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ROBERT L. LAUFER
DANIEL J. LEFFELL*
WALTER F. LEINHARDT*
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On behalf of Mackenzie Gervais, we enclose a set
of @wo copies gf-a~Deed,of Trust and Mortgage for
registration with the ICC, and a filing fee of $16.00.
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The party to contact in this matter is:

David Mackenzie, Q.C.
Mackenzie Gervais

Place Mercantile, 13th Floor
770 Sherbrooke Street West
Montreal, Quebec H3A 1G1
Canada

Telephone: 514-847-3544,

Thank you for your assistance.

Sincerely,

Al

Tegrence J. Fortune
TJF:dab
Enclosures

cc: David Mackenzie
Leonard V. Quigley
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Washington, B.C. 20423

OFFICE OF THE SECRETARY

Terence J. Fortune

Paul Weiss,Rifkind Wharton,& Garrison
1615 L. Street N.W.

Washington,f).C. 20036-5694

Dear Sirt
The enclosed document(s) was recorded pursuant to the provisions
of Section 1}303 of the Interstate Commerce Act, 49 U.S.C. 11303,

on 7/2/93 at 2:30pm , and assigned

recordation number(s). 18298

/ Secretary
SIDNEY L. STRICKLAND,

Sincerely yours,

Enclosure(s)
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This Deed of Trust and Mortgage dated as of the fifteenth
day of July, 1993.

BETWEEN

OGTX INC. (hereinafter called the ("Company"),
a corporation duly incorporated under the
laws of Canada, having its registered office
in the City of Montreal in the Province of
Quebec.

PARTY OF THE FIRST PART

MONTREAL TRUST COMPANY, (hereinafter 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

WITNESSETH:

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 obligations of the Company
with the benefits and subject to the terms of this
Trust Deed and to make this Trust Deed a valid and

I hereby certify that this document
is a true Xerox copy of the original
document-made this 6th day of July, 1993.
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bindihg 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.

AND THEREFORE the partles hereto have agreed and
these presents wltness 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 inconsistent 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 certificate,
order, request and consent signed in the
name of the Company by the President and
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 prov151ons 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
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(8)

(9)

(10)

(11)

(12)
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may be counsel for the Company) acceptable
to the Trustee;

"Director" means a Director of the Company
for the time being, and reference without
more to action by the Directors means action
by the Directors of the Company as a board
or, wvhenever duly empowered, an executive

‘committee of the board;

Mevent of default" means any of the events
specified in Section 8.01, provided that
there has been satisfied any requirement
in connection 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 happening of any further
condition, event or act, and "default" means
any of such events, whether or not any such
requirement has been satisfied;

"Equipment" means the railway car equipment
owned by the Campany and particularly described
in the Second Schedule hereto and all railway

- car equipment or moneys or things substituted

therefor in accordance with the provisions
hereof;

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

"Leases" means all the present and 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 and 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,
renewvals, replacements or substitutions
thereof or therefor which may hereafter
be effected or entered into:

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



(13)

(14)

(15),

(16)

(17)

(18)

(19)

"mortgaged premises" means and includes
all property and assets hereby or by other
instruments supplemental or ancillary hereto,
hypothecated, mortgaged, pledged, assigned
or charged as or by way of a first fixed
and specific hypothec, mortgage, pledge,
assignment and charge and cession and transfer
to and in favour of the Trustee and without
restricting the generality of the foregoing,
the Equipment and the Leases;

"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;

_"Noteholders" means the several pefsons

for the time being entered in the Registers
hereinafter mentioned as the holders of
outstanding Notes;

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

"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;

"person" means in individual, a partnership,
a corporation, a trust, an unincorporated
organization, a government or any department
or agency thereof and the heirs, executors,
administrators or other legal representatives
of an individual; and words importing persons
have a similar meaning;

"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 percent
(50%) of the outstanding Voting Stock of
which is, at the time as of which any
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(21)

(22)

(23)

(24)

(25)
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determination is made, owned by the Company
either directly or through Subsidiaries;

"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

v"gection" followed by a number mean and

refer to the specified Article or Section
of this Trust Deed;

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

"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;

"Value" when applied to Equipment means
the lesser of (a) cost less 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 percent (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:;

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

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 cancelled or
delivered to the Trustee for cancellation or moneys
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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 determining the
aggregate principal amount of Notes outstandmg.
and (b) for the purpose of any provision of this
Trust Deed entitling holders of outstanding Notes
to vote, sign consents, requlsltlons or other instruments
or take any other actlon under this Trust Deed, Notes
owned legally or equitably by the Company or any
Affiliate shall be disregarded, except 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 whlch
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 principal amount

" of Notes authorized to be issued hereunder is limited
to sixty million dollars ($60,000,000) principal

amount in lawful money of Canada.

Section 2.02. All Notes issued 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,
lithographed, printed or otherwise mechanically reproduced
signature or signatures shall be deemed for all purposes
the signature of such officer or officers and shall
be’ bmdlng upon the Company. Notwithstanding any

~change in any of the persons holdlng 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
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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 . 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 is entitled
to the benefit of the securlty 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 certification 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 in which case 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 issued hereunder the Company shall, if so requested
by the Trustee, 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, insertions and variations as the Trustee
and the Secretary or an Assistant Secretary 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 maturlty, a temporary or interim Note
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or Notes of the aggregate principal 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 in 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 offices 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, administrators 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 appear to another Register maintained in another
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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 the 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

Reglster 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 Reglster 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. appearlng
in the Registers hereinbefore mentioned or, in the
case of joint holders, to the reglstered 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 accordance
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
glven on the day when such notice is posted as aforesaid.

Section 2.11. The Registers hereinbefore
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,

in which case 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
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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 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 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. 1In 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
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registé:'ed holders whose receipt therefor shall constitute
a valid discharge to the Trustee and to the Company.

Section 2.16. 1In case any of the Notes
shall become mutilated or be lost or destroyed, 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 cancellation 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 cases of loss or destruction,
the applicant for a substituted Note shall as a condition
precedent to the issue thereof furnish to the Company
and to the Trustee such evidence of ownership and
of the loss or destruction 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
then 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 such exchange, registration,
replacement or transfer shall be paid and borne by
the Company, save that the Trustee or other Registrar
may make a sufficient 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.
In every case of exchange the Note or Notes surrendered

- shall be cancelled.

. 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.
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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, mo mortgaging, pledging,
ceding, transferrmg or assuring to or conflrmlng

or vesting in the Trustee, or charging in favour
of the Trustee, any property now owned or hereafter
acquired by the Company ;

ClauseZAdiJ.rgtothehmtatla'sormsmmcrs
specified in these presents further limitations 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 prejudicial
to the interests of the Noteholders;

| 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, agreement 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 prejudicial to the interests of the Noteholders;

Clause 6 Providing for payment of the Notes
at a place or places in addition to the places herein
or in any Notes specified:;

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-
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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 nominees on or without payment satisfaction,
release 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>wheniacqu1red 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 computation of sinking fund payments, if any)
and may be kept alive for purposes of re-issue and
accordingly 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 reserves the
right at any time and from time to time, when not
in default hereunder, to purchase Notes by tender
or by private contract and to tender the Notes so
purchased to the Trustee for cancellation, provided
that neither the Company nor any Afflllate shall
purchase Notes of any maturity in accordance with
this Section 2.23 except pursuant to a pro-rata offer
made to all holders of Notes of that maturity upon
the same terms.

