee

Section 12.01. No holder of any
Note hereby secured shall have any right to ins-
titute any suit, action or proceeding for the pur-
pose of bringing the mortgaged premises or any
part thereof to sale or for the execution of any
trust or power hereunder or for any other remedy
hereunder or for the appointment of a 1liquidator
or receiver or for a receiving order under the
Bankruptcy Act or to have the Company wound up or
to file or prove a claim or value security in any
liquidation or bankruptcy proceedings, unless such
holder shall previously have given to the Trustee
written notice of the happening of an event of
default which has rendered enforceable the secu-
rity hereby created; nor unless the holders of at
least twenty-five percent (25%) in principal
amount of the Notes then outstanding shall have
made written request to the Trustee, or the Note-
holders by resolution passed at a meeting duly
held as hereinafter provided in Article XVIII of
this Deed have made request to the Trustee and in
either case the Trustee shall have been afforded
reasonable opportunities either itself to proceed
to exercise the powers hereinbefore granted or to
institute an action, suit or proceeding in its
name for such purpose; nor unless also such Note-
holder or Noteholders shall have furnished to the
Trustee, when so requested by the Trustee, suf-
ficient funds and security and indemnity satis-
factory to it against the costs, expenses and lia-
bilities to be incurred therein or thereby; nor
unless also the Trustee shall have failed to act
within a reasonable time after such notification,
request and offer of indemnity; and such notific-
ation, request and offer of indemnity are hereby
declared in every such case, at the option of
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the Trustee, to be conditions precedent to any
such proceeding or act as aforesaid by or on
behalf of the holder or holders of such WNotes or
any of them; it being understood and intended that
no one or more holders of Notes shall have any
right in any manner whatsoever to affect, disturb
or prejudice the security hereby created by his or
their action or to enforce any right hereunder,
except in the manner herein provided, and that all
powers and trusts hereunder shall be exercised and
all proceedings at law or in equity shall be ins-
tituted, had and maintained by the Trustee, except
only as herein provided, and only in any event for
the equal benefit of all holders of outstanding
Notes in proportion to the amounts to which they
may respectively be entitled hereunder; provided
that no provision in this Deed shall affect or
impair the right of the holder of any Note to
enforce payment of the principal and interest,
represented thereby when the same become due and
payable, whether at maturity or otherwise, or of
any moneys payable to such holder pursuant to the
Note or this Deed without reference to, or the
consent of, the Trustee or the holder of any other
Notes.

Section 12,02, All rights of
action under this Deed may be enforced by the
Trustee without the possession of any of the Notes
or the production thereof in any trial or other
proceedings relative thereto.

: . Section 12.03. The Trustee shall
have the power to institute and maintain all and
any such suits and proceedings as it may be
advised shall be necessary or expedient to prevent
any impairment of the security hereunder by any
acts of the Company or of others in contravention
of this Deed or otherwise in violation of 1law or
as the Trustee may be advised shall be necessary
or expedient to preserve and to protect its inter-
ests and the security and interests of the holders
of the Notes in respect of the mortgaged premises
or in respect of the income, earnings, rents,
issues or profits thereof.

Section 12.04. No delay or omis-
sion of the Trustee or of any of the Noteholders
to exercise any right or power accruing hereunder
shall impair any such right or power, or shall be
construed to be a waiver of any default or an
acquiescence therein, and every power and remedy
given hereby to the Trustee or to the Noteholders
may be exercised by it or them from time to time
and as often as may be deemed expedient by it or
them.
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Section 12.05. In case any
action, suit or other proceeding shall have been
brought by the Trustee or by any Noteholder or
Noteholders after failure of the Trustee to act,
the Noteholders may by extraordinary resolution
direct the Trustee or the Noteholder or Note-
holders bringing any such action, suit or other
proceeding to waive the default in respect of
which any such action, suit or other proceeding
shall have been brought upon payment of costs,
charges and expenses incurred by the Trustee or
the Noteholder or Noteholders, as the case may be,
in connection therewith, and to stay or discon-
tinue or otherwise deal with any such action, suit
or other proceeding and such directions shall be
binding upon the Trustee and such Noteholder or
Noteholders and shall be observed by them.

ARTICLE XIII
Immunity of Officers, Shareholders and Directors

. .~ Section 13.01. No recourse under
or upon any obligation, covenant or agreement con-
tained in this Deed or in any Note or under any
judgment obtained against the Company, or by the
enforcement of any assessment or by any 1legal or
equitable proceeding by virtue of any constitution
or statute or otherwise or under any circumstances
under or independently of this Deed, shall be had
against any shareholder, officer or Director,
past, present or future, of the Company or of any
successor company either directly or through the
Company, or otherwise for the payment for or to
the Company or any receiver, liquidator, trustee
or sequestrator thereof or for or to the holder of
any Note issued or secured hereunder, or other-
wise, of any sum that may be due and unpaid by the
Company upon any such Note, and any and all
personal liability of every name and nature,
whether at common law or in equity or by statute
or by constitution or otherwise, of any such
shareholder, officer or Director on account of the
Notes and indebtedness represented thereby, by
reason of any insufficiency or insufficiencies in
the payment of any shares of the capital stock of
the Company, is hereby expressly waived and
released as a condition of and as part of the
consideration for the execution of this Deed and
the issue of the Notes. Nothing herein or in the
Notes contained shall be taken, however, to pre-
vent recourse to and the enforcement of the 1lia-
bility of any shareholder of the Company for un-
called capital, or the 1liability of any such
shareholder upon unsatisfied calls or upon shares
not fully paid up.
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ARTICLE XIV
Appointment of New Trustee

Section 14.01. Any Trustee hereof
may at any time resign office by ninety (90) days'
notice in writing to the Company and the
Noteholders or by such shorter notice as the
Company and the Noteholders may be willing to
accept, and the Company may, subject as herein
provided and with the prior written consent of a
majority in principal amount of the Notes then
outstanding, at any time appoint in writing a new
Trustee or new Trustees hereof in the place of any
Trustee so resigning or desiring to be discharged
from the trusts hereof, or being removed, dissolv-
ed or wound up or becoming bankrupt or going into
liquidation or otherwise becoming incapable of
acting or unfit to act; and, in the event of the
Company failing so to do after being thereunto
requested by any Noteholder or if after default a
vacancy occurs in the office of Trustee or the
Trustee ceases to act, such appointment shall be
made by the holders of a majority in principal
amount of the outstanding Notes by an instrument
or instruments in writing or by resolution adopted
at a meeting of the Noteholders duly held as
hereinafter provided. And it is agreed that the
Trustee hereunder shall always be a trust company
having capacity and power to administer the trusts
hereof and, if and so long as there be such a
trust company willing to act as Trustee, having a
capital and surplus of at least thirty million
dollars ($30,000,000) and having offices in the
Cities of Montreal and Toronto.

Section 14.02. Any new Trustee
appointed hereunder shall execute an instrument
accepting such appointment hereunder and deliver
one notarial copy or counterpart to the Company
and to each Noteholder and one notarial copy or
counterpart thereof to the Trustee last in office,
and thereupon such new Trustee without further
act, deed or conveyance shall become vested with
all the estates, properties, rights, powers and
trusts of its predecessors in the trusts here-
under, with like effect as if originally named as
Trustee herein; but nevertheless, upon the written
request of the successor Trustee or of the Comp-
any, 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 mortgaged prem-
ises, rights, powers and trusts of the Trustee soO
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
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instrument in writing from the Company 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
Company.

Section 14.03. 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 amal-
gamation 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.

ARTICLE XV
Non-Production of Notes

Section 15.01. 1In the event of a
holder not producing any Note upon the redemption,
maturity or other date of payment thereof, a cer-
tificate of the Trustee hereunder of the deposit
with it for payment of the principal amount of
such Note and interest as may be due thereon shall
avail as a cancellation of such Note for the pur-
poses hereof, and as sufficient authorization to
the Company and to the Trustee to cancel all
entries in any Register or elsewhere relating to
such Note and to the Trustee to discharge pro
tanto the security hereby created.

