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ON THIS TWENTY-FOURTH (24™) day of February, TWO THOUSAND
AND FOUR (2004). '

. Before Mire. Marc Dajgneault, the undersigned Notary for the Province of
. Quebec, practicing in the City of Montreal.

APPEARED:

TORONTO DONINION (TEXAS), INC., a Delaware corporation, having
an office st 909 Fannin Street, Suite 1700, in the City of Houston, State of
Texas, 17010, in its capacity oy the "Yondé de pouvoir” or person holding the
power of attorney for all present and future holders  {the
“Iebentureholders") of the Debentures (as defined below) pursmant to
Article 2602 of the Civil Code of Cushec, reprosented by Robert D.
Campbell, its signatory, duly authorized as he so declares, having a notice of
addregs in the list of addresses included in the register of personal and
maovable real rights wnder the number 020588,

hereinafter called the "Agent"
ANI:

STADACONA INC., 2 company constituted under Part IA of the Companias
Act (Quebes), having its head office at 1155 René Lévesque Blvd, West,
Suite 4000, in the City of Montreal, Provines of Quebec, herein acting and
represented by Sterling H. Dietze, its signatory, duly authorized pursuant to a
resolntion of its Directors deted tha twenty-fourth (24®) day of February, two
thousand and four (2004), a certified copy, duplicate or copy of which is
aimexed hereto after having been ackmowledged as truc and signed for
identification by the said representative with and in the presence of the
undergigned Notary,

hereinafter calied the "Grantor”

WHEREAS the Grantor is to be party to that certain credit agreement dated
on or as of February 25, 2004 among, [nter afia, the Grantor and White Birch
Paper (2004) Inc., as borrowers (the “Borrowers™), the Lenders as defined
therein (the “Lenders”™) and the Agent (as same may be amended,
mupplemented, amended and restated or otherwise modified from time to
time, the "Credit Apreement™); and

WHEREAS, pursuant fo the Credit Agreement, the Grantor will create and
exeoite 4 Debenture or geries of Debentures to be dated on or sbout February
24, 2004 (as amended, restated, renewed, re-issved, supplemented or
modified from tme to time, the "Debentures™ in favour of the
Debentuteholders, paysble on demand in the principal amount of Three
Hundred Million Dollars (C$300,000,000) in the lawful arency of Canada;
and

TRADEMARK
REEL: 002848 FRAME: 0283



MAY 86 2884 89:2% FR BINGHAM MCCUTCHEW LLFP TO 917E330E593% P.E5-43

-a.

WHEREAS, pursuant to the Credit Agreament, it i a condition precedent to
the Lenders obligation to make eredit available to the Borrowers thereunder
that the Giantor exeoute and deliver the present Desd of Movable and
Immovable Hypothes (as ssme may be amended, supplemented, amended
and restated or otherwise modified from time to time, hereinafier called “this
Dreed") in favour of the Agent;

NOW, THEREFORE, THIS DEED WITNESSETH:

-1 BEYFOTHEC

As security for the Secured Obligations, ag defined in Section 6, the
Grantor hereby hypothecates (the hypothec created hereby being hereinafter
called the "Hypothee") the Charged Property (as defined in Section 2) in
favour of the Agent in its capacity s fondé de pouvoir for the benefit of the
Debentursholdery, for & pringipel amount of THREE HUNDEED MILLION
DOLLARS in lawful currency of Canada (CE300,000,000) plus an
additional amount equal to twenty percent {20%) thereof to secure ell intercat
due for more than three years and all costs, accessories and incidental
expenses, the whole with interest from the date of thiz Deed at the rate of
TWENTY-FIVE parcent (25%) per anmum, calenlated daily and compoundad
monthly, with interest on overdue interest caloulated at the same rate and in
the same manner, )

The Hypothec shall have effect whether or not the moneys thereby
secured shall be received before or after or at the same time as the issue of
any of the Debentiures intended to be hereby secured or any part thereof, or
before or after, or upon the date of the execution of these presents. The
Hypothec shall be valid and shall subsist notwithstanding that the
Debentures, or any of thein, may ot have been, ismied at the date hercof and
ghall be valid and shall sccure all obligations of the Grantor under any
Debentures hereafter issued, including any Debentures issued in replacement
or exchange of any of the Debentures, in whole or in part.

The property charged by the Hypothec (the "Charged Property™
consists of the universality of all of the Grantor's property, movable and
immovable, present mnd future, corporeal and incorporeal, of whatsoever
neture or kind and wherever situate, including without limitation:

21  Inventory
The universality of property consisting of:
All inventory of every nature and kind of the Grantor whether in jts

possession, in transit or held on its behalf, including raw materials,
work in process, finished goods (whether manufectured or
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trensformed by the Grantor or by others), all packaging matezials, all
property of the Grantor held, possessed or detained by a third party
under & lease, loan, deposit, licence, franchiso, or other agreement
entered into with or on behalf of the Grantor, all property evidenced
by bill of lading, -all mineral substances, hydrocarbons and other -
products of the soil, as well as all fiuits thereof from the time of their
extraction, and all other similar property, whether corporcal or
incorporeal (hereinafier celled the "Inventory™).
Property fonming part of the Invemtory which is conditionally
slienated by the Grantor (for example, by way of an instalment or
conditional sales comtract) shall remain charged with the Hypothee
until title i transferred to the acquiver. If the ownership of any
Inventory reverts to the Grantor pursuant to the vesolution or
resiliation of any agreement or otherwise it shall also be subject to the
Hypothee,
Cl Movab
The upiversality of property consisting of:
(&) Claims
. All of the Grantor's claims of every nature and kind, whether
or not such claims: (A) are certain, liquid or exigible; (B} are
litigions; (C) have previously been or are to be invoiced; (D)
constitute book debts; or (F) are evidenced by any title, bill of
ex; e or draft, negotiable or otherwise; and specificelly
including: (i) indemnities payeble to the Granfor under any
contract of insurance of property, of persons, or of lisbility
insurance, and (i) the Grantor's rights in the credit balance of
accounts held for its benefit either by the Agent or by any
financial institution or other person (gubject to the
compensation rights of the Debentureholders);
(®  Contract Riehts and Riehts of Action
All of the Gruntor's rights under contracts with third persons
as well as all of the Grantor's rights of action against third
petsons, inchiding without limitation the Grantor’s rights,
whether as lesses, holder of n right of superficies or otherwise,
under that certain Deed of Lease dated February 24, 2004
between Papiecs Stadscona Ltés ("PSLY), as lessor, and the
Grantor, as lessee, with respect to certain agricultural lands
belonging to PSL, as amended or replaced from time to tme,
and that certain Deed of Hypothee executed on February 24,
2004 by FAL in favour of the Grantor before Mare Daigneault,
notary, inder minute mimber 345 | as amended or replaced
from time to time;
TRADEMARK
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()  Ascessorics

The hypothecs, security, suretyships and accessories to the
claims and rights described above and other rights relating
thereto (including, without limitation, the righta of the Grantor
in itz capecity a3 seller of any property, whether Inventory or
not, under an instalment or conditional sale, where the clajms
are the result of such sale);

hereipafter collectively called the "Claims" and individually a
"Claim". No right or Claim shall be excluded from the Charged
Property merely because: (i) the debtor thereof is domiciled outside
the Provinee of Quebes; or (i) the debtor thereof is an affiliste (as
such term is defined in the Canada Business Corporations Act) of the
Grantor (regardless of the law of the jurisdiction of its incorporation);
or (iii) such right or Claim is not related to the operation of an
eTitarprise.