Section 2.24. Except as otherwise herein

provided, all sums which may at any time become payable,

whether at maturity or otherwise, on account of any
Note or interest thereon shall be payable at the
place at which the principal of and interest on such
Note are payable in accordance with the provisions
of such Notes. :
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ARTICLE III
Issue of Notes

Section 3.01. The Notes to be certified
and delivered hereunder shall be designated "First
Mortgage Equipment Notes":

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 July, nineteen hundred and ninety-three
(July 15, 1993), shall mature:

a) as to thirty million dollars ($30,000,000)
pr1nc1pa1 amount on the fifteenth day of
July, nineteen hundred and ninety- eight
(1998) (the "1998 Notes"); and

b) as to thirty million dollars ($30,000,000)
principal amount on the fifteenth day of
July, two thousand and three (2003) (the
2003 Notes");

and shall bear interest from their date of certification
(as well after as before maturity) at the rate of

- seven and six-tenths percent (7.60%) per annum, in

the case of the 1998 Notes and eight and thlrty-flve
hundredths percent (8.35%) per annum in the case
of the 2003 Notes, payable half yearly on the fifteenth
days of January and July in each year (the "Interest
Payment Dates"); the first Interest Payment Date
to be the fifteenth day of January, nineteen hundred
and ninety-four (1994) in respect of the period commencing
on the date of certification of the Notes; together
with interest on all overdue interest at the same
rate from 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 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 multiples thereof,
if any, as the Secretary of the Company may from
time to time request and the Trustee approve; prov1ded
however, that Notes issued upon the original issue
thereof shall be in minimum denominations of two
hundred and fifty thousand dollars ($250,000). The
Notes shall be numbered in such manner as the Company,
with the approval of the Trustee, may determine.
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Section 3.05. Notes of any authorized denamination
may be tendered for exchange 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.

Section 3.06. All the Notes may forthwith
upon the execution hereof be issued by the Company
and be certified by 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 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 has been subjected to the specific
charges hereof free from all other encumbrances except
Leases theretofore entered into.

ARTICLE IV _
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 Campany does hereby hypothecate,
mortgage, pledge, assign and charge, and grant a
security interest in, as and by of a first, fixed
and specific hypothec, mortgage, pledge and charge,
and security interest, 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 seventy-two
million dollars ($72,000,000) in lawful money of
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Canada and interest thereon at the rate of twenty
percent (20%) per annum and for the same purposes
does assign, cede and transfer 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 does hereby
assign 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 determined 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, subject to the express terms
hereof, to possess, 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 temporarily the operation

of any of the Equipment provided that the same is
at all times maintained in operating order and to
take and use the rents, incomes, profits and issues
thereof. '

The Company represents and warrants that
the Value of the Egquipment is in the aggregate in
excess of seventy-two million dollars
($72,000,000) on the date of this Trust Deed.

The hypothecs, mortgages, pledges, charges,
grants, 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.

Section 4.02. In the event that the amount
of the charges or the rate of interest hereof shall,
in the opinion of the Trustee, at any time be insufficient
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
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provisions of Clause 8 of Section 2.21 increasing
such charges or such rate of interest to such amount
or rate 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 laws of the places
where the mortgaged premises are situated, respectively)
a valid first, fixed and specific hypothec, mortgage,
pledge or charge on or grant, cession and transfer
of the mortgaged premises for and to secure, in 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
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 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
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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 of conveyance by the Company in lieu
of such taking and in reasonable 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 value of the property to
be released as appraised by an appraiser appointed
by the Directors and approved by the Trustee, which
ever is greater. The Trustee shall deal with such
sum as in Article X provided. The Trustee shall
be fully protected in 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 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.
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Section 5.03. At any time after the 1998 Notes shall
have been paid at maturity and surrendered to the
Trustee for cancellation and provided that the Company
is not in default hereunder, the Trustee shall (but
only if and so far as in its opinion the interest
of the 2003 Noteholders will not be prejudiced thereby)
upon the written request of the Company, evidenced
by Certified Resolution, from time to time, upon
such terms as to verification as the Trustee may
require, release from the lien hereof any units of
Equipment forming part of the mortgaged premises
identified in the request of the Company and determined
by the Trustee to be no longer required to comply
with the provisions of Section 6.01(p). In exercising
its discretion aforesaid, the Trustee shall satisfy
itself that the average Value of the individual units
of Equipment remain subject to the lien hereof and
the average annual rental derived therefrom are not
less than the average Value and average annual rental
derived from the individual units of Equipment then
released from the lien hereof.

Section 5.04 No purchaser in 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 is 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 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.
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(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 its 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 to do so. The
books of account of the Company shall at all reasonable
times be open for inspection 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 punctually
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.

(4) 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 directly or indirectly
be a party to or approve of any such arrangement
by funding any interest or in any other manner.
In 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 in full of the principal of all Notes
issued hereunder 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
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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 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 cbserve and conform to all valid requirements
of any governmental authority relative to any of
the mortgaged premises and all covenants, terms and
conditions upon or under which any of the mortgaged
premises are held.

(£f) That it will from time to time punctually
observe and perform all of its obligations and will
pay and discharge all amounts payable by it under
or by virtue of any lease or license or right relating
to the mortgaged premises at any time so long as
the same are of commercial value and will not suffer
or permit any default for which 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 liability 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.

(9) 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 fulfil all the
regquirements 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
pernmit or suffer any judgment for the enforcement
of any lien or privilege upon or in respect of
any of the mortgaged premises to remain unsatisfied
for a period of thirty (30) days after the date of
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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.

(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 it will insure and keep insured the
Equipment comprised in mortgaged premises for such
reasonable 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 underwriters 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 amaunt 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
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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 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 rate of interest borne by the Notes 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 the rate of interest borne by the Notes
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



- 24 -

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 possession of the Trustee or its
successors in the trust hereunder.

(n) That it will do, observe and perform 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, performing 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 trusts thereof 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 required by
the Trustee at any time 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 mortgaged 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
ard 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 Notes, or any of them, Equipment comprised
in the mortgaged premises having a total aggregate
Value of not less than one hundred twenty percent
(120%) 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
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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
1993, a list, as of the previous September 30, certified
by the President or Vice-President and the Secretary
or the Treasurer 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 Campany is 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 November 15 in each year, beginning with November
1993, 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
Redemption of Notes

Section 7.01. The Company shall have no

right to call any Note for redemption prior to its
date of maturity.