ARTICLE XVI
Defeasance

Section 16.01. These presents and
the estate and rights hereby granted shall cease,
determine and be void and the Trustee shall at the
request and at the expense of the Company cancel
and discharge the charges of this Deed and execute
and deliver to the Company such deeds or other
instruments as shall be requisite to satisfy the
charges hereof and to effect the cancellation of
the registration hereof and to convey to the
Company the mortgaged premises free and clear of
the charges of this Deed, if the Company shall
have first satisfied the Trustee that it has paid
or made due provision satisfactory to the Trustee
for the payment of all of the principal moneys,
premium, if any, and the interest due or to become
due on all of the Notes outstanding hereunder at
the times and in the manner herein provided and
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also all other moneys payable hereunder by the
Company or shall surrender or cause to be
surrendered to the Trustee for cancellation all of
the Notes and shall pay all sums which may be due
to the Trustee hereunder or if the Noteholders by
extraordinary resolution shall so require and
shall cause to be paid all said sums which may be
due to the Trustee hereunder. Notes for the
payment or redemption of which money shall have
been set apart by or paid to the Trustee in
conformity with the provisions of this Deed shall
be deemed to be paid within the meaning of this
Article.

The registrar of any registration
division in which any properties affected by this
Deed are situate shall radiate and discharge and
cancel the registration of any hypothec, mortgage,
pledge, charge, cession or transfer created hereby
or hereafter created under the provisions hereof,
upon the registration of any acquittance, dis-
charge, release, main-levée or document to that
effect signed by the Trustee, without being
obliged to see that any of the conditions of this
Deed have been fulfilled.

ARTICLE XVII
Evidence of Rights of Noteholders

Section 17.01. Any request,
direction, notice, consent or other instrument
which this Deed may require or permit to be signed
or executed by Noteholders may be in any number of
concurrent instruments of similar tenor and may be
signed. or executed by such Noteholders 1in person
or by attorney duly appointed in writing. Proof
of the execution of any such request or other ins-
trument, or of a writing appointing any such at-
torney may be made by the certificate of any
notary public, or other officer authorized to take
acknowledgements of deeds to be recorded at the
place where such certificate is made, that the
person signing such request or other instrument or
writing acknowledged to him the execution thereof,
or by an affidavit of a witness of such execution,
or in any other manner which the Trustee may
consider adequate.

ARTICLE XVIII
Noteholders' Meetings
Section 18.01. Meetings of Note-

holders shall be convened, held and conducted 1in
the manner following:
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Clause 1 At any time and
from time to time the Trustee or the Company
may, and the Trustee shall on being served
with a requisition signed by Noteholders
representing at least ten percent (10%) of the
aggregate principal amount of the Notes then
outstanding, convene a meeting of the Note-
holders. 1In the event of the Trustee failing
to convene a meeting within thirty (30) days
after being thereunto required by the Note-
holders as hereinbefore set forth, such Note-
holders representing the requisite percentage
of Notes as aforesaid may themselves convene
such meeting and the notice calling such meet-
ing may be signed by such person or persons as
such Noteholders may specify. Every such
meeting) shall be held at the City of Montreal
or at such other place as the Trustee and the
Noteholders may in any case determine or
approve.

Clause 2 At least twenty-
one (21) clear days' previous notice of such
meeting shall be given to the Noteholders and
to the Company and such notice shall state the
time when, and the place where, said meeting
is to be held and shall specify in general
terms the nature of the business to be
transacted thereat, but it shall not be
necessary to specify in the notice the text of
the resolutions to be passed. Notices shall
be given in the manner set forth 1in Section
2,10 and a copy thereof shall be sent by post
or delivered to the Trustee unless the meeting
has been called by it. It shall not be
necessary to specify in the notice of any
adjournment of a meeting the nature of the
business to be transacted at the adjourned
meeting.

Clause 3 At any meeting of
the Noteholders, subject as hereinafter pro-
vided, a quorum shall consist of two or more
persons present in person holding either per-
sonally or as proxies for holders not less
than two-thirds (2/3) in principal amount of
all outstanding Notes. In the event of such
quorum not being present on the date for which
the meeting is called within one-half hour
after the time fixed for the holding of such
meeting, the meeting may be adjourned to be
held at a place and upon a date and at an hour
to be fixed by the Trustee who shall give not
less than fourteen (14) days' notice of the
date to which such meeting is adjourned
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and at such adjourned meeting a quorum shall
consist of the Noteholders then and there
represented in person or by proxy.

Clause 4 Some person, who
need not be a Noteholder, nominated in writing
by the Trustee shall be chairman of the meet-
ing and, if no person is so nominated or if
the person so nominated is not present within
twenty-five (25) minutes from the time £fixed
for the holding of the meeting, the Note-
holders and proxies for Noteholders present
shall choose one of their number to be chair-
man.

Clause 5 Notes held direct-
ly or indirectly by or for or pledged to the
Company, or by or for or pledged to any Affi-
liate, shall not be deemed to be outstanding
Notes for any purpose of this Article, pro-
vided, however, that Notes pledged or charged
by the Company or any Affiliate as security
for loans or other indebtedness shall, for all
such purposes, be deemed to be outstanding
Notes and the pledgees thereof or holders of
any lien or charge thereon shall be qualified
and entitled to sign any requisition or
notice, attend all meetings o©of Noteholders,
and vote thereat in respect of the Notes so
pledged or charged, unless such pledgees or
holders are expressly precluded under the
terms of the pledge or charge from freely
exercising in their discretion, uncontrolled
. by the Company or any Affiliate, the right to
. vote such Notes, in which case the terms of
the pledge or charge shall govern.

Clause 6 Every guestion
submitted to a meeting, except an extra-
ordinary resolution, shall be decided 1in the
first place by a majority of the votes given
on a show of hands.
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Clause 7 A poll shall be
taken on every extraordinary resolution and,
when requested by a Noteholder or Noteholders,
Or by a proxy or proxies representing a Note-
holder or Noteholders holding at 1least ten
thousand dollars ($10,000) principal amount of
the Notes, on any other question or resol-
ution,

Clause 8 If at any meeting
a poll is so demanded as aforesaid on the
election of a chairman or on a question of
adjournment, it shall be taken forthwith. If
at any meeting a poll is so demanded on any
other question, or an extraordinary resolution
is to be voted upon, a poll shall be taken in
such manner and either at once or after an
adjournment as the chairman directs. The
results of a poll shall be deemed to be the
decision of the meeting at which the poll was
demanded

Clause 9 At any meeting of
the Noteholders each Noteholder shall on a
poll have one vote for every one thousand
dollars ($1,000) principal amount of Notes of
which he shall be the holder. Votes may be
given in person or by proxy and a proxy need
not be a Noteholder.

Clause 10 The Trustee may
(for the purpose of enabling Noteholders to be
represented and vote at any such meeting by
proxy and of lodging such proxies at some

. place or places other than the place where the
. meeting is to be held) from time to time make

and from time to time vary such regulations as
it shall think fit providing for and govern-
ing:

(i) The voting by proxy by holders of
Notes and the form of instrument appoint-
ing proxies where authorized under such
regulations and the manner in which the
same shall be executed, and for the pro-
duction of the authority of any person
signing on behalf of the giver of such
proxy; and

(ii) The lodging of such certificates
and of the instruments appointing proxies
at such place or places and in such cus-
tody as the Trustee directs and the time,
if any, before the holding of the meeting
or adjourned meeting by which the same
shall be deposited; and
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)

(iii) The forwarding by the custodian of
particulars of such certificates and ins-
truments appointing proxies by letter,
cable, telegraph or radio before the
meeting to the Company or to the Trustee
or to the chairman of the meeting and
providing that certificates or instru-
ments appointing proxies so 1lodged and
particulars of which are forwarded 1in
accordance with such regulations will
confer the same right to vote as though
the certificates or instruments them-
selves were produced at the meeting.