23

The universality of property consisting of all intellectual property
rights of the Grantor of every nature whatsoever, including without
limitation all copyrights, tradommrks, trade nemes and patents,
whether or not registered. C

24 Secyrities

The universality of property consisting of 21l securities (including
without limitation shares, optioms, rights, warrants, denvative
products such as swap agreements, foreign sxchange futures coptracts
and others (to the extent not already charged under subsection 2.2
(b)), units, bonds end similar instruments) and any instrument which
would constitute a "security” within the meaning of the Securities Act
{Qucheg) issued or to be issued in favour of the Grantor (the
"Securities").

25  Equipmsntand Road Vehicles

The universality of equipment, office fumiture, tools, machinery and
rolling stock {including road vehicles of whatsoever noture and kind).

245

The ;nﬂvmality of all movable property not constituting Inventory
which is owned by the Grantor and contemplated by an instalment or
conditional sale referred to in subsection 2.2 (¢) hereof.
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2.7 Other Property

All other movable property of the Grantor not specifically enumerated
herennder, including all permits, Heences, approvals, authorizations,
certificates, rulings, quotes, subsidies, immunities, privileges and
benefits, held or emjoyed by the Grantor insofar as they do not
constitute Claime and ere susceptible of hypothecation, together with
al! of the goodwill of the Grantor.

28 Immeyables
(a) The following immovable properties, namely:

"DESCRIPTION
Québec Propertics

An immovable known and designated as being lot TWO MILLION THREE
HUNDRED AND FORTY-SEVEN THOUSAND TWO HUNDRED AND
TWENTY-THREE (2 347 223) of the "Cadasire du Québec”, Registration
Division of Québee.

With the buildings and constructions erected therson, circumstances and
dependencies, bearing civic address 10, Bovlevard des Capucins, Québec,
Province of Québes, G1G IR4.

Lot ONE MILLION FIVE HUNDRED AND SEVENTY-ONE THQUSAND
SIX HUNDRED AND FIFTY ONE (1 571 651) of the "Cadastre du
Québec”, Registration Division of Qmébec,

With the buildings (oil storage tanks) erected thereon, circurnstances and
dependencies, ‘

Lots ONE MILLION ONE HUNDRED AND SIXTEEN THOUSAND
SEVEN HUNDRED AND THIRTY-5IX (1 114 736}, ONE MILLION ONE
HUNDRED AND SIXTEEN THOUSAND EIGHT HUNDRED AND
SIXTY-SIX (1 116 B66), ONE MILLION ONE HUNDRED AND
SEVENTEEN THOUSAND FORTY-FOUR (1 117 044), ONE MILLION
ONE HUNDRED AND SEVENTEEN THOUSAND SEVENTY-ONE
(1117071), ONE MILLION ONE HUNDRED AND EEVENTEEN
THOUSAND THREE HUNDRED AND THIRTY-FOUR (1 117 334) and
ONE MILLION ONE HUNDRED AND NINETEEN THOUSAND TWO
HUNDRED AND EIGHTY-FIVE (1 119 285} of the "Cadastre du Québec”,
Registration Division of Québec,

With the buildings and constructions srectsd therson, as well as their
circomstances and dependencies, besring civic address 1200, avenue
Lapietre, Saint-Emile, Province of Québec, GIE 1HS.

Timberlands (Forestville)

TRADEMARK
REEL: 002848 FRAME: 0287



MAY 86 2884 89:26 FR BINGHAM MCOCUTCHEM LLFP TO 917E330E593% P.E@9-43

-6-

immovables known and designated as being subdivision SIX of Block G
(fot G6), redividop TWO of subdivision ONE HUNDRED AND
FORTY-EIGHT of Block & (lot (-148-2), vedivision THREE of subdivision
ONE HUNDRED AND FORTY-EIGHT of Block G (lot G<148-3),
redivision FOUR of subdivision ONE HUNDRED AND FORTY-BIGHT of
Block G (lot G-148-4), redivigion FIVE of subdivision ONE HUNDRED
AND FORTY-BIGHT of Block G (lot G-148-5), redivision SIX of
mbdivision ONE HUNDRED AND FORTY-EIGHT of Block G
(lot G-148-6), redivision ONE of suhdivision ONE HUNDRED AND
FIFTY-THREE of Block G (lot G-153-1), redivision A of subdivision ONE
HUNDRED AND FIFTY-FIVE of Bilock G (lot G-155-A), redivision B of
subdivision ONE HUNDRED AND FIFTY-FIVE of Block G (lot G-155-B),
redivision ONE of subdivision ONE HUNDRED AND SIXTY-FIVE of
Block G (lot G-165-1), redivision TWO of subdivision ONE HUNDRED
AND SIITY-FIVE of Block G (lot G-165-2), redivision THREE of
subdivision ONE HUNDRED AND SIXTY-FIVE of Block G (lot G-165-3),
redivision FOUR of subdivision ONE HUNDRED AND SIXTY-FIVE of
Block & (lot (3-165~4), redivision FIVE of subdivision ONE HUNDRED
AND BIXTY-FIVE of Block G (lot G-165-5), redivision THIRTY-SLX of
mubdivigion ONE HUNDRED AND SIXTV.FIVE of Block G
(lot G-165-36), subdivision FOUR HUNDRED AND ONE of Block G
(lot G-401), subdivision FOUR HUNDRED AND TWO of Block G
(lot G-402), subdivizion FOUR HUNDRED AND ELEVEN of Block G
(lot G-411), subdivigion FOUR HUNDRED AND FOURTEEN of Block G
(lat G-414), subdivigion FOUR. HUNDRED AND SEVENTEEN of Black G
(lot G+417), subdivision FOUR HUNDRED AND EIGHTEEN of Block G
(lot G-418), subdivision FOUR HUNDRED AND NINETEEN of Block G
(lot 3-419), subdivision FOUR HUNDRED AND TWENTY of Block G
(lot 3-420), subdivision FOUR. HUNDRED AND TWENTY-ONE of Block
G (ot G-421), subdivision FOUR HUNDRED AND TWENTY-TWO of
Block G (lot G-422), subdivision 5IX HUNDRED AND FIFTY-SEVEN of
Block G (lot G-657), subdivisiop 3IX HUNDRED AND EIGHTY-EIGHT of
Block G (lot G-688) and subdivision SEVEN HUNDRED ANTY FOURTEEN
of Block G (lot G-714), all of the official cadastra for Laval Township, City
of Foreatville, Registration Division of Saguenay;

Ay immovabie known end degignated as being the regidual part of redivision
TWO of redivision ONE of subdivision EIGHTY-RIGHT of Bleck G
(lot 3-88-1-2) of the official cadastre for Laval Township, City of Forestville,
Registration Divigion of Saguenay of itregular shape, bormded towarda the
north by lot G-88-1-2-1, towarde the north-west by lot G-669, towards the
south by lot G-211 (Zidme avenne), towards the south-east by lot G-88-2
(comer of 2idme avenue and 9iéme rue) and towards the north-cast by
Tt G-86,
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An immoveble known and designated as being subdivision FOUR
HUNDRED AND FIFTEEN of Block G (lot (3-415) of the Official Cadastre -
for Laval Township, City of Forestville, Regtstration Division of Saguenay.
An immovable lmown and designated as being subdivision FOUR
HUNDRED AND SIXTEEN of Block G (lot G-416) of the Official Cadastre
for Lavel Township, City of Forestville, Registration Division of Saguenay.