ARTICLE VIII
Events of Default

Section 8.01. The security hereby 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 payment of
the principal on any of the Notes when the same becomes

due and payable, either by the terms thereof or otherwise;
or

(b) Default shall be made in the payment of
any interest due on any of the Notes issued hereunder
and such default shall have continued for a period
of five (5) days; or

(c) Default shall be made with respect to the

covenant contained in Clause (p) of Section 6.01;
or

(a) The Company shall make an assignment for
the benefit of creditors, or file a petition in bankruptcy;
to be adjudicated insolvent or bankrupt, or petition
or apply for any tribunal for any receiver, trustee,
liquidator or sequestrator of, or for, the Company
or any substantial portion of the property of the
Company; or commence any proceeding relating to the
Company or any substantial portion of the property
of the Company under any reorganization, arrangement,
or readjustment of debt, dissolution, winding up,
adjustment, composition or liquidation law or statute
of any jurisdiction, whether now or hereafter in
effect (hereinafter in this Clause (d) called a
"Proceeding”); or if there is commenced agalnst the
Company any Proceeding and an order approving the
petition is entered, orsmpz'oceedlrxgmalrswmsmssed
for a period of sixty (60) days; or any receiver,
trustee, liquidator or sequestrator of, or for, the
Company or any substantial portion of the property
of the Company is appointed and is not discharged
within a period of sixty (60) days; or the Company
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 substantial portion
of the property of the Company; 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 Company shall also give security
which, in the discretion of the Trustee, shall be
sufficient to pay in full the amount claimed in the-
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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

(9) 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 for forfeiture; or

(h) Default shall be made in the fulfilment
of any other obligations, non-fulfillment of which
is herein constituted an event of default; or

(i) A final judgment or judgments of any court
rendered against the Company or any Subsidiary condemning
the Company to pay an amount or amounts aggregating
in excess of two hundred and fifty thousand dollars
($250,000) remain unsatisfied for a period in excess
of thirty (30) days.

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.
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Provided that a resolution or order for
winding up the Company with a view to its consclidation,
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, amalgama-
tion, 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 discretion and shall upon
receipt of a Noteholders’ Instrument requesting such
action, 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, anything therein or herein
to the contrary notwithstanding, and the Company
shall and will pay forthwith to the Trustee the amount
of the principal 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 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 exercisable by the Noteholders
by extraordinary resolution, the holders of not less
than sixty-six and two-thirds percent (66 2/3%) 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
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Trustee from the mortgaged premises 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 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 principal of and interest on all the
Notes then outstanding, together with any other amounts
due hereunder, the Trustee may in its discretion
and, upon receipt of a Noteholders’ Instrument requesting
such action and upon being indemnified to its reasonable
satisfaction, shall, by its officers, agents or attorneys,
or by a receiver or manager or receiver and manager
appointed by it, or its 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, manage and conduct the
business operations of the Company in 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 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 the rate of interest borne
by the Notes, 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
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the rents, incomes, issued 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 rates of interest borne by the Notes, 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 principal of and interest on all the
Notes outstanding 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 its reasonable satisfaction,
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 notice as it may think
proper, which notice shall in any case include advertise-
ments published at least once in each of three (3)
consecutive periods of seven (7) days in 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
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abortive 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, or 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 pursuant to judicial
proceedings.

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 or manager or
receiver and manager appointed by it or by a court
of competent jurisdiction 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
in 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 possession of the mortgaged premises
and the conduct of the operating thereof by virtue
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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
functions, 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 in bankruptcy or liquidator of the Company,
shall be applied, together with any other moneys
then in the hands of the Trustee available for such
purposes, in the first place to pay or reimburse
to the Trustee its 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
otherwise in relation to these presents with interest
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 rates of interest borne by the
Notes; 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 rateable
of the principal of 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 to 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 outstanding 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 is 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 then,
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 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 contained or pursuant to
judicial 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 distribution 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 contained, or
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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 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 attorney of the Company
for and in the name and on behalf of the Company
to execute and to do any deeds, documents, transfers,
conveyances, assignments, assurances, consents and
things which the Company ought to sign, execute and
do hereunder and generally to use the name of the
Company in the exercise 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 receipt of a Noteholders’ Instrument
requesting the same, shall by writing appoint a receiver
or manager or receiver and manager (herein collectively
called a “"receiver") of the mortgaged premises or
any part thereof, 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 possession of the mortgaged
premises or any part thereof but such appointment
shall be revoked upon the direction of the Noteholders
by resolution adopted at a meeting duly held as hereinafter
provided or upon the request in writing of the holders

of a majority in principal 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;

(d) 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 consent 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 Certificates") for such sum as
will in the opinion of the Trustee and said holders
be sufficient for obtaining upon the security of
the mortgaged premises the amounts from time to time
required, and such certificates may be payable either
to order or to bearer and may be payable at such
time or times as to the Trustee may appear expedient,
and shall bear interest as shall therein be declared
not exceeding the rate borne by the Notes, and the
receiver or the Trustee may sell, pledge or otherwise
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 the
rate borne by the Notes, 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 in 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;

(9) 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;
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(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.

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, defining 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 Notes has 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
furnishing, 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 thereby and any loss and damage it
may sustain by reason thereof.

Section 9.14. The Trustee shall not, nor
shall any receiver appointed by it, be responsible
or liable, 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 regularity 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 contained, 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 mortgaged
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, with the approval of the Company,
be invested in the name of the Trustee in 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 the Insurance
Companies Act (Canada) is not precluded from investing
its funds 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 principal 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.

Section 10.03. Subject to the provisions
of subparagraph (p) of Section 6.01, all moneys received
by the Company or the Trustee from insurance or as
compensation for the loss, destruction or damage
of Equipment forming part of the mortgaged premises
or proceeds from the sale of any of the same which
shall have been retired from service shall be held
by it as security for the Notes, upon the following
conditions:

(a) the Company, if not in default hereunder
to the knowledge of the Trustee, shall have the right
to receive or retain such moneys to the extent that
the same do not exceed in the aggregate five hundred
thousand dollars ($500,000) to be used by the Company
for the general purposes of its business;
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(b) to the extent that such moneys exceed in
the aggregate five hundred thousand dollars ($500,000),
the same shall be paid over to or retained by the
Trustee and shall be payable to the Company by the
Trustee to reimburse the Company for expenditure
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.

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 purchasers 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 execute 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 institute any suit,
action or proceeding for the purpose 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 liquidator or receiver or for a receiving order
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under bankruptcy and insolvency legislation 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 security 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 Noteholders
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
Noteholder or Noteholders shall have furnished to
the Trustee, when so requested by the Trustee, sufficient
funds and security and indemnity satisfactory to
it against the costs, expenses and liabilities 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 notification, request and offer
of indemnity are hereby declared in every such case,
at the option of the Trustee, to be conditions precedent
to any such proceeding or to act as aforesaid by
or on behalf of the holder or holders of such Notes
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 instituted,
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
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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 law or as the Trustee may be advised
shall be necessary or expedient to preserve and to
protect its interests 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,
issued or profits thereof.

Section 12.04. No delay or omission 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.

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
be extraordinary resolution direct the Trustee or
the Noteholder or Noteholders bringing any such action,
suit or 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 discontinue 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 then.

ARTICLE XIII
Immunity of Officers, Shareholders
and Directors

Section 13.01. No recourse under or upon
any obligation, covenant or agreement contained 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 legal or equitable proceeding
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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
otherwise, 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 camon 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.