Any regulations so made shall be
binding and effective and votes given in
accordance therewith shall be valid and shall
be counted. A holder of Notes may by ins-
trument in writing under his hand appoint any
person (who need not be a Noteholder) as his
proxy to vote for him at any meeting. Save as
aforesaid the only persons who shall be recog-
nized at any meeting as the holders of Notes
or as entitled to vote or be present at the
meeting in respect thereof shall be the regis-
tered Noteholders.

Clause 11 The Company and
the Trustee by their respective officers and
directors may attend any meeting of Note-
holders. The legal advisers of the Company
and of the Trustee may also attend any such
meeting.

Clause 12 A meeting of the
Noteholders shall, in addition to any powers
hereinbefore given, have the following powers,
exercisable from time to time by extraordinary
resolution only, except where provided other-
wise in this Deed:

(i) Power to require the Trustee on
having entered into and taken possession
of the mortgaged premises or any part
thereof or to authorize any receiver in
possession of the mortgaged premises to
restore the same to the Company upon such
conditions as such resolution may
specify.

(ii) Power to authorize the Trustee to
accept in satisfaction or part satis-
faction for the sale or transfer by the
Trustee of all or any part of the mort-
gaged premises any shares (whether
preference, ordinary, deferred, manage-
ment or founders), bonds, debentures,
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hypothecs, mortgages, debenture stock or
any other securities of any company,
including any Subsidiary formed or to be
formed.

(iii) Power to sanction any scheme for
the reconstruction or reorganization of
the Company or for the consolidation,
amalgamation or merger of the Company
with any other company, including any
Subsidiary, or for the selling or leasing
of the undertaking, property and assets
of the Company or any part thereof; pro-
vided that no such sanction shall be
necessary for a reconstruction, consolid-
ation, amalgamation or merger or transfer
under the provisions of Article XIX.

(iv) Power to authorize the distrib-
ution in specie of any shares or secur-
ities or the use or disposal of the whole
or any part of such shares or securities
or any cash in such manner and for such
purpose as may be deemed advisable.

(v) Power to require the Trustee ¢to
exercise or refrain from exercising any
of the rights which it or the Noteholders
is or are entitled to exercise under this
Deed or under the Notes or to waive any
default on the part of the Company, other
than non-payment of any principal moneys
when due, upon such terms as may be
decided upon.

(vi) Power to sanction the release of
the Company and of the whole or any part
of the charges hereby created.

(vii) Power to authorize the Trustee or
any other corporation, firm, person or
persons to do all or any of the follow-
ing, namely:

(a) to bid or tender
at any sale of the mortgaged -
premises or any part thereof;

(b) to tender in pay-
ment or part payment on account of
the purchase price of any property
so purchased all or any part of
the Notes then outstanding or to
set off the amount or any part
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thereof due upon all or any of the
Notes then outstanding against
such purchase price and to give to
the Company a valid discharge in
respect of the Notes so tendered
or the amount so set off;

(c) to hold any pro-
perty so purchased and Notes not
so tendered (subject to any hypo-
thec, mortgage, charge, lien, pri-
vilege, cession or transfer or to
such right of retention to secure
any moneys so borrowed or advan-
ced) in trust for all the holders
of the Notes at the time of such
tender pro-rata in proportion to
the amounts due to them thereon
respectively in principal and in-
terest before the making of such
tender;

(4d) to sell, transfer
and convey the whole or any part
or parts of the property so pur-
chased for cash upon terms and
conditions as may be determined by
such extraordinary resolution of
the Noteholders, or, failing such
determination, as it, he or they
may deem expedient; and

(e) until the sale,
transfer and conveyance of the
whole of such property so pur-
chased, to maintain and operate
such part of said property as has
not been disposed of and for such
purpose to advance money, in which
event it, he or they shall have a
lien, charge or privilege upon or
right of retention of the property
so purchased for the amounts so
advanced and interest thereon and
otherwise to deal with such
property and the proceeds of any
sale, transfer or conveyance
thereof as the Noteholders may by
such extraordinary resolution
direct.

(viii) Power to remove the Trustee from
office and to appoint a new Trustee Or
Trustees.

(ix) Power to sanction any change what-
soever of any provision of the WNotes or
of this Deed and any modification, alte-
ration, abrogation, compromise or arran-—
gement of or in respect of the rights of
the Noteholders against the Company or
against its property, whether such rights
shall arise under the provisions of this
Deed or otherwise.
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(x) Power to assent to any compromise
or arrangement by the Company with any
creditor, creditors or class or classes
of creditors or with the holders of any
shares or securities of the Company.

(x1i) Power to authorize the Trustee, in
the event of the Company making an
authorized assignment or a custodian or
Trustee being appointed under the Bank-
ruptcy Act or a liquidator being appoin-
ted under the Winding-Up Act, for and on
behalf of the Noteholders, and in addi-
tion to any claim or debt proved or made
for its own account as Trustee here-
under, to file and prove a claim or debt
against the Company and its property for
an amount equivalent to the aggregate
amount which may be payable in respect of
the Notes, value security, and vote such
claim or debt at meetings of creditors
and generally act for and on behalf of
the Noteholders in such proceedings as
such extraordinary resolution may
provide.

(xii) Power to require the Trustee to
make a declaration under the provisions
of Section 8.02 hereof and/or to proceed
to enforce the security hereunder, but
subject always to compliance with the
provisions of Section 9.13 hereof.

(xiii) Power to assent to any modifica-
tion of or change in or addition to or
omission from the provisions contained in
this Deed which shall be agreed to by the
Company and to authorize the Trustee to
concur in and execute any deed supplemen-
tal to this Deed embodying any such modi-
fication, change, addition or omission of
any deeds, documents or writings autho-
rized by extraordinary resolution.

The foregoing powers shall be
deemed to be several and not dependent on each
other and each paragraph of this Clause 12 and
each power therein conferred shall, accor-
dingly, be construed as complete in itself and
not by reference to any other paragraph or
power in said Clause and the exercise of any
one or more of such powers, or any combination
of such powers, from time to time, shall not
be deemed to exhaust the rights of the Note-
holders to exercise such power or powers, oOr
combination of powers, thereafter from time to
time; provided, however, that the powers
expressed in this Trust Deed to be conferred
upon or exercisable by the Noteholders, by
extraordinary resolution or otherwise howso-
ever, may not be exercisable so as to have the
effect of (a) changing the fixed maturity of
the Notes or any of them, (b) changing the
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rate or changing the time for payment of
interest thereon, (c¢) reducing the amount of
the principal thereof, (4d) changing the
currency in which the same are expressed to be
payable or otherwise modifying the terms of
payment of such interest or principal, (e)
depriving the holders of any Notes of the lien
upon the mortgaged premises (except as else-
where in this Trust Deed specifically permit-
ted), (f) changing the sinking fund provisions
applicable to the Notes, (g) permitting the
creation of any lien not otherwise permitted
hereby ranking prior to or on a parity with
the specific lien of this Trust Deed with
respect to any of the mortgaged premises, or
(h) reducing the percentages of holders of
Notes required by this Trust Deed to give any
such consent or to pass any such resolution,
without the consent of the holder of each Note
then outstanding.

Clause 13 An extraordinary
resolution passed at a meeting of the Note-
holders held in accordance with the provisions
hereof, shall be binding upon all the Note-
holders and upon each and every Noteholder
whether present or absent.

Save as herein expressly otherwise
provided, no action shall be taken at a meet-
ing of the Noteholders which changes any
provision of this Trust Deed or changes or
prejudices the exercise of any right of any
Noteholder except by extraordinary resolution
as hereinbefore provided.

Clause 14 At any meeting of
the Noteholders, in cases where no poll is
required or requested, a declaration made by
the chairman that a resolution has been
carried, or carried by any particular major-
ity, or lost, shall be conclusive evidence
thereof.