An immovable known and designated as being the residual part of
gubdivision FOUR HUNDRED AND THIRTY-SEVEN of Block G
(lot G437 of the Official Cadastre for Laval Township, City of Forestville,
Registration Division of Saguenay, bounded towards the south-west by lots
G-144-1, -41, G-40, G-39, G-38, towards the south-east by lot G-718,
towards the north-east by an unsubdivided part of Block G of same cadastre
and towards the north-west by lot G-437-1 of same cadastre, the north-east
linit of this residual part of lot G437 being a prolongation in a straight line
of the notth-east limit of lot G-437-1, hereinabove referred to.

An immovoble known and designated as being a part of BlockA & B
(Bloc A & B part) of the Official Cadastre for Laval Township, City of
Forestville, Registration Division of Saguenay, of irregular shape, bounded
towards the novth-whst, the north-east and the north by 2 part of Block A & B -
(City of Forestville), measuring succcssively along these limits sixty-fowr
meters and ninety hundredths (64.90m), thirty meters and forty-eight
tundredths (30.48m), seven meters and sixty handredths (7.60 m),
twenty-two meters and sixty-five hundredths (22.65m), six meters and
thirty-four hundfedths (6.34tm) and thirty-three meters and sixty-three
hundredths (33,63 m); towards the southecast by lot A&B-112, measuring
along thiy limit forty-eight mefers and fifty hundredths (48.50 m); towards
the sowth-east by lot A&B-45-1 and Block 26, messuring along this limit
fifty-fowr meters and seventy-nine hundredths (54.79m); towards the
south-west by Block 1% (3e Rue), measuring successively along this limit
twenty-nine meters and sixteen hindeedths (29.16 m), forty-four meters and
sixty hundredths (44.60m) md four meters and twenty-nine hundredths
(4.29 m). Said parcel of land so described has an area of six, thonsand seven
tundred and twenty-ons squars meters (6 721.0 m®); the measures indicated
above are precise to & (.05 meters,

An immovable known and desipnated as being a part of subdivision ONE
HUNDRED AND FIFTY-FIVE of Block G (lot G«155 part) of the Official
Cadastre for Laval Township, City of Forestville, Registration Division of
Saguenay, of & regular shape, bounded to the north by lot G-154 (1ére
Avenue), measuring along this limit one hundred and twenty-seven meters
and ten hundredths (127.10 m); towarda the cast by lot G-155-B, measuring
along this limit fifteen meters snd twenty.four hundredthe (15.24 m); towsards
the south by lot 3-419, measuring along this limit one hundred and
twenty-geven meters and ten hundredths (127.10 m); towards the west by
lot G-155-A, meammwing along this lipit fifteen meters and twonty-four
hundredths (15.24 m), Said parcel of land so described has an area of one
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thousand nine hundred and thirty-six square meters and nine tenths (1 936.9
11°); the measures indicated above arc precise to & 0,05 meters.

An immovable known and designated as belog a part of subdivision SIX
HUNDRED AND TWENTY-FOUR of Block G (lot G-624 pert) of the
Official Coadastre for Laval Township, City of Forestville, Registration
Division of Saguenay, of irregular shape, bounded towards the north by a part
of lot G-624 (route Maritime), measuring along this limit ninetzen meters and
thirty-four hundredths (19,34 m), the eastern extremity of this limit being the
point uged for the cadastral tie; towards the north-east by a part of Block G
{route Maritime) and & part of Block G, measuring successively along this
limit thirty-four meters and ninety-ane hundredthe (34.91 m) and fifty-seven
meters and one hundredth (57.01 m); towards the cast and the south-cast by a
part of lot G-624 (Qe Rue), measuring successively along these limits
forty-three meters end zevepteen hundredths (43.17 m) along the arc of a
circle whose rading i of one hundred and fifty-four meters and eleven
hundredths (154,11 m) and one meter and seventy-four hundredths (1.74 m);
towards the south west by a part of Block G, moasuring successively along
this limit ninety-gight meters and sixty-seven hundredths (98.67m) and
forty-seven meters and seventynine hundredths (47.79 m). Measured along
the north-east limit of lot G-654, the above refetred to point used for the
cadagtral tie is at a distance of twenty-three meters and seventy-two
hupdredths (23.72 m) to the south-¢aat of the point where the south limit of
lot 3-654 intersects with the south-west imit of said lot G-654. Said parcel
of land so described has an area of one thonsand seven hundred and ninety
square meters (1 790.0 m%); the mensures indicated sbove arc preciss to &
0.03 meters.

An immovable imown and designated as being parts of lot TWENTY-NINE
(lot 29 parts) of Range THREE (3) of the Official Cadastre for Laval

. Towmship, City of Ferestville Registration Division of Saguenay, more
perticularly described as follows:

A part of lot TWENTY-NINE (lot 29 part) of Range THREE (3) of the
Official Cadastte for Laval Township, City of Forsstville, Registration
Division of Saguenay, of irregular shepe, bounded towards the north by a part
of lot 26 (Route Maritime), measuring successively along this limit forty-six
meters and twepty-two bundredths {(46.22 m) along an arc of a circle whose
radius is of five hundred and thirty-five meters and eighty-six hundredths
(535.86 m) and fifty-nine meters and ninefy-eight hundredths (59.98 m);
towards the north-east by a part of lot thirty, measmuring along this limit
ninety-nine meters and fourteen hondredths (99.14m); towards the
squth-east, the east, the south, the west and the south-west by a part of lot 29
{City of Forestville), measuring successively along these limits thirty-one
meters and forty-one hundredths (31.41 m), twenty-nine meters and seventy
hundredths (29.70 1), eighty-six meters (86.00 m), ninety-three meters and
cighty-two hundredths (93.82m), one bundred and sixteen meters and
thirty-eight hundredths (11638 m), forty-nine meters and cighty-four
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hundredths (49.84 m), forty-seven meters and seveniy-ome hundredths
(47.71m) md twenty-five meters and twenty-six bundredths (25.26 m);
towards the north-west by the division line separating Range 3 from Block G,
messuring along this limit one hundred and fifly-four meters mnd forty-five
Imdredths (15445 m), the south-west axtremity of this limit being the point
used for the cadastal tie, This last point is at a distence of twenty-sight
meters and eighty hmdredths (28.80 m) to the north-east of the point where
the division line separating Range 3 from Block A & B intersects with the
divigion line separating Bloek G from Range3. Said parcel of land so
dederitred has en area of thirty-gight thousand eight hundred and four square
meters and six tanthe (38 804.6 m'); the measures indicated sbove are precise
to & (.05 meters. ‘

A part of lot TWENTY-NINE (lot 29 pari) of Rangs THREE (3) of the
Official Ceadastre for Laval Township, .City of Forestville, Registration
Iivision of Saguenay, of irregular shape, bounded towards the north-east by
a part of lot 30, measuring along this limit forty-five meters and twenty-seven
hundredths (45.27 m); towards the south by a part of lot 29 (Route Maritime),
measuring successively along this limit forty-two meters and twenty-three
hundredths (42.23 m) and twenty-five meters and fourteen hundredths
(24.14 m) along an arc of a circle whose radiva is of five hundred and fifteen
meters and seventy-four hundredths (515.74 m); towards the north-west by
the division line separating Range3 from Block G and from Range8,
measuring along this limit fifty metas and ten hundredths (50.10 m). Said
parcel of land s0 described has an ares of one thousand ope hundred and
' forty-nine square meters and four tenths (1 149.4 m?); the measures indicated
ahove are precise to £ 0,05 meters.