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, dissolved
or wound up or becoming bankrupt or incapable of
acting or unfit to act; and, in the event of the
Company failing so to do after being 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 powver 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 or agencies’
in the cities of Montreal and Toronto.
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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
hereunder, with like effect as if originally named
as Trustee herein; but nevertheless, upon the written
request of the successor Trustee or of the Company,
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 premises, rights, powers
and trusts of the Trustee so ceasing to act, and
shall duly assign, transfer and deliver all property
and money held by such Trustee to the successor Trustee
so appointed in its place. Should any deed, conveyance
or instrument in writing from the 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 amalgamation to which the
Trustee shall be a party, shall be the successor
Trustee under this Deed without the execution of
any instrument or any further act.

ARTICLE XV
Non-Production of Notes

Section 15.01. In the event of a holder
not producing any Note upon the redemption, maturity
or other date of payment thereof, a certificate 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 purposes 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.
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ARTICLE VXI
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 shall have deposited with the
Trustee cash, or Government of Canada Treasury Bills
or obligations of or guaranteed by the Government
of Canada maturing not later than the date or dates
of maturity of the Notes in amount sufficient, in
the opinion of 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 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, discharge, 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.
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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 in person or by attorney duly appointed
in writing. Proof of the execution of any such reguest
or other instrument, or of a writing appointing any
such attorney 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 Noteholders
shall be convened, held and conducted in the manner
following:

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 Noteholders. In the event of the
Trustee failing to convene a meeting within thirty
(30) days after being thereunto required by the Noteholders
as hereinbefore set forth, such Noteholders representing
the requisite percentage of Notes as aforesaid may
themselves convene such meeting and the notice calling
such meeting 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.
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Notices shall be given in the manner set forth in
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 provided, a quorum shall consist
of two or more persons present in person holding
either personally or as proxies for holders not less
than a majority 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 and at such adjourned meeting
a quorum shall consist of the Noteholders then and
there represented in person or by proxy.

Clause 4: Same persan, who need not be a Noteholder,
nominated in writing by the Trustee shall be chairman
of the meeting 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 Noteholders and proxies
for Noteholders present shall choose one of their
number to be chairman.

Clause 5: Notes held directly or indirectly
by or for or pledged to the Company, or by or for
or pledged to any Affiliate, shall not be deemed
to be outstanding Notes for any purpose of this Article,
provided, 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 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 question submitted to a meeting,
except an extraordinary resolution, shall be decided
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in the first place by a majority of the votes given
on a show of hands.

Clause 7: A pall shall be taken on every extracrdinary
resolution and, when requested by a Noteholder or
Noteholders, or by a proxy or proxies representing
a Noteholder or Noteholders holding at least ten
thousand dollars ($10,000) principal amount of the
Notes, on any other question or resolution.

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 governing:

(i) the voting by proxy by holders of Notes
and the form of instrument appointing proxies
where authorized under such regulations
and the manner in which the same shall be
executed, and for the production 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 custody as the
Trustee directs and the time, if any, before
holding of the meeting or adjourned meeting
by which the same shall be deposited; and

(1ii) the forwarding by the custodian of particulars
of such certificates and instruments, appointing
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proxies by letter or facsimile transmission
before the meeting to the Company or to
the Trustee or to the Chairman of the meeting
and providing that certificates or instruments
appointing proxies so lodged and particulars
of which are forwarded in accordance with
such regulations will confer the same right
to vote as though the certificates or
instruments themselves 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 instrument 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 recognized
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 registered Noteholders.

Clause 11: The Company and the Trustee by their
respective officers and directors may attend any
meeting of Noteholders. The legal advisors 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
otherwise in this Deed:

(1) 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 satisfaction for
the sale or transfer by the Trustee of all
or any part of the mortgaged premises any
shares, bonds, debentures, hypothecs, mortgages
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
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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; provided that no such sanction
shall be necessary for a reconstruction,
consolidation, amalgamation or merger or
transfer under the provisions of Article
XIX;

power to authorize the distribution in specie
of any shares or securities 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;

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:;

power to sanction the release of the Company
and of the whole or any part of the charges
hereby created:;

power to authorize the Trustee or any other
corporation, firm, person or persons to
do all or any of the following, namely:

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

(b) to tender in payment 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
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 borrow the moneys required to make
any deposit at said sale or to pay
the balance of the purchase price
and to hypothecate, mortgage, pledge,
charge, cede and transfer the property
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(d)

(e)

(£)

so purchased and any or all Notes
not so tendered or any part as security
for the repayment of the moneys so
borrowed ard interest thereon or itself,
himself or themselves, as the case
may be, to advance such moneys, in
which event it, he and they shall
have a lien, charge or privilege upon
or a right of retention of the property
so purchased and on or of the Notes
not so tendered for the amount so
advanced and interest thereon;

to hold any property so purchased
and Notes not so tendered (subject
to any hypothec, mortgage, charge,
lien, privilege, cession or transfer
or to such right of retention to secure
any moneys so borrowed or advanced)
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 interest before the making of
such tender:;

to sell, transfer and convey the whole
or any part or parts of the property
so purchased for such consideration
in cash or in the shares, bonds,
debentures or other securities of
any company formed or to be formed,
or partly in such securities, and
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,
subject to such terms and conditions,
to dispose of such cash, shares, bonds,
debentures or other securities pursuant
to the provisions of paragraph (iv)
of this Clause 12; and

until the sale, transfer and conveyance
of the whole of such property so
purchased, to maintain and operate
such part of said property as has
not been disposed of and for such
purpose to borrow money and to
hypothecate, mortgage, pledge, charge,
cede and transfer the property so
purchased, or any part or parts thereof, -

as security for the repayment of the
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money so borrowed with interest thereon,
or itself, or themselves, as the case
may be, to advance such 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;

power to remove the Trustee from office
and to appoint a new Trustee or Trustees;

power to sanction any change whatsoever
of any provision of the Notes or of this
Deed and any modification, alteration,
abrogation, compromise or arrangement 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;

power to assent to any campramise 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:

power to authorize the Trustee, in the event
of the Company making an authorized assigrment
or a custodian, trustee or liquidator being
appointed under bankruptcy, insolvency or
winding-up laws for and on behalf of the
Noteholders, and in addition to any claim
or debt proved or made for its own account
as Trustee hereunder, 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;

power to restrain any holder of any Note
hereby secured from taking or instituting
any suit, action or proceeding for the purpose
of realizing the security or for the execution
of any trust or power hereunder or for the
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appointment of a liquidator or receiver
or trustee in bankruptcy or to have the
Company wound up or for any other remedy
hereunder and to direct such holder of any
Note to waive any default or defaults by
the Company on which any suit or proceeding
is founded:

power, subject to the provisions of Section
12.05 hereof, to direct any Noteholder
bringing any action, suit or proceedlng
and the Trustee to waive the default in
respect of which such action, suit or proceeding
shall have been brought;

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:;

power to assent to any modification 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 supplemental to this Deed embodying
any such modification, change, addition
or amission of any deeds, documents or writings
authorized by extraordinary resolution;

power to appoint a committee with power
and authority (subject to such limitations,
if any, as may be prescribed in the resolution)
to exercise, and to direct the Trustee to
exercise, on behalf of the Noteholders,
such of the powers of the Noteholders which
are exercisable by extraordinary or other
resolution as shall be included in the
resolution appointing the committee. The
resolution making such appointment may provide
for payment of the expenses and disbursements
of and compensation to such committee.
Such committee shall consist of such number
of persons as shall be prescribed in the
resolution appointing it and the members
need not be themselves Noteholders. Every
such committee may elect its chairman and
may make regulations respecting its quorum,
the calling of its meetings, the filling
of vacancies occurring in its number and
its procedure generally. Such regulations
may provide that the committee may act at
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a meeting at which a quorum is present or
may act by minutes signed by the number
of members thereof necessary to constitute
a quorum.