Clause 15 Minutes of all
resolutions and proceedings at every such
meeting, as aforesaid, shall be made and duly
entered in books to be provided from time to
time for that purpose by the Trustee, at the
expense of the Company, and any such minutes,
as aforesaid, if signed by the chairman of the
meeting at which such resolutions were passed
or proceedings had, or by the chairman of the
next succeeding meeting of Noteholders, shall
be prima facie evidence of the matters therein
stated, and, until the contrary 1is proved,
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every such meeting in respect of the pro-
ceedings of which minutes shall have been made
shall be deemed to have been duly held and
convened and all resolutions passed or pro-
ceedings had thereat to have been duly passed
and had.

Clause 16 Notwithstanding
the foregoing provisions of this Deed, any
resolution or instrument signed in one or more
counterparts by the holders of not 1less than
seventy-five percent (75%) of the aggregate
principal amount of the Notes for the time
being outstanding shall have the same force
and effect as an extraordinary resolution duly
passed by the Noteholders under the provisions
of this Article with respect to extraordinary
resolution.

ARTICLE XIX
Consolidation and Amalgamation

Section 19.01. Nothing in this
Deed shall prevent, if otherwise permitted by law,
the reorganization or reconstruction of the
Company or the consolidation, amalgamation or
merger of the Company with any other company,
including any Subsidiary, or shall prevent the
transfer by the Company of its undertaking and
assets as a whole or substantially as a whole to
another company, including any Subsidiary, law-
fully entitled to acquire and operate the same,
nor shall the security hereby constituted become
enforceable in any such case, provided that the
conditions of this Article XIX be observed, and
provided also that every such successor or assign
shall, as a part of such reorganization, recons-
truction, consolidation, amalgamation, merger or
transfer and in consideration thereof enter into
and execute a deed or deeds supplemental hereto in
favour of the Trustee whereby such successor or
assign covenants:

(a) To pay punctually when due the
principal moneys, premium, if any, interest
and other moneys intended to be secured by
these presents, and

(b) To perform and observe punctually
all the obligations of the Company under these
presents and under and in respect of all out-
standing Notes, and
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(c) To keep or cause to be kept the
mortgaged premises at all times in good work-
ing order and condition fitted for separate
operation and subject to the charges created
or affected by these presents, and

(d) To observe and perform each and
every covenant, stipulation, promise, under-
taking, condition and agreement of the Company
herein contained as fully and completely as if
it had itself executed this Deed as Party of
the First Part hereto and had expressly agreed
herein to observe and perform the same, and by
the said deed or deeds, or by another or other
deed or deeds, such successor or assign shall,
as a part of such reorganization, recons-
truction, consolidation, amalgamation, merger
or transfer, and in consideration thereof
covenant that it will not create any fixed or
specific charge upon the mortgaged premises or
any part thereof.

Provided that every such reor-
ganization, reconstruction, consolidation, amal-
gamation, merger or transfer shall be made on such
terms and at such times and otherwise in such
manner as shall be approved by the Company and by
the Trustee as being in no wise prejudicial to the
interests of the Noteholders and as preserving and
not impairing the charge and security created by
these presents, and, wupon such approval the
Trustee shall facilitate the same in all respects,
and may give such consents and sign, execute or
join in such documents and do such acts as in its
discretion may be thought advisable in order that
such reorganization, reconstruction, consolid-
ation, amalgamation, merger or transfer may be
carried out, and thereupon the Company may be
released and discharged from liability under this
Deed and the Trustee may execute any document or
documents which it may be advised is or are nece-
ssary or advisable for effecting or evidencing
such release and discharge and the opinion of
Counsel as hereinafter mentioned shall be £full
warrant and authority to the Trustee for so doing.
The Company shall furnish to the Trustee and the

"Noteholders an opinion of Counsel as to the

legality of any action proposed to be taken and as
to the validity of any action taken pursuant to
the provisions contained in this Article, and as
to such other matters as they may reasonably
request and the Trustee shall incur no liability
by reason of reliance thereon.

Section 19.02. 1In case of any re-

organization, reconstruction, consolidation, amal-
gamation, or merger as aforesaid or in the case
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of such transfer of the undertaking and assets of
the Company as a whole or substantially as a
whole, the corporation formed by such consol-
idation or with which the Company shall have been
amalgamated or merged or to which such transfer
shall have been made, upon executing a deed or
deeds, as provided in Section 19.01, shall succeed
to and be substituted for the Company (which may
then be wound up, if so desired by its share-
holders), with the same effect as if it had been
named herein as the Party of the First Part
hereto, and shall possess and may exercise each
and every right of the Company hereunder.

ARTICLE XX

Administration of the Trust and Protection of the
Trustee

Section 20.01. By way of sup-
plement to the provisions of any act of any of the
Provinces of Canada for the time being relating to
Trustees and in addition to any other provision of
this Deed for the relief of the Trustee, it is
expressly declared as follows, that is to say:

Clause 1 That the Trustee
may in relation to these presents act on the
opinion or advice of or information obtained
from any lawyer, appraiser, valuer, auditor,
engineer, surveyor, broker, auctioneer or
other expert, whether obtained by the Trustee
or by the Company, or otherwise, but shall not
.be bound to act upon such opinion, advice or
information and shall not be responsible for
any loss occasioned by so acting or not act-
ing, as the case may be, and may employ such
assistance as may be necessary to the proper
discharge of its duties and may pay proper and
reasonable compensation for all such legal and
other advice, information or assistance as
aforesaid.

Clause 2 That any such
advice or opinion or information may be sent
or obtained by letter, telegram or cablegram,
and that the Trustee shall not be liable for
acting on any advice, opinion or information,
purporting to be conveyed by any such means,
although the same shall contain some error Or
shall not be authentic.
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Clause 3 That, except where
some other mode of proof 1is required or
permitted by this Deed, the Trustee shall be
at liberty to accept an Officers' Certificate
(a) as to any statements of facts, as conclu-
sive evidence of the truth of such statements
and (b) to the effect that any particular act
or transaction or step or thing 1is, in the
opinion of the persons so certifying, expe-
dient, as sufficient evidence that such act,
transaction, step or thing 1is expedient and
(c) as to the amount of the Notes which,
having been certified by the Trustee, have,
after having been pledged, delivered or depo-
sited by the Company, been re-acquired by the
Company in accordance with the provisions of
Sections 2.22 and 2.23 hereof and are for the
time being in the possession of the Company
pending the sale or other disposal thereof,
and may also accept a 1like certificate that
any expenditure made or indebtedness incurred
by the Company is made or incurred for the
purpose of its undertaking as sufficient
evidence that it is so made or incurred, and
the Trustee shall be in no wise bound to call
for further evidence or be responsible for any
loss that may be occasioned by its failing to
do so.

Clause 4 That the Trustee
shall only be accountable for reasonable dili-
gence in the management of the trusts hereof
and shall not be liable for any act or default
. on the part of any agent or co-trustee, or for
. having permitted any agent or co-trustee to
receive and retain any moneys payable to the
Trustee hereunder, but the Trustee hereof
shall only be liable for its own wilful acts
and defaults.

Clause 5 That the Trustee
shall be at liberty to place all bonds or
other securities, or deeds or other documents
of title to any of the mortgaged premises, 1in
any safe or receptacle selected by the
Trustee, or with any banker or banking company
or lawyer or firm of good repute, or other
depositary in any part of Canada, and the
Trustee shall not be responsible for any loss
incurred in connection with any such deposit,
and the Trustee may pay out of the mortgaged
premises -all sums required to be paid on
account of or in respect of any such deposit.
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Clause 6 That the certi-
ficate of the Trustee signed on the Notes
issued hereunder shall not be construed as a
representation or warranty by the Trustee as
to the nature, extent, priority, validity or
security of the charge created or purporting
to be created by this Deed or the Notes and
the Trustee shall in no respect be 1liable or
answerable for the use made of said certi-
ficate of the Notes or any of them or the
proceeds thereof.