An immovable known and designated as heing parts of lot THIRTY (lot 30
parts) of Range THREE (3) of the Official Cadastra for Laval Township, City
of Forentville, Repistration Division of Saguenay, more particnlarly deseribed
as follaws:

A, part of lot THIRTY (lot 30 part) of Range THREE (3) of the Official
Cadastre for Laval Township, City of Forestville, Registration Division of
Saguenay, of irregular shape, bounded towards the north.east by a part of
lot 31, mecasuring along this limit one hundred and nineteen meters
(119.00 m); towards the south-enst by a part of lot 30 (City of Forestville),
measuring along this Jimit one hundred and fifty-seven meters and
rinety-three hundredths (157.93 m); towards the south by a part of lot 30
(Route Maritime) measuring successively along this limit six meters and
cighty-onc bundredths (6.81 m), eighty-cight meters and eight hundredths
(88.08 m) along the arc of a circle whose radius is of two hundred and
fifty-one meters and twenty-one hundredths (251.21 m) and seventy.one
meters and sixty-three hundredths (71,63 m); towards the south-west by 2
part of lot 29, measuring along thiz limit forty-five meters and twenty-seven.
hundredths (45.27 m); towards the north-west by the division line separating
Ranges 3 and 8, measvring slong this limit two hondred and sixty-one meters
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and fffy-two hundredths (261.52'm). Said percel of land so deacribed has an
ares of thirty-two thousand four hundred and seventy-two square meters and
eight tenths (32 472.8 m"); the measures indicated above are precise to  0.05
meters,

A part of Jot THIRTY (lot 30 part) of Range THREE (3} of the Official
Cadastre for Laval Township, City of Forestville, Registration Division of
Saguenay, of irragular shape, bounded towards the north by a part of 1ot 30
(Route Maritime), measuring suecessively along this limit fifty-thres meters
and eighty-seven hundredihs (53.87m) and eighty-one meters and two
hundradthe (81,02 m) along the arc of & circle whose radius is of two hundred
and thirty-one meters and nine hondredihs (231.09 m); towards the south-east
by a part of lot 30 (City of Forestville), measuring along this limif ninety
meters and fifty-nine hundredtha (90.59 m); towardz the south-west by a part
of lot29, mensuring along this limit ninety-nine meters and fourtesn
hundredths (99.14.m), the north-west extremity of this limit being the point
used for the cadastral tie. This lest point is located at seecessive distances of
forty-five meters and twenty-seven hundredths (4527 m) and twenty-six
meters and eight-four bundredths (26.84 m) to the south-east of the point
where the division line separating lot29 from lot 30, both of Range 3,
intersects with the division line separating Range 3 from Range 2. Said
percel of land so described has nn area of five thousand fiftywnine squarc
meters and nine tontha (5 059.9 m ), the mepsures indicated above are precise
to X 0.05 meters.

An imrnovable known and designated as being a part of lot THIRTY-ONE
(lot3] part) of Range THREE (3) of thc Official Cadastre for Laval
Township, City of Forestville, Registration Division of Saguenay, of irregular
shape, bounded towards the north-east and the east by = part of lot 31 (City of
Forestville), measwing successively along these limits fiftytwo meters
(52.00m) and one lndred and eleven meters and four hundredths
(111.04 m); towards the sonth-west by a part of lot 30, measuring along this
limit one hundred and nipeteen meters (119.00 m); towards the north-west by
the division line separating Ranges 3 and 8, measuring along this Hmit
eighty-eight meters (88.00 m). Said paveel of land %o described has an area
of seven thousand five hundred and thirty-eight square meters and three
tenths (7 538.3 m®); the measures indicated above are precise to £ 0.05
meters,

An immovable mown and designated as being a part of subdivision
ONE of lot FOUR (lot 4-1 parf) of Renge THIRTREN (13) of the Official
Cadastre for Laval Township, City of Forestville, Registration Division of
Saguenay, of irregular shapu bounded towards the north-east by a part of
lot 4-1 {route 385) measuring snccessively alony this limit ninety-one meters
and one hundredth (91.01 m), two hundred and ome meters (201.00 m),
sixty-one meters and sixty-two hundredths (61.62 m) along the arc of a circle
whose radiug is of four hundred and five meters and eighty-five hundredths
(405.85 m) and ten meters and twenty-three hundredths (10.23 m) along the
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arc of a circle whose radins is of five mdred and ten meters and fifty-ninc
hundredths (510.59 m); towards the east by lot 4-1-3 of range 13, measuring
along this limit more or less forty-four meters (& 44 m); towards the
south-west and the south by an abandoned roed (shown et the original
cadastral plan), meamiring suceessively along these limits thirty-two meters
and fifty-two hundredths (32.52 m), eighty-thres masters and forty-two
hundredths (83.42m), seventy-nine meters and thirty-three hundredths
{7933 m), thirty-ninc meters and seventy-one hundredths (39.71 m),
thirty-four meters snd eighty-one hundredths (34.81 m), fifty-six meters and
twenty-four hundredthe (56.24m), ssventy-five meters and twelve
hundredths (75.12m) and twenty-six meters and eighteen hundredths
(26,18 m); towards the north-west by a part of lot 3 of range 13, meaguring
along this limit mare or loss one hundred and twenty-two meters (122 m);
the measures indicated above are precise to % 0.3 m and when specifically
indicated, must be deemed to be spproximate.

An immovable known and designated as bemg parts of Block G (Block G
parts) of the Officia]l Cadastre for Laval Township, City of Forestville,
Registration Division of Saguenay, more particularly described as follows:

A part of Block G (Block G part) of the Official Cadastre for Laval
Township, City of Forestville, Registration Division of Saguenay, of irregular
ghape, bounded towards the north-west by lot 43A of range 12, measuring
along this limit more or less two hundred and twenty-five meters (x 225 m);
towards the north-sast and the north-west by lot 43B of range 12, measiring
successively along these limits thirty-six meters and twenty-one hundredths
(36.21 m), forty-eight meters and twenty-sight mmdredths (48.28 m) and two
hundred and thirty-three meters and {wenty-eight hundredths (233.28 m);
towards the north-east by lot A of the Reserve, measuring along this linmt
more or less one hundred meters (= 100 m); towards the north-west by lots A
and B of the Reserve, being a sinuows line along the bottom of the hillside to
the south of the Jean-Raymond river; towards the south-west by lot B of the
Reserve, meaguring along this limit more or less two hundred and twenty
meters (+ 220 m); towards the north-west by lots B and C of the Reserve,
measuring along this limit four hundred and twenty-two meters and forty-six
~hundredths (422.46 m); towards the north-east by lot D of the Reserve,
measuring more or less two hundred and fifty meters (& 250 m); towards the
north-west by the Jean-Raymond river {the limit between Block G and Lot D
of the Reserve); towards the south-west by lot D of the Reserve, measuting
along this limit more or less one hundred and ten meters (= 110 m); toward
the north-west by lot 34 of range 12, measuring along this limnit more or less
eight hundred and fifty meters (+ 850 m); towards the north, the north-east
and the east, by an abandoned road (shown at the original cadastral plan),
measuring succesgively along these linits seven meters and seventy-six
hundredths (7.76 m), twenty-two meters and sixty-five hundrodths (22.65 m),
thirty-four meters and thirty-one hundredths (34,31 m), forty-one meters and
sixty-six hmndredths (41.66 m), sixty-five meters and sixty-five hundredths
(65.65 m ), seventy meters and ninety-one hundredths (70.91 m), twenty
meters and ninety hundredths (20.90m), seventy-six meters and gixty-six
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Inmdredihs (76.66 m) fifty-seven meters and thirty-one hundredths (57.31 m),
twenty-cight meters and ninety-four hundredths (28.94 m) and more or less
thirty meters (= 30m); towards the sowth-esst, the north-snst and the
notth-west by lot 0-407 of Block G, measwing successively along these
limdts fifty-nine metets and forty-four hundredths (59.44 m), sixty meters and
rinety-six hondredths (60.96 ut) and sixty metets and thirty-five hundeedths
(60.35m); towards the north-east by an abandoned road (shown at the
original cadastral plan), measuring suecessively along this limit more or less
twenty meters (& 20 m), cighty-two meters end sixty-eight hundredihs
(82.68 m) and forty-eight meters and eighty-five hundredths (48.85 m);
towards the east by lot 47 of range 12 and lot (3-663 of Block (G, measuring
along this limit more or less two mndrad and seven meters (£ 207 m);
towards the south by lot G-622 of Block. G, meaguring along this limit thirty
meters and forty-five nndredths (30.45 m); towards the east by lots G-622
and (3-719 of Block G, measuring along thiz limit one hundred and
sixty-seven meters and sixty-four hundredths (167.64 m); towards the norih-
by lot G-719 of Block G, measuring along this limit ope hundred and
fifty-two meters and forty hundredths (152 40 m); towards the east by route
138 (shown at the otiginal cadastral plan), measwing along this limit
thirty-six meiers and twenty=seven hundredths (36.27 m); towards the sputh
by lot 5, measuring along this limit two hundred and eighteen meters and
- fifty-seven hundredths (218.57 m); towards the south-west and the south-sast
by a part of lot 22 of range 12, mensuring successively along these limits
fifty-four meters and sixty-four hundredthe (55.64 m) and one hundred and
twenty-one meters and eloven hundredths (121.11 m); towands the south,
west and east by lot 5, measuting successively along these limits eighty
meters and seventy-sight hundredths (80.78 m), six hondred and seventystwo
meters and ninety-four hundredths (672,94 m), one hundred and fifty-two
meters and forty hundredths (152.40 m), seven hondred and sixty-three
meters and seventy-seven hundredths (763.77 m) and four hundred and
ninety-five meters snd sixty-four hondredths (49564 m); towards the
south-west, the south-cast and the north-sast by a part of ot 22 of range 12,
measuring successively along these limits two humdred and thirty-eight
meters and sixty-one hundredihs (238.61 m), two hundred and sixty-ope
meters and thirty-threes hundredths (261.33m) and one hundred and
seventéen meters and two hundredths (117,02 m); towards the south and the
south-cast by lot 5, measuring suceessively along theze limits pine hundred
and fifty-one meters and sixty-five hundredths (951.65 m), one hundred and
six meters and sixty-sight hundredths (106.68 m) and sixty-seven meters and
thirty-one hundredths (67,31 m), The measures indicated above are precise to
+ 0.3 meters and when specificaily indicated, must be deemed to be
approximate.

A pat of Block G (Block G part) of the OfEcial Cadastre for Laval
Township, City of Forestville, Registration Division of Saguenay, of irregular
shape, bounded towards the north-east, the south-east and the north-west by 2
part of lot22 of range 12, measuring successively along these limits
sixty-five meters and seventy-seven hundredths (65,77 m), one hundred and
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forty meters and eighty-two hundredths (140.82m), two hundred and
sixty-one meters and fifty-two hundredths (261.52 m), one hundred end forty
. meters and eighty-two hundredths (140.82 m) and one undred aod ninetean
meters and sixty-two hundredths (119,62 m); towards the #ast and the north
by lot 5, measuring successively along these limits forty-two meters and
forty-eight hundredths (42.48 m) and sixty-one meters and twenty-three
hundredths (61.23 m); towarde the north-east by a part of 1ot 22 of range 12,
measuring along this limit two bundred and sixty-five mefers end
geventy-two hundredthe (265.72 m); towards the south by lots G-403-1,
(G-403-3, G.403.4, G-403-5, G-403-6, 3-403.7 and G-403-8 of Block G,
.measuring along this limit one hundred end seventy-two meters and
ninety-two hundredths (172.92 m); towards the north-east by lot G-403-3,
meagming along this limit fifteen meters and twentytwo hundredths
{15.22 m); towards the south and the north-east by lot G-402 of Block G,
menmuring  successively along ihese limits thirty meters and forty-cight
hundredths (3048 m) end forty-five meters and seventy-two hundredths
{45.72 m), wwards the south by rue Verraault (shown at the original cadastral
plan), measaring along this limit sixty meters and ninety-six hundredths
{60.96 m); towards the south-west, the south and the north-east by lot 3-401
of Block G, measuring successively along these limits sixty meters and
ninety-gix hundredths (60.96 m), thirty meters and forty-eight hundredths
(30.48 m) and sixty meters spd ninety-gix hundredths (60.96 m); towards the
south by roe Verreauli (shown at the ongioal cadsstral plan), meamring
along this limit seventy-seven meters and thirty-eight hundredthe (77,38 m);
towards the west and the south by lot G-565 of Block G, measuring
successively along these limits forty meters and four hundredths (40,04 m)
and twenty-nine metsrs and two hundredthe (29.02 m); towards the
south-west by lots 14-30 pari, 14-30-2 and 14-30-1 of range 12, measuring
along this limit sixty meters and twenty-eight hundradths (60.28 m); towards
the west, the south-west and the south-east by lot G-411 of Block G,
measuring successively along these limits one hundred and eighty-four
roeters and forty-four hmdredths (184.44m), thirfty-nine meters and
sixty-two bundredths (39.62 m) and one Inmdred and sixty-one meters and
fifty-four hundredths (161.54m); towards the sowth-west by a part of
lot 14-30 of range 12, measuring along this Jimit sixty-five meters and sixteen
hundredihs (65.16 m); towards the south-east by a part of lot 14-30 and 13-9
of range 12, measuring along thig limit two hundred and ninety meters and
ninety-six humdredths (290.96 m); towards the south by lot G-653 of Block-G
(rue Cleary), measuring successively along this limit sixtesn meters and
eighty-six hundredths (16.86 m} and two hundred and eight meters and
thirty-one hundredths (208.31 m); towards the south-west by lot12 of
range 12, measuring along this limit five hundred and forty-two meters and
twenty-four hundredths (542.24 m); towards the south-east by lot 12 of ranpe
12, measuring slong this limit one hundred and thirteen meters and
twenty-six hundredths (113.26 m); towards the south-sast by lot 11 of range
12, measuring slong this hmit more or less one hundred and eighty-one
meters (4 181 m); townrds the south-west by an abandoned road {(ghown at
the original cadastral plan), measuring along this Bmit ninety«one meters and

TRADEMARK
REEL: 002848 FRAME: 0295



MAY 86 2884 82:23 FR BINGHAM MCOCUTCHEW LLFP TO 917E330E593% P.17-43

w14 -

thirty-seven hundredths (91.37 m); towards the morth by lot 5, messuring
along this limit more or less one thousand one hundred and seveuty-six

- meters (& 1 176 m). The measures indicated zbove are precise to & 0.3 m and
when specifically indicated must be considered as approximate.