All acts of any such committee within
the authority delegated to it shall be binding
upon all Noteholders. Neither the committee
nor any member thereof shall be liable for
any loss arising from or in connection with
any action taken or omitted to be taken
by them in good faith.

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, accordingly, 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 powers,
from time to time shall not be deemed to exhaust
the rights of the Noteholders to exercise such power
or 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 howsoever,
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 rate or changing the time
for payment of interest thereon, (c) reducing the
amount of principal thereof, (d) 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 1lien upon the mortgaged premises
(except as elsewhere in this Trust Deed specifically
permitted), (f) 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,
of (g) 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: Any extraordinary resolution passed
at a meeting of the Noteholders held in accordance
with the provisions hereof, shall be binding upon
all the Noteholders and upon each and every Noteholder
whether present or absent.

Save as herein expressly otherwise
provided, no action shall be taken at a meeting of
the Noteholders which changes any provision of this
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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 majority,
or lost, shall be conclusive evidence thereof.

Clause 15: Minutes of all resolutions and

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
is proved, every such meeting in respect of the p

of which minutes shall have been made shall be deemed
to have been duly held and convened and all resolutions
passed or proceedings 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
less 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, lawfully
entitled to acquire and operate the same, nor shall
the security hereby constituted become enforceable
in any such case, provided that the conditions in
this Article XIX be observed, and provided also that .
every such successor or assign shall, as a part of
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such reorganization, reconstruction, consolidation,
amalgamation, merger or transfer and in consideration
thereof enter into amd exearte 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 Campany under these presents
and under and in respect of all outstanding
Notes, and

(c) to keep or cause to be kept the mortgaged
premises at all times in good working order
and condition fitted for separate operation
and subject to the charges created or affected
by these presents, and

(4) to abserve and perform each and every covenant,
stipulation, promise, undertaking, 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,
reconstruction, 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 reorganization,
reconstruction, consolidation, amalgamation, 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, upon such
approval the Trustee shall facilitate the same in
all respects, and may give such covenants 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, reconstructions,
consolidation, amalgamation, merger or transfer may
be carried out, and thereupon the Company may be
released and discharged from liability under this
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Deed and the Trustee may execute any document or
documents which it may be advised is or are necessary
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. In case of any reorganization,
reconstruction, consolidation, amalgamation or merger
as aforesaid or in the case of such transfer of the
undertaking and assets of the Company as a whole
or substantially as a whole, the corporation formed
by such consolidation 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 shareholders),
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
and Protection of the Trustee

Section 20.01. By way of supplement 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 acting, 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
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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 or
facsimile transmission 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.

Clause 3: That, except where some other mode
of proof is 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
conclusive evidence of the truth of such statements
and (b) to the effect that any particular act or
transaction or step or thing is, in the opinion of
the persons so certifying, expedient, as sufficient
evidence that such act, transaction, step or thing
is expedient and (c) as to the amount of the Notes
which, having been certified by the Trustee, have,
after having been pledged, delivered or deposited
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 like 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 way 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 anly be accountable
for reasonable diligence 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, in 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
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of the mortgaged premises all sums required to be
paid on account of or in respect of any such deposit.

Clause 6: That the certificate 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 liable or answerable for the
use made of said certificate of the Notes or any
of them or the proceeds thereof.

Clause 7: That the Trustee may employ such attomreys,
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 misconduct 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 taxation of any costs or fees of counsel,
solicitor or attorney and shall be entitled to receive
reasonable remuneration for all services performed
by it in the discharge of the trusts thereof 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 remmeration, disbursements,
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, execution
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 the rate
of interest borne by the Notes 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.

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.
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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 hereof,
and, in the absence of fraud, it shall in no way
be responsible for any loss, costs, damages or
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 liable 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
premises or for or by reason of the statements, recitals
or implications of fact or law contained 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, recitals 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 way 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 hypothec, mortgage
or charge or other additional instrument of further
assurance or to do any other act for the continuance
of the lien or charge thereof or for giving notice
of the existence of such lien or charge or for extending
or supplementing 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 premiums 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 referred to, the duty and responsibility
shall rest upon the Company and not upon the Trustee
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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
responsibility 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 cbligations
herein imposed upon the Company or any of the covenants
on the part of the Company herein contained, including,
without l1limiting the generality of the foregoing,
any of the covenants of the Company to register this
Deed or to execute or register further assurances
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 so by Noteholders’ Instrument,
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 for all costs, charges, damages and expenses
which it may incur by so doing.

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 bankruptcy, insolvency or winding-up
laws, the Trustee, if authorized by an extraordinary
resolution passed pursuant to Section 18.01, may
in bankruptcy, insolvency 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
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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
anyway 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, notwithstanding anything herein
to the contrary contained, 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 persons 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 or nonapplication
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 in the
form of an Officers’ Certificate of the Company.
The Trustee may accept a certificate signed by the
Secretary or an Assistant Secretary of the Company
as sufficient evidence of the passage of any resolution
of the Directors or of the shareholders of the Company.

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 authenticated copy of the
instrument or resolution containing such direction
or request shall have been delivered to the Trustee,
and the Trustee shall be fully empowered to act and
shall be fully protected from all liability in acting
upon any instrument or instruments purporting to
be proper certificates or copies of resolutions of
the Directors and believed by the Trustee to be genuine.

Clause 20: That the regularity 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 proven by an Officers’ Certificate
of the Company. The Trustee shall not be responsible
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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
liability 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 premises by the Company, it 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.

Clause 23: That the Trustee may, in its discretion,
if so requested by the Company, execute such agreements,
consents or other documents as may be reasonably
necessary or useful to assure to any lessee of the
Equipment or any part thereof the quiet possession,
use and enjoyment thereof during the term of a lease
of such Equipment identified in any such agreement,
consent or other document.

Section 20.02. Notwithstanding anything
herein contained:

Clause 1: The Trustee represents to the Company
that at the date of the execution and delivery hereof
there exists no material conflict of interest in
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.

Clause 2: In the exercise of the rights and’
duties prescribed or conferred by the terms of this
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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 precedent provided
for in this Deed relating to the taking of such action.
Such evidence shall consist of (i) an Officers’ Certificate
of the Company in the form of a statutory declaration,
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,
compliance with which such are subject to review
or examination 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 precedent,
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, certificate,
opinion or report with respect to compliance with
conditions precedent provided for in this Deed shall
include (a) a statement by each person making or
giving such statutory declaration, certificate, opinion
or report that he has read and is familiar with the
conditions precedent, (b) a brief statement of the
nature and scope of the examination or investigation
upon which the statements or opinions contained in
the statutory declaration, certificate, opinion or
report are based, (c) a statement that, in the belief
of each person making the statutory declaration or
certificate or giving the opinion or report, he has
made such examination or investigation 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, certificate, opinion
or report as specified by the Trustee as to any action
or step required or permitted to be taken by the
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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 pursuant 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 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.