Clause 7 That the Trustee
may employ such attorneys, bankers, receivers,
lawyers, agents, officers, servants and other
assistants as it may reasonably require for
the proper discharge of its duties hereunder
and shall not be responsible for any mis-
conduct on the part of any such attorneys,
bankers, receivers, lawyers, agents, officers,
servants and other assistants or persons
appointed by it hereunder or be bound to
supervise the proceedings of any such
appointee and may pay reasonable remuneration
for all services performed for it in the
discharge of the trusts hereof without tax-
ation of any costs or fees of counsel, soli-
citor or attorney and shall be entitled to
receive reasonable remuneration for all
services performed by it in the discharge of
the trusts hereof and compensation for all
disbursements, costs, liabilities and expenses
made or incurred by it in the discharge of its
duties hereunder, and in the management of the
trusts hereof and all such remuneration, dis-
- bursements, costs, liabilities and expenses,
and all remuneration and expenses incident to
the preparation, execution and recording of
this Deed or of any instrument ancillary or
supplemental hereto and the preparation, exe-
cution and issue of the Notes, whether done or
incurred at the request of the Trustee or the
Company, shall bear interest at a rate not in
excess of twelve percent (12%) per annum from
the date of the same being incurred, expended
or becoming due and shall be payable on demand
-and together with such interest are hereby
declared to be secured by the security created
hereunder and to be a charge upon the
mortgaged premises prior to the charge of the
Notes.
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Clause 8 That, except as
otherwise provided herein, the Trustee shall
not be bound to give notice to any person or
persons of the execution hereof or of the
charge of these presents, unless and until the
security hereby constituted shall have become
enforceable and the Trustee shall have
determined or become bound to enforce the
same.

Clause 9 That the Trustee,
except as herein otherwise provided, shall, as
regards all the trusts, powers, authorities
and discretions vested in it have absolute and
uncontrolled discretion as to the exercise
thereof, whether in relation to the manner or
as to the mode of and time for the exercise
thereof, and, in the absence of fraud, it
shall in nowise be responsible for any loss,
costs, damages oOr inconveniences that may
result from the exercise or non-exercise
thereof.

Clause 10 That the Trustee
shall not be responsible for the moneys
subscribed by applicants for or purchasers of
the Notes or be bound to see to the
application thereof.

Clause 11 That the Trustee
may buy, sell, lend upon and deal in the Notes
either with the Company or otherwise, and
generally contract and enter into financial
transactions with the Company or otherwise,
 without being 1liable to account for any
- profits made thereby.

Clause 12 That the Trustee
shall not be liable for or by reason of any
failure or defect of title to or any lien,
charge or encumbrance upon the mortgaged pre-
mises or for or by reason of the statements,
recitals or implications of fact or law con-
tained in or arising out of anything contained
in this Deed or in the Notes or be required to
verify the same, but all such statements, re-
citals or implications shall be deemed to have
been made by the Company only, and it shall
not be the duty of the Trustee, and nothing
herein contained shall in any wise cast any
obligation upon the Trustee, to see to the
registration or filing or renewal of this
Deed, or any other deed or writing by way of
hypothec, mortgage, pledge, charge, cession or
transfer of or upon the mortgaged premises or
any part thereof, or upon any other property
of the Company or to procure any local hypo-
thec, mortgage or charge or other additional
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instrument of further assurance or to do any other
act for the continuance of the 1lien or charge
thereof or for giving notice of the existence of
such lien or charge or for extending or supple-
menting the same, or to insure or keep insured
against loss or damage by fire or otherwise the
mortgaged premises or any part thereof, or to keep
itself informed or advised as to the payment by
the Company of any taxes or assessments or pre-
miums of insurance or other payments which the
Company should make or to require such payment to
be made, it being hereby agreed and declared that
as to all matters and things in this Clause refer-
red to, the duty and responsibility shall rest
upon the Company and not upon the Trustee and the
failure of the Company to discharge such duty and
responsibility shall not in any way render the
Trustee liable or cast upon it any duty or respon-
sibility for breach of which it would be liable.

Clause 13 That the Trustee
may, if it so elects, enforce all or any of its
rights hereunder by judicial proceedings in any
court of competent jurisdiction. This power of
the Trustee shall be in addition to any other
powers which may from time to time be vested in it
under the general law or as holder of any of the
Notes.

Clause 14 That the Trustee
shall not be bound to do, observe or perform, or
see to the observance or performance by the
Company of any of the obligations herein imposed
upon the Company or any of the covenants on the
part of the Company herein contained, including,
without limiting the generality of the foregoing,
any of the covenants of the Company to register
this Deed or to execute or register further assu-
rances of or hypothecs or mortgages or charges
upon the mortgaged premises or any part thereof
nor to take any steps to enforce the security
hereof, nor in any way to supervise or interfere
with the conduct of the Company's business, unless
and until the security hereby created shall have
become enforceable and the Trustee shall have
determined or become bound to enforce the same and
unless the Trustee shall have been required to do
sOo in writing by the holders of not 1less than
twenty-five percent (25%) of the aggregate princi-
pal amount of the Notes for the time being out-
standing, or by a resolution of the Noteholders
passed in accordance with the provisions contained
in Article XVIII, and then only after it shall
have been indemnified to its satisfaction against
all actions, proceedings, claims and demands to
which it may render itself liable and all costs,
charges, damages and expenses which it may incur
by so doing.
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Clause 15 That, in the event
of the Company making an authorized assignment or
a custodian, trustee or liquidator in respect of
the Company's properties being appointed under the
Bankruptcy or the Winding-Up Act, the Trustee, 1if
authorized by an extraordinary resolution passed
pursuant to Section 18.01, may in bankruptcy or
winding-up proceedings and as Trustee and on
behalf of the Noteholders file and prove a claim,
value security and vote and act at all meetings of
creditors and otherwise in such proceedings as
directed or empowered by such extraordinary
resolution.

Clause 16 That the Trustee
may, whenever it thinks it expedient in the
interests of the Noteholders and from time to
time, delegate to any company Or person Or persons
or fluctuating body of persons, whether being a
Trustee hereof or not, the performance of any of
the trusts and powers vested in it by these
presents, and any such delegation may be made upon
such terms and conditions and subject to such
regulations, not including, however, any power to
sub-delegate, as the Trustee may think to be in
the interests of the Noteholders, and the Trustee
shall not be in anywise responsible for any loss
incurred by the misconduct or default of any such
delegate or such delegates as it shall from time
to time have so designated.

Clause 17 That, notwith-
standing anything herein to the contrary con-
tained, any payment to be made to the Trustee
either by the Company or by any person, or any act
or thing to be done by the Trustee may, if and so
long as there is more than one Trustee hereof, be
made to or done by any one of the Trustees, and
the receipt of any one Trustee shall be a good and
sufficient discharge to the person making any such
payment who shall not be bound to see to the
application of the moneys so paid or be liable or
responsible for the misapplication of non—-
application thereof.

Clause 18 That any written
demand, statement, request, notice, designation,
direction or nomination to be made by the Company
under any of the provisions hereof shall, unless
otherwise provided, be deemed sufficiently made
and executed if executed under the corporate seal
of the Company by the President or a Vice-
President or any Director and the Secretary or an
Assistant Secretary or Treasurer or an Assistant
Treasurer of the Company. The Trustee may accept
a certificate signed by the Secretary or an Assis-
tant-Secretary of the Company as sufficient evi-
dence of the passage of any resolution of the
Directors or of the shareholders of the Company.
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Clause 19 That the Trustee
shall not be bound to act as hereinbefore provided
in accordance with any direction or request of the
Company or of the Directors until a duly authenti-
cated copy of the instrument or resolution contai-
ning such direction or request shall have been
delivered to the Trustee, and the Trustee shall be
fully empowered to act and shall be fully protec-
ted from all liability in acting upon any instru-
ment or instruments purporting to be proper certi-
ficates or copies of resolutions or the Directors
and believed by the Trustee to be genuine.