A part of Block G (Block G part) of the Official Cadastre for Laval
Township, City of Forestville, Registration Division of Sagnenay, of irregular
shepe, bounded towards the north by lot G-653 of Bleck G (e Cleary) ,
measuring along this Lirit eighty-four meters and seventy-one hundredths
(84.71 m); towards the smuth-esst by lots 13-7-3 and 13-7.1 and a part of
Iot 13-8, all of range-12, mensuring along this linit onc hndred and ten
meters Bmi six hundredths {110.06 m); towards the west and the north-west
by lot G-652 of Block G (road), measuring successively along these lumits
fifty meters and eighteen hundredths (50.18 m) and twelve meters and seven
huridredths (12.07 m) along the arc of a circle whose radius is seven metors
and eighty hundredths (7.80 m). Said parcel of land s0 described has an area
of two thﬂuamd gix hundred and fifty-five square meters end one tenths
(2633, lm) The measures indicated above are precise to + 0.3 meters.

A part of Block G (Block G part) of the Official Cadastre for Laval
Township, City of Forestville, Registration Division of Saguenny, of irregular
shaps, houndred towards the north by lot G-653 of Block (G (ue Cleary),
menguring along this limit seventy-seven meters (77.00m); towards the
north-east and the east by lotG-652 of Block-G (toad), measuring
successively along these limits eleven mcters and eighty-six hundredths
(11.86 m) along the arc of a circle whose radive is geven meters and
forty-four hundredths (7.44m) and fifty-finr meters and seventy.three
handredths ($4.73 m); towards the south by rue Verreault (shown at the
original cadastral plan) messuring along this limit forty-four meters and
fifty-three hundredtha (44,53 m); towards the west and the south by a part of
Block G, measuring successively along these limits, forty-sight meters and
sevcnty—thrae hundredths (48.73 m) and thirty-three meters and twenty-thres
undredths (3323 m); towards the south-west by lot12 of rapge 12,
measuring along this lhmit thirteen meters and eighty-nine hundredths
(13.89 m). Said parcel of land so described hag an aren of thres thousand two
hundred and fifteen squars meters and nine tenths (3 215.9 m?). The measures
indiceted] sbove are preciae to 3 0.3 meters,

A part of Block G (Block O purt) of the Official Cadastre for Laval
Township, City of Forestville, Registration Division of Saguenay, of a
triangular shape, bommded towards the north-east by a part of lot G-624 (9e
Rue), measuring along this limit fifty-five meters and eighty-six hundredths
(55.86 m); towards the south by lot G-404-3, measuring slong this imit
fifty-cight mcters and’ eighty-two htmdmdﬂu (58.82 m); towards the
notth-west by a part of lot G-545 and lot 13, measuring along this limit
forty-nine meters and thirty-eight hundredtha (49.38 m). Said parcel of land
so described has an ares of one thousand two hundred and seventy-five
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square meters and three tenths (1 275.3 m?); the measures indicated above are
precize to & 0.03 meters.

A port of Block G (Block G part} of the Official Cadestre for Laval
Township, City of Forestville, Registration Division of Sagnenay, of regolar
shape, hounded towards the notth, the notth-east, the #ast and the south-cast
by a part of Block G (City of Forestville), measuring successively along these
limits one hmdred and sixty-two meters and sixty-two hundredths
(162.62 m), nine meters and forty-two hundredths (9.42 m) along the arc of 2
cirele whose radius is six meters (6.00 m), twenty meters and nine hundredths
(20,09 m) and geven meters and eighty hundrediths (7.80 m) along the arc of a
circle whose radivs js fifteen meters (15.00 m); towards the south-west and
the soutb-east by lot G-709, measuring successively along these limits thiny
meters and forty-eight hondredths (30.48m) and thirteen meters and
ninety=four Inmdredths (13.94 m); towards the south by lots G+709, G-708,
G-707, G-713, G-714 and G-715, measuring elong this limit one hundred and
thirty«three meters and thirty-two hundredths (133,32 m); towsrds the west
by the ling separating Block G from range 9, measuting elong this limit thirty
meters and fifty hundredths (30.50 m). Said parcel of land 50 described has
an area of four thoru.sand nine bundred and seventy-five square meters and
cight tenths (4 975.8 m®); the measures indicated above are precise to 2 0,03
meters.

A pat of Block G (Block G parf) of the Officigl Cadastre for Laval
Township, City of Foreatville, Registration Division of Saguenay, of imcgular
shape, bounded towards the north-west, the west, the north-cast the east and
the sootheenst by a part of Block G (City of Forestville), measuring
successively along these limits fifteen meters and seventy-three hundeedths
(15.73 m) along the are of a circle whose mdius s of thirty meters and
twenty-four bondredths (30.24 m), nineteen meters and  seventy-five
hundredths (19.75 m), eleven meters and sight hundredths (11,08 m) along
the arc of a circle whose mdius is of six meters (6.00 m), three meters and
thirty seven hundredths (3.37 m) along the arc of a circle whose radius is
fiffteen meters (15.00m), fifty-three meters and fifty-six hundredths
(53.56 1), twenty-three meters and eighty-six hondredths (23.86 m ) along
the arc of A circle whose radius is fifteen meters (15.00 m) apd nineteen
meters and seventy nmdredths (19,70 m); towards the south-west and the
south-east by lot G-703, measuring successively along these limits thirty-one
meters and nine hundredths (31.09m) and ten meters and forty-seven
hundredths (10.47 m); towards the south-west by a part of Block G (Michel
and Lyne Sircis), messuring along this Hmit thirty-one metors and pine
mdredths (31.09 m); towards the north-west by lot G-636 (12e Rue),
measwring along thia limit three meters and ninety-three hundredths (3.93 m).
Said parcel of land 20 deseribed hag an area of two thousand seven hundred
and forty-six square mefers and five tenths (2 746.5 m"); the measures
indicatad above ave precize to % (.03 meters.
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A part of Blogk G (Block G part) of the Officinl Cadasire for Laval
Township, City of Forestville, Registration Division of Saguenay, of imegular
shape, bounded towards the north by a part of Block @ (route Maritime),
measuring along this Hmit two hundred and thirty-two meters and ninety
humdredths (232,90 mY; towards the north-east by a part of lot G-624 and a
part of lotG-624 (%¢ Rme) measuring successively along this limit
forty-geven meters and seventy-nine hundredths (47.79 m) and one hundred
and nine meters and seventeen hundredths (109.17 m); towards the south-east
by lot 6 and & part of lot (G-547, measoring along this limit one hundred and
thirty-two meters and fifteen hundredths (132.15 m); towards the south-west
by lot G-710, measuring along this limit twenty-seven meters and forty-thres
hundredths (27.43 m); towaids the north-west, the west, the south-west and
the south by a part of Block G (City of Forestville), measuring suceessively
along these limits twenty-five meters and forty-five hundredths (25.45 m),
forty-seven meters and goventy-three hundredths (47,73 m) along the arc of a
cirele whose radius is thirty meters (30,00 m), fifty-thtee metere sand sighty
hundredths (53.80 m), fifteen meters and one hundredth (15.01 m) along the
are of a circle whose radivg is thirty meters (30.00 m) and one hundred and
eighty-seven meters and thirty-eight hundredths (187.38 m); towards the west
by the line separating Block G from range 9, measuring along this limit one
bupdred and twenty-seven meters and twenty-five hundredths (127.25 m).
Said parcel of land so described has an area of forty-ono thonsand pine
hundred mid ninety-five square meters and one tenth (41 995.1 m®): the
measures indicated above are precise to £ 0.03 meters,