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 in 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 in any Note or
in this Deed any reference is made to Royal Bank
of Canada or to any other paying agent of the Company,
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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, provided 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
documents 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.

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
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CGTX INC.
(Incorporated under the laws of Canada)
FIRST MORTGAGE EQUIPMENT NOTE

DUE July 15,

No. S

OGTX INC., (hereinafter called the "Company")
for value received promises to pay to the registered
holder hereof on July 15, 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 Royal Bank of Canada
at the option of the holder, and to pay interest
thereon from the date of certification hereof subject
to the provisions of the Trust Deed hereinafter mentioned,
at the rate of percent ( %) per annum
payable on January 15 and July 15, in each year ("interest
payment dates") 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, the first interest payment date, to be
January 15, 1994 in respect of the period then ending,
together with interest after maturity and interest
on overdue interest at the same rate.

This Note is one of an issue of $60,000,000
principal amount of First Mortgage Equipment Notes
maturing as to $30,000,000 principal amount on July
15, 1998 ("1998 Notes") and $30,000,000 principal
amount on July 15, 2003 ("2003 Notes" ) bearing interest
at the rate of 7.60% per annum in the case of the
1998 Notes and 8.35% per annum in the case of the
2003 Notes, issued under a Trust Deed of Hypothec,
Mortgage and Pledge and concurrent Deed of Trust
and Mortgage dated as of July 15, 1993 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.
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The Notes are issued as fully registered
Notes in the denomination of $1,000 and authorized
muiltiples thereof. Notes of any authorized denomination
and maturity may be exchanged for an equal aggregate
principal amount of Notes in any other authorized
denomination or denominations of the same maturity
subject to the provisions of the Trust Deed.

This Note is not redeemable at the option
of the Company at any time prior to maturity.

This Note is subject to the terms of the
Trust Deed to which reference is 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 resolutions passed
at such meetings in accordance with such provisions
and instruments in writing signed by the holders
of a specified percentage of Notes outstanding.

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 registrars, 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 obligatory until
it shall have been certified by the Trustee for the
time being of the Trust Deed.
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IN WITNESS WHEREOF, CGTX INC. 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 July 15, 1993.

CGTX INC.

By:
President or Vice-President

Countersigned by: Secretary or Assistant-
Secretary

TRUSTEE’S CERTIFICATE
This Note is one of the First Mortgage Equipment

Notes issued under the Trust Deed within mentioned.

Date of certification MONTREAL TRUST COMPANY
Trustee

By:
Authorized Officer
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(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
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Section~26:02 Secodd Schedule

Depreciated
Average Value
No of Cost Total Al4% PA
Cars _____ Description PerCar  Cost  DPec 3192

13 5800 cubic foot capacity hopper,

with four compartments,
100 ton trucks, initiatied

CGLX and numbered

58009, 58337, 58340, 58344 to

58347 incl. 58361, 58362,

58364, 58460, 58523,58640. 29,249 380,240 365,030

3 5800 cubic foot capacity hopper,
with four compartments, 100
ton trucks, initialled CGLX
and numbered
58133, 58144, 58188. 28,580 85,740 82,310

6 5800 cubic foot capacity hopper,
with four compartments, 100
ton trucks, initialled CGLX
and numbered
$8103, 58120, 58121, 58123,
58126, 58129. 28,445 170,670 163,843

12 5800 cubic foot capacity hopper,
with four compartments, 100
ton trucks, intialled CGLX
and numbered
58141, 58146, 58149, 58160,
$8177, 58184, S8187, 58195,
58196, 58211, 58215, 58219 28,648 343,770 333,019

10 14000 USG., Class DOT 111A100W2, for
sulphuric acid service, 100 ton
trucks, initialled CGTX and
numbered
70560 to 70569 incl. 53,961 539,613 393,918

2 20000 USG , Class DOT 111A100WS5,
for hydrochloric acid service,
100 ton trucks, initialled
CGTX and numbered
54231, 54232, 58,402 116,804 §1,562

16 16500 USG., Class DOT 111A100W1, for
caustic soda service, coiled,
insulated, 100 ton trucks,
initialled CGTX and pumbered
15890 to 15905 incl. 70,296 3,124,743 816,143

13 17000 USG., Class DOT 105AS00W, for
chlorine service, insulated,
100 ton trucks, initialled
CGTX and numbered

90146 to 90158 incl. 84,197 1,094,556 795,940
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15500 USG , Class DOT 111A100W1, for
caustic soda service, coiled,
insulated, 100 top trucks,
initialled CGTX and numbered
15880 to 15889 incl.

2900 cubic foot capacity hopper,
with two compartments, 100
ton trucks, initialled CGLX
and numbered
273 10 332 incl.

2900 cubic foot capacity hopper,
with two compartments, 100
ton trucks, imtialled CGLX
and numbered
738 to 757 incl

23500 USG., Class DOT 111A100W1, for
vegetable oils service, coiled,
insulated, 100 ton trucks,
initialled CGTX and numbered
23200.

23500 USG , Class DOT 111A100W1, for
vegetable oils (kosher) service,
coiled, insulated, 100 ton trucks,
imnalled CGTX and numbered
23247, 23261, 23269

23500 USG., Class DOT 111A100W1, for
vegetable oils (kosher) service,
\coiled, insulated, 100 ton trucks,
inittalled CGTX and numbered
23198

23500 USG., Class DOT 111A100W1, for
vegetable oils (kosher) service,
coiled, insulated, 100 ton trucks,
mialied CGTX and numbered
23268

23500 USG , Class DOT 111A100W1, for
vegetable oils (kosher) service,
coiled, insulated, 100 ton trucks,
initialled CGTX and numbered
23250, 23254.

23500 USG , Class DOT 111A100W1, for
vegetable oils (kosher) service,
coiled, insulated, 100 ton trucks,
intialied CGTX and numbered
23231, 23234, 23236, 23240,
23242 10 23246 incl., 23248
23251, 23252, 23253, 23255,
23256, 23263, 23265, 23267.