Clause 20 That the regula-
rity and validity of all acts, consents, requests
and directions of the Directors or of any officer
or officers of the Company shall be deemed for the
protection of the Trustee to be conclusively pro-
ven by a certificate signed by any person being,
or by the Trustee believed to be, the Secretary or
an Assistant Secretary or Treasurer or an Assis-
tant Treasurer of, or the solicitor for, the
Company. The Trustee shall not be responsible for
any error made, or act done by it, resulting from
reliance upon the Company's seal or upon the
identity, official position or signature of any
officer or Director of the Company, or of any
person on whose signature the Trustee may be
called upon to act or refrain from acting under
this Deed.

Clause 21 That the Trustee
shall not incur any 1liability or responsibility
whatever in consequence of permitting or suffering
the Company, its successors or assigns, to retain
or be in possession of any part of the mortgaged
premises, and to use and enjoy the same unless
herein 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 pre-
mises by the Company, its agents or servants, or
by any other person or corporation, or be in any
way responsible for the consequence of any breach
on the part of the Company of any of the covenants
herein contained or of any acts of the agents or
servants of the Company.

Clause 22 That the Trustee
shall not be responsible or accountable in any way
for any loss incurred or suffered in connection
with any moneys deposited by the Trustee in
accordance with Section 10.01.
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Section 20,02 Notwithstanding
anything herein contained:

Clause 1 The Trustee repre-
sents to the Company that at the date of the exe-
cution and delivery hereof there exists no mate-
rial conflict of interest 1in the role of the
Trustee as a fiduciary hereunder. If a material
conflict of interest arises hereafter in the
Trustee's role as a fiduciary hereunder, the
Trustee shall, within ninety (90) days after
ascertaining that such a material conflict of
interest exists, either eliminate such material
conflict of interest or resign in the manner and
with the effect specified in Section 14.01 hereof.

Clause 2 In the exercise of
the rights and duties prescribed or conferred by
the terms of this Deed, the Trustee shall exercise
that degree of care, diligence and skill that a
reasonably prudent trustee would exercise in
comparable circumstances.

Clause 3 Whenever the
Trustee shall be required to take any action at
the request of or on the application of the
Company including, without limitation, any action
in connection with the certification and delivery
of Notes or the satisfaction and discharge of this
Deed, the Company shall furnish to the Trustee
evidence of compliance with the conditions prece-
dent provided for in this Deed relating to the
taking of such action. Such evidence shall con-
sist of (i) a statutory declaration or a certifi-
cate made by the Chairman of the Board or the
President or a Vice-President and the Secretary or
the Treasurer or an Assistant Secretary or an
Assistant Treasurer of the Company, stating that
such conditions precedent have been complied with
in accordance with the terms of this Deed, (ii) in
the case of any such conditions precedent, compli-
ance with which are subject to review or examin-
ation by a solicitor, an opinion of Counsel that
such conditions precedent have been complied with
in accordance with the terms of this Deed, and
(iii) in the case of any such conditions prece-
dent, compliance with which are subject to review
or examination by the Company's auditors, an
opinion or report of such auditors that such
conditions precedent have been complied with in
accordance with the terms of this Deed.

Each statutory declaration, certi-
ficate, opinion or report with respect to compli-
ance with conditions precedent provided for in
this Deed shall include (a) a statement by
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the person making or giving such statutory decla-
ration, certificate, opinion or report that he has
read and is familiar with the c¢onditions prece-
dent, (b) a brief statement of the nature and
scope of the examination or investigation upor
which the statements or opinions contained in the
statutory declaration, certificate, opinion or
report are based, (c) a statement that, in the
belief of the person making the statutory decla-
ration or certificate or giving the opinion or
report, he has made such examination or investi-
gation as is necessary to enable him to make the
statements or give the opinions contained or
expressed therein, and (d) a statement whether or
not in the opinion of such person such conditions
precedent have been complied with or satisfied.

The Company shall, whenever the
Trustee so requires, furnish the Trustee with
evidence by way of statutory declaration, certi-
ficate, opinion or report as specified by the
Trustee as to any action or step required or
permitted to be taken by the Company under this
Deed or as a result of any obligation imposed by
this Deed.

Clause 4 In the exercise of
its rights and duties hereunder, the Trustee may,
if acting in good faith, rely, as to the truth of
the statements and the accuracy of the opinions
expressed therein, upon statutory declarations,
certificates, opinions or reports furnished pur-
suant to Clause 3 of this Section 20.02 or to any
other provision of this Deed or at the request of
the Trustee where the Trustee examines such
statutory declarations, certificates, opinions and
reports and determines that the statements and
opinions set forth therein conform to the
applicable requirement of this Deed.

Clause 5 If an event of
default, as defined in Section 8.01 hereof, shall
occur, the Trustee shall within a reasonable time,
but not exceeding ten (10) days after it becomes
aware of the occurrence of such event of default,
give notice to the Noteholders of every such event
of default continuing at the time such notice is
given,
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Clause 6 The Company shall
furnish the Trustee and the Noteholders annually,
and at any other reasonable time if the Trustee so
requires, a certificate that the Company has
complied with all covenants, conditions and other
requirements contained in this Deed that would, if
not complied with, with the giving of notice or
lapse of time or both or otherwise, constitute an
event of default hereunder or, if such is not the
case, specifying the covenant, condition or other
requirement which has not been complied with and
giving particulars of such non-compliance.

ARTICLE XXI
Acceptance of Trust by Trustee

Section 21.01 The Trustee hereby
accepts the trusts 1in this Deed declared and
provided and agrees to perform the same upon the
terms and conditions hereinbefore set forth.

ARTICLE XXII
Paying Agents

Section 22.01 Wherever 1in any
Note or in this Deed any reference is made to The
Royal Bank of Canada or to any other paying agent
of the Company, the same shall be read to extend
to and include the successors and assigns of such
paying agent.

ARTICLE XXIII
Corrections of Errors

Section 23,01 The Company and
the Trustee may correct typographical, clerical or
other manifest errors in the present Deed, provi-
ded that such correction shall, in the opinion of
the Trustee, in no way prejudice the rights of the
Trustee or the Noteholders hereunder, and the
Company and the Trustee may execute all such docu-
ments as may be necessary to correct such errors.

ARTICLE XXIV
Currency

Section 24.01 In this Deed all
dollar amounts are stated in Canadian dollars.
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ARTICLE XXV
Effect of Headings
Section 25.01. The headings of
all the preceding Articles are inserted for
convenience of reference only and shall not affect
the construction or interpretation of this Deed.
ARTICLE XXVI
The following are the First and

Second Schedules of this Deed herein referred to.

Section 26.01, FIRST SCHEDULE

Form of Note

CANADIAN GENERAL TRANSIT COMPANY, LIMITED
(Incorporated under the laws of Canada)

10 7/8% FIRST MORTGAGE SINKING FUND EQUIPMENT NOTE

DUE OCTOBER 15, 1999

NO soveeecncenecnncnnes S tetecesscccssaanns

. CANADIAN GENERAL TRANSIT COMPANY,
LIMITED (hereinafter <called the "Company") for
value received promises to pay to the registered
holder hereof on October 15, 1999 or on such
earlier date as the principal moneys hereof become
payable in accordance with the provisions of the
Trust Deed hereinafter mentioned, on presentation
and surrender of this Note, the sum of

in lawful money of Canada at any branch in Canada
of The Royal Bank of Canada at the option of the
holder, and to pay interest thereon from the date
of certification hereof if certified prior to
April 15, 1980, or the April 15 or October 15 next
preceding the date of certification hereof if
certified after April 15, 1980, or from the date
of such certification if it be April 15 or October
15, by cheque to the order of the registered
holder mailed to his last address appearing in the
register and payable at par at the same places, in
like money, at the rate of ten and seven-eighths
percent (10 7/8%) per annum, half-yearly, on April
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15 and October 15 in each year, the first interest
payment date to be April 15, 1980 in respect of
the period then ending, together with interest
after maturity and on all overdue payments on
account of the sinking fund, overdue premium on
redemption and overdue interest at the Penalty
Rate specified in the Trust Deed.