A part of Black G (Block G parf) of the Official Cadastre for Laval
Township, City of Forestville, Registration Division of Sagacnay, of irregular
shape, bounded towards the north by a part of Block G (routz Maritime),
meaguring along this limit forty-six mecters and forty-two hundredths
(46.42 m); the western extremity of this limit being the point used for the
cadastral tie; towards the north-east and the east by a part of Block G (%
Rue), measuring successively along these limits eleven meters (11,00 m)
along the arc of & circle whose radis is seven meters (7.00 m), fourteen
meters and ninety hundredths (14.90 m) and forty-four meters and thirteen
hundredths (44.13 m) along the arc of a cirele whose radius is of one hundred
and fifty-four meters and elevem hundredths (154.11m); towards the
south-east by a part of lot G-624, measuring successively along this limit
fifty-scven meters and one hundredth (57.01 m) and thirty-one meters and
fifty-geven hundradths (31,57 m); measured along the north-cast limit of
lot 3-624, the point used for the cadagirsl tie teferred to shove is at
successive distances of twenty-three meters and seventy-two lundredths
(23.72m) and three meters and thirty-four hundredths (3.34m) to the
south-east of the point whers tho southern Hmit of lot G-654 intersects with
the south-weat limit of said lot G-654. Said parcel of land so described has an
area of one thousand six hundred and forty-two square meters pnd eight
tenths (1 642.8 m?); the measures indicated above are precise to + 0.03
meters, '
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A part of Block G (Block G part) of the Official Cadastre for Laval
Township, City of Forestville, Registration Division of Saguenay, of frregular
shape, bounded towards the north by a part of Block O (route Maritime),
measuring successively along this lmit five hundred and seventy-three
raeters and twenty tundredths (573.20 m) and one hundred and twenty-three
meters and fifty-three hundredths (123,53 m) along the are of a cirele whese
radivg is of five hundred and thirty-eight meters and thirty-six hmdredths
{538.36 m); towards the south-east by a part of lot 29 of range 3, measuring
glong this limit one hundred and fifty-one meters and two lmndredths
(151.02 m}; towards the south-west, the south, the sonth-east and the cast by
a part of Block G {City of Forestville), measwing successively along these
titaits fifty-eight meters and thirty-four hundrediba (58.34 m), thirry.three
meters and ffty-seven hundredths (33.57 m); fifteen meters and fifteen
bundredths (15.15m), twenty-one meters and thirty-two hundredths
(21.32m), forty-sight meters and fifty handredths (48.50m), thirty-nine
meters and eighty hundredths (39,80 m), forty-two meters and ffty-three
hundredthe (42.53 m), sixty meters and ninety-four hundredths (60.94 m),
sixty-four meters and fifty-seven hundredths (64.57 m), thirty-six meters and
fitty-four bundredths (36,54 m), fifty-six meters and ninsty-two hundredths -
(5692 m) and forty-eight metérs and forty-nine hundredths (48.49 m);
towards the south-west by a pert of lot 1 of range 8, measuring slong this
limit eighty-nine meters and seventy-nine hundredths (89.79 m); towards the
north and the south-west by lot G-662, measuring snccessively along these
limits twenty-five meters and twenty-one hundredths (25.21m) and
thirty-pine meters and sixty-five hundredths (39.65 m); towards the north, the
west and the south by lot G-405-2, measuring successively along these limits
forty-one meters and twenty-nine hundredths (41.29 m), sixty meters and
ninety-six hundredths (60.96m) and forty-two meters and thirty-two
hundredthe (42.32m); towards the west and the south by lot G-677,
meaguring successively along these limits seventeen meters and ninety-seven
hundredths (17.97m) and forty-five meters and seventy-twoe hundredths
(45.72 m); towards the south-west by 2 part of lot G-624 (%= Rue), measuring
along this litnit one hundred and thirteen meters and sixty-six hundredths
{113.66 m); towards the north, the south-west and the south by lot G406,
measuring successively along these lrits sixty meters and ninety-six
hondredths ($0.96 m), thirty meters and forty-eight hundredths (30.48 m} and
sinty meters and ninety-six hundredths (60,96 m); towards the west by a part
of lot G-624 (9 Rue), measmwing mccessively along this limit nineteen
meters and eiphty-six hundredths (12,86 m) along the arc of a circle whose
mdius is of one hundred and forty-sight meters and ninety-mine hundredths
{148.99 m} and one hundred and ninetesn meters and cighty-five hundredths
(119.85 m); towards the north, the west and the north-west by 4 part of Block
G (9c Ruc), measuring succeasively along these limits four meters and ninety
hundredths (4.90m), forty-eight meters and seventy-eight hundredths
(48.78 m), seventysthree meters and thirty-one hundredths (73.31 m) along
the are of a circle whose radius is one hundred and twenty-nine meters and
eleven hundredths (129.11 m), fourteen meters and pinety hundredths
{14.90 m) and eleven meters (11.00 m) along the arc of a circle whose radius
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is of seven meters (7.00 m). Said parcel of land so described has an area of
sixteen hectares and three hundred and eighteen thousandihs (16.318 ha); the
mensures indicated above are precise to £ 0,03 metets.

A part of Blowk G (Block G part) of the Official Cadastre for Laval
Township, City of Forestville, Registration Division of Bagnenay, of irragulay
ghape, bounded towards the north by lot G-402-2, measuring slong this limit
ninety-two meters and seventy-one hundredths (92,71 m); towards the east by
a part of lot G-624 (9e Rue), measuring along this limit twenty meters
{20.00 m); towards the south and the enst by ot 17, measuring succassively
glong these limits thirty-one meters and twelve hundredths (31.12m) and
twenty-four meters and sixty hundredths (24.60 m); towards the ecast by
lot 16, measuring along this limit nineteen meters and sixtesn hundredths
(19.16 m); towards the east by lot G-717, measuring along this limit
twenty-two metars and thirteen hundredtha (32,13 m); towards the south-oast
by lot G-676, measuring along this lmit twenty-seven meters and
sighty-eight hundredths (27.88 m); towards the south-cast by lot G-675,
measiring along this limit twenty-one meters and forty humdredths (21,40
m); towards the south-east, the north-east and the north by lot G716,
measuring successively along these limits twenty-five meters and thirty-eight
hundredths (25.38 m), tweaty-four meters and fifty hundredths (24.50 m) and
nine metérs and forty-two hundredths (9.42 w) along the arc of a circle
whose radies iy of six meters (6.00 m); towards the south-east by a part of
lot G-624 (Y Rue), mensoring along this limit twenty-six meters and
ninety-six bundredths (26:96 m); towards the west, the south-west and the
south-east by lot G-718, measuring successively along these limits nine
meters and thirty-nine hundredths (9.39 m) along the arc of & circle whose
radius i8 of six meters (6.00 m), twenty-four meters (24.00m) and nine
meters and eighty-sight hondredths (5.88 m); towards the south-west by a
pert of lot (+437, measoring alomg this limit one hundred and twenty-nine
meters and seventy-cight hundredths (129,78 m); fowards the north-west hy a
part of lot G-545, measuring along this limit one hundred and forty-onc
meters end ninety-one hundredths (141.91m). Said parcel of land so
deséribed has an aren of nineteen thousand nine hundred and seventy-two
squarc mefers and cipht tenths (19 972.8 m?); the measures indicated above
ara precise to + 0,03 meters.