65,051

81,619

84,010

69,151

62,893

69,151

62,893

62,893

62,893

650,514

4,897,158

1,680,193

69,151

188,679

69,151

62,893

125,786

1,132,073

315,342

4,595,166

1,523,374

35,959

180,293

35,959

60,168

120,126

1,081,130
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23500 USG., Ciass DOT 111A100W1, for
vegetable oils (kosher) service,
coiled, insulated, 100 ton trucks,
imtialled CGTX and numbered
23232, 23233, 23235, 23238,
23239, 23241, 23249, 23257 10
23260 incl., 23262, 23264,
23270 to 23274 incl. 62,893

30000 USG , Class DOT 111A100W{,
for methanol service,
100 ton trucks, initialled CGTX
and numbered
30344 10 30363 incl. 61,962

4550 cubic foot capacity hopper,
with four compartments, 100
ton trucks, wmitialled CGLX and
numbered
1757, 1868, 1870 to 1915 incl. 47,556

$800 cubic foot capacity hopper, with
four compartments, 100 ton trucks,
imtialled CGLX and numbered
§80162 to 580170 incl., 580172, 54,506

$800 cubic foot capacity hopper,
with four compartments,
100 ton trucks, mtialled CGLX
and numbered
$80125, 580126 42,680

5800 cubic foot capacity hopper,
with four compartments,
100 ton trucks, instialled
CGLX and numbered
580184 to 580196 incl
580240 to 580243 incl 54,980

5800 cubic foot capacity bopper,
with four compartments,
100 ton trucks, mitialled
CGLX and numbered
58363, 580244 to 580253 incl. 54,069

20500 USG , Class DOT 111A100W1, for
gasohine service, 70 ton trucks,
initialled CGTX and numbered
21416 45,944

23500 USG., Class DOT 111A100W1, for
tall oil service, coiled,
insulated, 100 ton trucks,
initialled CGTX and numbered
23196, 23199, 23201, 23203,
23204, 23208, 23206, 23207,
23208, 23209, 23210, 23211, 69,151

1,132,073

1,239,240

1,227,178

545,060

85,360

934,658

594,760

45,944

829,811

1,081,759

1,212,803

1,135,852

523,258

81,945

897,272

570,969

20,215

431,503
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33500 USG , Class DOT112)340W, for
propane/propylene service,
100 ton trucks, initialled

CGTX and numbered
64286 10 64297 incl.

20000 USG , Class DOT 111A100W5,
for hydrochloric acid service,
100 ton trucks, mmtialled
CGTX and numbered
§4223 1o 54230 incl.

23500 USG , Class DOT 111A100W1, for
lube oil service, coiled, in-
sulated, 100 ton trucks,
mitialled CGTX and numbered
23275 10 23279 1incl,

23500 USG , Class DOT 111A100W1, for
lube o1l service, coiled,
insulated, 100 ton trucks,
initialled CGTX and numbered
23197, 23202

17000 USG., Class DOT 105J300W,
for sulphur dioxide service,
insulated, 100 ton trucks,
imtialled CGTX and numbered
90180, 90182, 90183, 90185,
90187, 90189, 90192, 90193,
90195, 90197, 90198, 90200,
90202, 90204, 90205, 90207.

17000 USG , Class DOT 105J300W,
for sulphur dioxide service,
insulated, 100 ton trucks,
mtialled CGTX and numbered
90179, 90181, 90184, 90186,
90188, 90190, 90191, 90194,
90196, 90199, 90201, 90203,
90206, 90208

5800 cubic foot capacity hopper,
with four compartments, 100
ton trucks, initialled CGLX
and numbered
58007, 58019, 58107, 58381,
58382, 58384, 58386, 58387,
58389, 58392.

5800 cubic foot capacity hopper,
with four compartments, 100
ton trucks, imtialled CGLX
and numbered
58008, 58156, 58166, 58366.

48,818

78,121

67,886

69,151

76,408

76,408

29,140

28,860

585,811

624,966

339,430

138,302

1,222,535

1,069,718

291,400

115,440

304,605

361,179

324,837

nmn7

1,037,117

908,497

279,744

110,822
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8 5800 cubic foot capacity hopper,
with four compartments, 100
ton trucks, mitialled CGLX
and numbered
58348 to 58355 incl 29,560 236,480 227,021

24 5800 cubic foot capacity hopper,
with four compartments,
100 ton trucks, initialled
CGLX and numbered
58113, 58114, 58117, 58118,
58119, 58173, 58174, 58175,
58200, 58256, 58259, 58261,
58269, 58273, 58276, 58277,
58296, 58297, 58393, 58396,
58397, 58398, 58399, 58400. 28,743 689,840 662,246

26 33000 USG., Class DOT 105J400W
for propane/propylene service,
insulated, 100 ton trucks,
imitialled CGTX and numbered
65056, 65058, 65059, 65060,
65061, 65062, 65064, 65065,
65066, 65067, 65068, 65069,
65072, 65073, 65074, 65077,
65078, 65079, 65080, 65081,
65082, 65084, 65085, 65086,
65087, 65088. 38,880 1,010,878 756,587

123 5800 cubic foot capacity hopper,
with four compartments,
100 ton trucks, initialled
CGLX and numbered
580000 to 580012 incl
580014 to 580019 incl
580021 1o 580124 incl. 42,680 5,249,640 5,039,654

99 5800 cubic foot capacity hopper,
with four compartments,
100 ton trucks, initialled
UNCX and numbered
815800 to 815827 incl.
815829 10 815899 incl 40,177 3,977,550 3,818,448

1 5800 cubic foot capacity hopper,
with four compartments, 100
ton trucks, inntialled CGLX
and numbered

58002 28,160 28,160 27,034
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5800 cubic foot capacity hopper,

with four compartments,

100 ton trucks, initialled
CGLX and numbered

58005, 58109, 58124, 58136,
58137, 58139, 58140, 58142,
58143, 58145, 58154, 58155,
58157, 58159, 15862, 15863,
58165, 58167, 58171, 58172,
58185, 58193, 58199, 58205,
58206, 58207, 58235, 58237,
58250, 58280, 58281, 58286,
58288, 58292, 58293, 58294,
58302, 58306, 58308, 58315,
58321, 58322, 58365, 58368,
58371, 58372, 58374, 58375,
58458, 58615, 58779, 59908,
59919, 60110, 60472, 60479,
60482, 60518, 60524, 60565

5800 cubic foot capacity hopper,
with four compartments, 100
ton trucks, injtialied CGLX
and numbered
58367

5800 cubic foot capacity hopper,
with four compartments, 100
ton trucks, initialled CGLX
and numbered
58248

5800 cubic foot capacity hopper,
with four compartments, 100
ton trucks, imtialled CGLX
and numbered
58110, 58111, 58112, 581185,
58223

5800 cubic foot capacity hopper,
with four compartments, 100
ton trucks, initialled CGLX
and numbered
10515 to 10554 incl.