This Note is one of an issue of
$15,000,000 principal amount of 10 7/8% First
Mortgage Sinking Fund Equipment Notes due October
15, 1999 issued under a Trust Deed of Hypothec,
Mortgage and Pledge and concurrent Deed of Trust
and Mortgage dated as of October 15, 1979 between
the Company and Montreal Trust Company, as
Trustee, which Deeds are herein collectively
referred to as the "Trust Deed", and reference to
which is hereby made for a description of the
security for the Notes, the rights of the holders
of the Notes against the Company and among
themselves and the terms and conditions upon and
subject to which the Notes are issued and held.

The Notes are issued as fully
registered Notes in the denomination of $1,000. and
authorized multiples thereof. Notes of any
authorized denomination may be exchanged for an
equal aggregate principal amount of Notes in any
other authorized denomination or denominations
subject to the provisions of the Trust Deed.

The Company has covenanted in the
Trust Deed to provide for the retirement of the
Notes a sinking fund sufficient to retire $750,000
principal amount of the said Notes on October 15
in each of the years 1980 to 1998 inclusive at
their principal amount.

This Note is redeemable at the
option of the Company at any time on or after (but
not before) October 15, 1984 at a redemption price
consisting of its principal amount plus a premium
commencing at 8.15% of such principal amount in
the first year and declining thereafter, plus
accrued interest.

This Note is subject to the terms
of the Trust Deed to which reference 1is hereby
made and to which the holder of this Note by his
acceptance hereof assents.

The Trust Deed contains provisions
for holding meetings of Noteholders and for making
binding on all Noteholders extraordinary resol-
utions passed at such meetings in accordance with
such provisions and instruments in writing signed
by the holders of a specified percentage of Notes
outstanding.
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No transfer of this Note shall be
valid unless made on any one of the registers to
be kept at the offices of the Trustee in Montreal
or Toronto, Canada, or at such other place or
places and/or by such other registrar or regis-
trars, if any, as the Company, with the approval
of the Trustee, may designate by the registered
holder or his executors or administrators or other
legal representatives or his or their attorney
duly appointed by an instrument in writing in form
and execution satisfactory to the Trustee, upon
compliance with such reasonable requirements as
the Trustee and/or other registrar may prescribe
and unless such transfer shall have been noted on
this Note by the Trustee or other registrar. The
person in whose name this Note shall be registered
shall be deemed the owner thereof for all purposes
of the Trust Deed and payment of or on account of
the principal, interest and premium, if any,
thereon shall be made only to or upon the order in
writing of such registered holder.

This Note shall not become obli-
gatory until it shall have been certified by the
Trustee for the time being of the Trust Deed.

IN WITNESS WHEREOF, CANADIAN
GENERAL TRANSIT COMPANY, LIMITED has caused its
corporate seal to be hereunto affixed and this
Note to be signed by its President or a Vice-
President and countersigned by its Secretary or
Assistant Secretary and to be dated October 15,
1979. ‘

CANADIAN GENERAL TRANSIT
COMPANY, LIMITED

By:
President or Vice-President

Countersigned by:

Secretary or Assistant
Secretary
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TRUSTEE'S CERTIFICATE

This Note is one of the 10 7/8%
First Mortgage Sinking Fund Equipment Notes due
October 15, 1999 issued under the Trust Deed
within mentioned.

Date of certification MONTREAL TRUST COMPANY

Trustee

By:
Authorized Officer

(Form of Registration Panel)

(No writing hereon except by the Trustee or other
Registrar.)

: Trustee
Date of In Whose Name Place of or

Registration Registered Registration Registrar.

SINKING FUND PAYMENTS

Amount Balance of Authorized
Date of Payment Principal Signature

October 15, 1980
October 15, 1981

® 6 00 0000000804040 00

October 15, 1998
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SECTION 26.02

NO-
of
Cars

Description*

4

30

29

20

*

33,500 U.S.G.
Class DOT
112A340W for LPG
service, 100 ton
trucks, initial-
led CGTX and
numbered
64264-64266 inc.
and 64268

33,500 U.S.G.
Class DOT
1123340W for LPG
service, insul-
ated, 100 ton
trucks, initial-
led CGTX and
numbered 64267

14,300 U.S.G.
Class DOT
111A100W1 for
caustic soda
service, coiled
and insulated,
100 ton trucks,
initialled CGTX
and numbered
14423-14436
incl. (14)
14437-14452
incl. (16)

14,300 U.S.G.
Class DOT
111A100wWl1 for
caustic soda
service, coiled
and insulated,
100 ton trucks,
initialled CGTX
and numbered
14453-14481
incl.

20,000 U.S.G.
Class DOT
111A100W1 for
general service,
2 compartments,
70 ton trucks,
initialled CGTX
and numbered
29549-29568
incl,.

of Tank Cars.
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SECOND SCHEDULE

Depreciated
Average Book Value
Cost Total September 30,
Per Car Cost 1979
$26,328 105,311 $ 101,153
40,658 40,658 39,061
35,566
35,842 1,071,396 880,932
37,266 1,080,707 902,702
33,828 676,570 561,554

Unless otherwise specified, all Equipment consists



Depreciated

No. Average Book Value
of Cost Total September 30,
Cars Description Per Car Cost 1979

4 21,200 U.S.G.

C1lass borT
105A600W for
anhydrous hyd-
rogen chloride,
insulated, 100
ton trucks,
initialled CGTX
and numbered
55761-557614
incl. $63,260 $ 253,040 $ 208,336

14 17,400 U.S.G.
Class DOT
105A500W for
chlorine ser-
vice, insulated,
100 ton trucks,
initialled CGTX
and numbered
90088-90101
incl. 40,486 566,798 460,727

9 17,400 U.S.G.
Class DOT
105A500W for
chlorine ser-
vice, insulated,
100 ton trucks,
initialled CGTX
and numbered
90102-90110
incl. 44,672 402,050 331,468

23 17,400 U.S.G.
Class DOT
105A500W for
chlorine ser-
vice, insulated,
100 ton trucks,
initialled CGTX
and numbered
90111-90133
incl. 44,533 1,024,266 868,117

3 15,950 U.S5.G.
Class DOT
111A100W1l for
caustic soda
service, coiled
and insulated,
100 ton trucks,
initialled CGTX
and numbered
15100-15102
incl. 46,904 140,712 121,012
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Depreciated

No. Average Book Value
of Cost Total September 30,
Cars Description Per Car Cost 1979

20 33,500 U.S.G.
Class DOT
105A300W for LPG
service, insul-
ated, 100 ton
trucks, initial-
led CGTX and
numbered
65001-65020
incl. $55,578 $1,111,567 $1,033,787

35 33,500 U.S.G.
Class DOT
105A300W for LPG
service, insul-
ated, 100 ton
trucks, initial-
led CGTX and
numbered
65021-65055
incl. 54,617 1,911,604 1,766,979

39 13,800 U.S.G.
Class DOT
111A100wW2 for
sulphuric acid
service, 100 ton
t ruac k s ,
initialled CGTX
and numbered -
70481-70519
incl. 35,740 1,393,853 1,265,981

7 26,000 U.S.G.
Class DOT
111A100W1 for
styrene service,
100 ton trucks,
initialled CGTX
and numbered
26000-26006
incl. 39,352 275,465 258,413

10 33,500 U.S.G.
Class DOT
1123340W for LPG
service, insul-
ated 100 ton
trucks, initial-
led CGTX and
numbered
64269-64278
incl. 57,208 572,080 551,104
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No.
of
Cars

Depreciated
Average Book Value
Cost Total September 30,
Description Per Car Cost 1979

40

50

165

13,300 U.S.G.
DOT 111A100wW2
for sulphuric
acid service,
coiled and
insulated, 100
ton trucks,
initialled CGTX
and numbered
70520-70559
incl. $48,178 $1,927,104 $1,855,802

4,550 cu. ft.

covered hoppers

for potash, four

compartments,

100 ton trucks,

initialled CGLX

and numbered

1410-1459 incl. 37,236 1,861,800 1,819,972

4,550 cu. ft.
covered hoppers
for potash and
general service,
four compart-
ments, 100 ton
trucks, initial-
led CP and numb-
ered

389250-389287 incl.

(38) 38,022

389289-389338 incl.

(50) 38,022

389340-389349 incl.

(10) 38,022

389350-389375 incl.

(26) 39,444

389377-389403 incl.

(27) 39,444

389405-389418 incl.

10

(14) 39,444 6,368,935 6,245,627

4,550 cu. ft.

covered hoppers

for general

service, four

compartments,

100 ton trucks,

initialled CGLX

and numbered

1460~1469 incl. 38,657 386,578 380,264
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No. Average
of Cost
cars Description Per Car
4 33,500 U.S.G.
Class DOT
112J3340W for LPG
service,
insulated, 100
ton trucks,
initialled CGTX
and numbered -
63785, 63790,
63816 and 63823
(1) $38,642
(1) 38,903
(1) 38,192
- (1) 38,497
517

Depreciated

Book Value
Total September 30,
Cost 1979

79

$ 154,234 S 115,804

$21,324,728 $19,768,795




ARTICLE XXVII
Formal Date

Section 27.01. For the purpose of
convenience, this Trust Deed may be referred to as
being dated as of October 15, 1979, irrespective
of the actual date of the execution hereof.

ARTICLE XXVIII
Concurrent Trust Deeds

Section 28.01. Contemporaneously
or substantially contemporaneously with the exe-
cution of this Deed of Trust and Mortgage, the
Company has, in conformity with the 1laws of the
Province of Quebec, in which a part of the mort-
gaged premises may from time to time be situated,
signed and executed in notarial form a Trust Deed
of Hypothec, Mortgage, Pledge and Charge, hypothe-
cating, mortgaging, pledging, charging as and by
way of fixed charges in favour of the Trustee, the
mortgaged premises hereby affected as security for
the Notes, such Trust Deed of Hypothec, Mortgage,
Pledge and Charge, being substantially of the same
tenor and effect as this Deed of Trust and Mort-
gage, both the said Deeds constituting and to be
read as one instrument.
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ARTICLE XXIX
Counterparts

_ Section 29.01. This Trust Deed
may be executed in counterparts, either on
different dates or simultaneously, as the case may
be, each of which so executed shall be deemed to
be an original and such counterparts together
shall constitute one and the same instrument.

- In Witness Whereof the Parties
hereto have duly executed this Deed of Trust and
Mortgage.

CANADIAN GENERAL TRANSIT COMPANY, LIMITED

Signed, Sealed. and
Delivered in the
Presence of:

B , ﬂi

Secretary
. MONTREAL TRUST COMPANY

Signed, Sealed and
Delivered in the
Presence of:

Assistant Managgr,
Corporate Trust Department

Corporate Trust Officer
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PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

AFFIDAVIT

I, Thomas S.G. Flett, of the Town
of Roxboro in the District of Montreal and therein
residing at 38-8th Avenue South, being duly sworn
do depose and say:

1. That I am the Comptroller of
Canadian General Transit Company, Limited, one of
the parties to the annexed Deed of Trust and Mort-
gage, am aware of the circumstances connected with
the transaction, and have a personal knowledge of
the facts herein deposed to;

2. That I was personally present and
did see the annexed Deed of Trust and Mortgage
signed, sealed, executed and delivered by the said
Company by John G. Buckley and E.S. Cowan, the
Vice-President and Secretary respectively of the
said Company, and the corporate seal of the said
Company thereto affixed;

3. That I know the said John G.
Buckley and E.S. Cowan and know them to be
respectively the Vice~President and Secretary of
the said Company duly authorized to execute the
said Deed of Trust and Mortgage, and that the
signatures purporting to be their signatures
opposite the corporate seal of the said Company at
the foot of the said Deed of Trust and Mortgage
were made by them respectively in my presence and
are of the proper handwriting of the said John G.
Buckley and E.S. Cowan;

4, That the seal affixed to the said
Deed of Trust and Mortgage is the corporate seal
of the said Company;

5. That I am a subscribing witness to
the said Deed of Trust and Mortgage and that the
name "T.S.G. Flett" subscribed as a witness to the
execution of the said Deed of Trust and Mortgage
is of the proper handwriting of me, this
deponent;



6. That the said Deed of Trust and
Mortgage was executed by Canadian General Transit
Company, Limited at the City of Montreal,in the

Province of Quebec, on the 7th day of November,
1979.

T B, aff/%

SWORN TO BEFORE ME

at the City of
Montreal this 7th

day of November, 1979

/%M >
Notary Public in and for g
the Province of Quebec

ii



PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

AFFIDAVIT

I, N.P, Cloghesy, of the City of
Montreal, in the District of Montreal, and therein
residing at 6875 Sherbrooke St. West, being duly
sworn do depose and say:

1. That I am a Corporate Trust
Officer of Montreal Trust Company, one of the
parties to the annexed Deed of Trust and Mortgage,
am aware of the circumstances connected with the
transaction, and have personal knowledge of the
facts herein deposed to;

2. That I was personally present and
did see the annexed Deed of Trust and Mortgage
signed, sealed, executed and delivered by the said
Company by E.N, Varga, Assistant Manager,
Corporate Trust Department, and E.S. Stark,
Corporate Trust Officer respectively, of the said
Company and the corporate seal of the said Company
thereto affixed;

3. That I know the said E.N. Varga
and E.S. Stark and know them to be respectively
Assistant Manager, Corporate Trust Department and
Corporate Trust Officer of the said Company duly
authorized to execute the said Deed of Trust and
Mortgage and that the signatures purporting to be
their signatures opposite the corporate seal of
the said Company at the foot of the said Deed of
Trust and Mortgage were made by them respectively
in my presence and are of the proper handwriting
of the said E.N. Varga and E.S. Stark
respectively;

4, That the seal affixed to the said
Deed of Trust and Mortgage is the corporate seal
of the said Company;

5. That I am a subscribing witness to
the said Deed of Trust and Mortgage and that the
name "N.P. Cloghesy" subscribed as a witness to
the execution of the said Deed of Trust and
Mortgage is of the proper handwriting of me, this
deponent;
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6. That the said Deed of Trust and
Mortgage was executed by Montreal Trust Company
at the City of Montreal in the Province of
Quebec on the 7th day of November, 1979.

SWORN TO BEFORE ME

at the City of
Montreal this 7th

day of November, 1979

A Notary Public in and for
the Province of Quebec
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CANADA
PROVINCE OF QUEBEC

TO WIT:

AFFIDAVIT OF BONA FIDES

I, E.N. Varga, of the City of
Montreal in the Province of Quebec and therein
residing at 1475 St-Urbain Street, MAKE OATH AND
SAY:

1. That I am an officer holding the
office of Assistant Manager, Corporate Trust
Department, of MONTREAL TRUST COMPANY, the Trustee
named in the annexed Deed of Trust and Mortgage,
made by CANADIAN GENERAL TRANSIT COMPANY, LIMITED
to the said MONTREAL TRUST COMPANY, as Trustee,
and I am aware of the circumstances connected with
the transaction and have a personal knowledge of
the facts and matters hereinafter deposed to.

2, That the said Deed of Trust and
Mortgage being an instrument containing a specific
charge of chattels or book debts, was executed in
good faith and for the express purpose of securing
payment of the Notes referred to therein and not
for the mere purpose of protecting the chattels
therein mentioned against the creditors of
CANADIAN GENERAL TRANSIT COMPANY, LIMITED or
preventing such creditors from obtaining payment
of any claim against the said CANADIAN GENERAL
TRANSIT COMPANY, LIMITED.

SWORN TO BEFORE ME at the
city of Montreal in the
Province of Quebec, this
7th day of November,

1979. -
-~

A Notary Public in and for ~
the Province of Quebec s