20000 USG., Class DOT 111A100W1, for
lube oil service, coiled, 70
ton trucks, initialled CGTX and
numbered:
20413, 29484, 29486, 29488,
29493, 29543,

20000 USG., Class DOT 111A100W1, for
lube oil service, coiled,
insulated, 100 ton trucks,
initialled CGTX and numbered
25000

30,827

29,560

28,160

28,310

72,715

40,913

1,849,600

29,560

28,160

141,550

2,908,611

245,479

65,882

1,775,616

28,377

27,033

135,888

2,792,267

111,704

34,259
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4550 cubic foot capacity hopper, with
four compartments, 100 ton trucks,
initialled CGLX and numbered
1867. 44,437

4550 cubic foot capacity hopper,
with four compartments, 100
ton trucks, mitialled CGLX
and numbered
1548, 1549, 1755. 46,195

25000 USG., Class DOT 111A100W1,
for styrene monomer service,
coiled, nsulated, 100 ton
trucks, mitialled CGTX and
numbered
26100 to 26235 incl.
26237 10 26269 incl 73,241

23500 USG, Class DOT 111A100W1, for
fuel oil, bunker"C* service,
coiled, nsulated, 100 ton
trucks, 1mtialled CGTX and
numbered
23212 to 23220 incl 67,904

$300 cubic foot capacity hopper,
with four compartments, 100
ton trucks, initialled CGLX
and numbered
1916 to 1925 incl. 22,008

2900 cubic foot capacity hopper,
with two compartments, 100
ton trucks, initialled CGLX
and numbered
200 to 272 incl. 78,450

23500 USG., Class DOT 111A100W1, for
vegetable oils (kosher) service,
coiled, insulated, 100 ton trucks,
initialled CGTX and numbered
23230, 23237, 23266. 62,893

30,000 USG , Class DOT 111A100W1,
for methyl tertiary buty! ether
service, 100 ton trucks, initialled
CGTX and numbered
30102 to0 30343 incl. 62,933

Single stack container transporting
units, each consisting of §
platforms, storing trucks,
initialled CP and numbered
525000 to 525049 incl. 170,000

7000 cubic foot capacity center

44,437

138,585

12,377,783

611,135

220,050

5,726,847

188,679

15,229,882

8,500,000

23,107

70,925

8,112,466

317,791

211,248

5,203,325

180,083

14,650,431

7,217,067



beam flat ‘caxs. 100 ton trucks,
mtialled CP and numbered
318080 to 318283 incl

40 20000 USG , Class DOT 111A100W1,
for pitch service, coiled,
insulated, 100 ton trucks,
initialled CGTX and numbered
18483 to 18522 incl.

4 20000 USG , Class DOT 111A100W1,
for pitch service, coiled,
insulated, 100 ton trucks,
initialled CGTX and numbered
20696 to 20699 incl

15 17500 USG , Class DOT 111A100W1, for

pitch service, coiled, insulated,
100 ton trucks, initialled CGTX
and numbered

18468 to 18482 incl

50 5800 cubic foot capacity hopper,
with four compartments,
100 ton trucks, mitialled
CGLX and numbered
10555 to 10604 ncl

105  $800 cubic foot capacity hopper,
with four compartments, 100
ton trucks, imtialied CGLX
and numbered
10410 1o 10514 incl

- 77 -

65,900

106,305

126,067

114,448

69,173

63,582

13,443,727

4,252,202

504,266

1,716,720

3,458,658

6,676,078

10,968,062

4,020,448

438,712

1,270,373

3,312,702

6,204,515

1,774 Cars

$113.303.559 §.97.940.963
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ARTICLE XXVII
Formal Date

Section 27.01. For the purposes of convenience,
this Trust Deed may be referred to as being dated
as of the fifteenth day of July, nhineteen hundred
and ninety-three (1993), irrespective of the actual
date of the execution hereof.

ARTICLE XXVIII
Concurrent Trust Deeds

Section 28.01. Cottemporanecusly or substantially
contemporaneously with the execution of this Deed
of Trust and Mortgage, the Company has, in conformity
with the laws of the Province of Quebec, in which
a part of the mortgaged premises may from time to
time be situated, signed and executed in notarial
form a Trust Deed of Hypothec, Mortgage and Pledge,
hypothecating, 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, being substantially of the same tenor
and effect as this Deed of Trust and Mortgage, both
the said Deed constituting and to be read as one
instrument.

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.
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IN WITNESS WHEREOF the Parties hereto have
duly executed this Deed of Trust and Mortgage.

CGTX INC.

Signed, Sealed and
Delivered in the

Presence of:

Jac eséfoulin
sident and Treasurer

\/rn/( Vice Pr
T.S.G. Flett v
Secretary

MONTREAL TRUST COMPANY

Signed, Sealed and
Delivered in the

Presence of: B
/%/( ¢’kz/,é7- %y

Anthony)G. Colucci
(j)//éltilll/ Senior Tfust Officer
. et ¥

hior Trust Officer
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PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

AFFIDAVIT

I, Raymond W. Pagett, of the City of LaSalle
in the District of Montreal and therein residing
at 252 Cabano Street, being duly sworn do depose
and say:

1. THAT I am the Assistant Secretary of CGTX
INC., one of the parties to the annexed Deed of Trust
and Mortgage, 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 Jacques
Poulin and T.S.G. Flett the Vice President and Treasurer
and the Secretary respectively of the said Company,
and the corporate seal of the said Company thereto
affixed:;

3. THAT I know the said Jacques Poulin and
T.S.G. Flett and know them to be respectively the
Vice President and Treasurer and the 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 Jacques Poulin and T.S.G. Flett;

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 "R.W.
Pagett" subscribed as a witness to the execution
of the said Deed of Trust and Mortgage is of the
proper handwriting to me, this deponent;
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6. THAT the said Deed of Trust and Mortgage
was executed by CGTX INC., at the City of Montreal,
in the Province of Quebec, on the

day of June, 1993.

Raymond W. Pagéft

SWORN TO BEFORE ME at

the City of Montreal, this
297%l  day of June

1293.

T

‘Notary Public in and for the
Pgovince of Quebec
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AFFIDAVIT

I, Carol Guérard, of the City of Ile Bizard,
in the Province of Quebec, and therein residing at
534 Rue St-Malo East, Ile Bizard, being duly sworn
do depose and say:

1. THAT I am a Trust Officer of Montreal Trust
Company, on the parties to the annexed Deed of Trust
and Mortgage, am aware of the circumstances connection
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 Anthony
G. Colucci, Senior Trust Officer, Corporate Trust
Department, and Antonietta De Luca, Senior Trust
Officer, respectively, of the said Company and the
corporate seal of the said Company thereto affixed;

3. THAT I know the said Anthony G. Colucci
and Antonietta De Luca and know them to be respectively
Senior Trust Officers, 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
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
"Carol Guérard" 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 29th

day of June, 1993.

Carol Guérard
Trust Officer

SWORN TO BEFORE ME at
the City of Montreal, this
29th day of June

1993.
/>/_>1 7

Notary Public in and for the

Province of Quebec
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CANADA
PROVINCE OF QUEBEC

TO WIT:
AFFIDAVIT OF BONA FIDES

I, Anthony G. Colucci, of the City of
Westmount, in the Province of Quebec and therein
residing at 4652 Sherbrooke Street West, Apt. No.
5, MAKE OATH AND SAY:

1. THAT I am an officer holding office of

Senior Trust Officer, Corporate Trust Department,
of MONTREAL TRUST COMPANY, the Trustee named in the
annexed Deed of Trust and Mortgage, made by CGTX
INC. 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 CGTX INC. or preventing
such creditors from obtaining payment of any claim
against the said CGTX INC.

/AZ%%Eﬁ:;<7 éﬁ;£:Z:

Anthony Gy Colucci
Senior Trust Officer

SWORN TO BEFORE ME at

the qé%y of Montreal, this
A7 day of June

1993.

) ap

" Notary Public-in and for the
_Province of Quebec