A part of Block G (Block G parf) of the Official Cadastre for Laval
Township, City of Forestville, Registration Division of Saguenay, of irregular
fhape, bounded towards the north-cast by a part of lot G-416, lots G-417,
G-418, G422 and a part of lot G-423, measuring along this Limit two
hundred and sixty-four maters and seven lmdredthe {264.07 m); towards the
east, the gouth, the south-west and the south-cast by lot G-711, messuring
successively along these limits nine meters (9.00 m), seventy-nine meters and
ter hundredths (79.10 m), thirty-thres meters and three lundrexdths (33.03 m),
fifty-gix meters and seventy-four hundredths (56,74 m) and fifty-two meters
and thirteen hundredths (52.13 m); towardg the south-west by a part of lot 9
of range 10, measuting along this Limit two hundred and seven meters and
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thirty-zeven lnmdredths (207.37 m); towards the north-west by lots G-408-2
and (-408-1, messuring along this Hmit fifty-eight meters and seventy-two
hundredihs (58.72 m); towards the northeeast by lot G-650 (rue Christian),
messwring along this limit forty-six meters and eight hundredths (46.08 m);
towards the north-eagt by lot G-679 (toad), measuring along thig limit
thirty-seven meters and soventy-seven hundredths (37.77 m) along the arc of
a circle whose radius is of ninety-two meters and ninety-two hundredths
(92.92m); towards the nporth-west by lots G-679 (road) and G-678,
measoring along this limit eighty-pne meters and sixteen hundredths
(81.16 m); towards the south-west and the south-east by lot G-678, measuring
successively along these limits thirty-seven meters (37.00 m) and nine meters
and sixtesn hundredths (9.16 m); towards the south-west by lots G-650 (rue
Christiati} and O-649, measuring along this limit forty-five meters and
geventy-three hundredths (45.73 m); towards the north-west by lot G-623,
meaguring along this Limit sight meters and fifty hundredths (8.50m);
towards the north-east and the north-west by lot G-706, measuring
successively along these limits three meters and five handradths (3.05 m) and
thirty-three meters and seventy-two hundredths (33.72 m). Said parcal of land
so described has en area of three hectares and five hundred and asixty-six
thonsandths (3.566 ha); the measures indicated above are precise to = 0.05
meters.

An jmmovable known and designated as being a part of lot SEVENTEEN A
{lot 17A part) of Range TWELVE (12) of the Official Cadastre for Laval
Township, City of Forestville, Registration Division of Sagnenay, of irregalar
shape, bounded towards the east by lot 17A-6 of range 12, messuring along
this limit fifty-eight meters and fifty lnndredths (58.50 m); towards the south

. by lot 17A-2 of range 12, measuring along this limit fifty hundradths of a
‘meter (0.50 tn); towards the south by a part of ot 174 of range 12, measuring
along thig limit fifty-six meters and sixty hundredths (56.60 m); towards the
north-west by a part of lot 22 of mange 12, measuring elong thiz Nmit
ninety-four meters and thirty-two hundredths (94.32 m). Said parcel of land
so described has an arez of one thousand five bundred and sixty-eight square
meters and five tentha (1 568.5 m?); the measurea indicated above are precise
to + 0,3 meters.

An immovable known and designated as being parts of lot TWENTY-TWO
(lot 22 parts) of Range TWELVE (12) of the Official Cadastre for Laval
Township, City of Forostville, Registration Division of Saguenay, more
particularly deacribed ng follows:

A part of lot TWENTY-TWO (lot 22 part) of range 12 of the Official
Cadagtre for Laval Township, City of Forestville, Registration Division of
Saguenay, of triangular shepe, bounded towards the north-east by a part of -
Block G, meanwing along thiz limit fifty-five meters and sixty-four
bundredths (55.64 m), the south-cast extremity of thiz lhnit being the point
need for the cadastral fic; towards the south by lot 5, measuring along this
limit one nmdred and thirty-two meters and. ninety nine hundredths
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{132.99 m); towards the north-west by a part of Block G, measuring along
this limit one hundred and twenty-one meters and eleven hundredths
{121.11 m). The point used for the cadistrel He referrad to above iz at a
distance. of two bundred and eighteen meters and fifty-seven hundredths
(218.57 m) to the west of the point where the northern limit of 1ot 5 intersects
with the western limit of route 138 (shown at the original cadagiral plan).
Said parcel of land 80 deseribed has an area of three thonsand three hundred
and gixty-nine square meters and one tenth (3 3691 m?); the measures
indicated above are precise to + 0.3 metars.

A part of lot TWENTY-TWO (lot 22 part) of range 12 of the Official
Crelastre for Laval Township, City of Forestville, Registration Division of
Saguenay, of imegular shaps, bounded towards the morth-cast by a part of
Block G, measuring along this limit two hundred and thirty-eight meters and
gsixty-one hundredths (238.61 m); towards the south, the sonth.west, the
south-cast and the north-east by lot 5, measuring successively along these
Limits seventy-pine meters and seven hundredths (79.07 m), one hundred and
sixty-one meters and fifty=eight hundredths (161.58 m), one hundred apd
fifty-two meters and forty hundredths (152.40m), eighty meters and
seventy.four hundredthe (80.74 m) and thirty-six meters and eighty-nine
hundredths (36,82 m); towards the south-west and the north-west by a part of
Block G, measuring sueccessively along these limits ome hundred and
sevenfeep meters and two hundredths (117.02 m) and two hundred and
sixty-one meters and thirty-three hundredths (261.33 m). Said parcel of land
o described has an ares of two hectares and eight hundred and six
thouspndths (2,800 ha); the measures indicated above are precise to + 0.3
meters. :

A pert of lot TWENTY-TWO (lot 22 part) of range 12 of the Official

Cadastre for Laval Township, City of Forestville, Registration Division of
Saguenay, of irregular shape, bormded towards the north-cast and the east hy
lot5, meaguring svccessively slomg these limits three bundred and

seventy-onc meters and sixty-two hundredths (371.62 m) and eighty-nine

theters ind ninety hundredths (89.90m); towards the south-west, the

south-east and the north-west by a part of Block G, meastting successively

tlong these limits one hundred and nineteen meters and sixty-two hundredths

{119.62 m), one hundred and forty meters and eighty-two hundredths

(14082 m), two hundred and sixty-one meters and fifty-two hundredths

(261.52m), one hundred and forty meters amd eighty-two hundredths

(140,82 m) and sixty~five meters and seventy-seven hundredths (65.77 m);

towards the north by lot 5, measuting along this limit fifty-ninc meters and

sixteen bundredths (59.16 m). Said parce! of land so described has an ares of
gix heetares and three hundred and nine thousandths (6.309 ha); the meagsres

indicated sbhove are precise 1o = 0.3 meters,

A part of lot TWENTY-TWO (lot 22 part) of range 12 of the Official
Cadastre for Laval Township, City of Forestville, Ragistration Division of
Saguenay, of irregular shape, bounded towards the north, the north-west and
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the nerth-cast by lot 5, measuring successively along these limits ninety-one
metera and seventeen hundredths  (01.17 m), seventy-sight meters and
thirty-four lumdredths (78.34 m), onc hundred and fifty-two meters and forty
hundredths (152.40 m) and sixty-seven meters and seventy-two hundredths
(67.72 m), towards the east by lots 22-3 and 22-1 of range 12, measuring
successively along these limits forty-eight meters and thirty-four hundredths
(4834 m) mnd one mdred and three meters and cighty-six hundredths
{103.86 m); towards the south, the east and the north by lot 22-4 of range 12,
meaguring succeggively along these limitn thirty meters and forty-gight
bundradths (3048 m), twenty-four meters and thirty-cight hundredths
(24.38 m) and thirty meters and forty-eight humdredths (30.48 m); towards
the east by lot 22-1 of range 12, meesuring along this limit sixteen meters and
two handredths (16.02 m); towards the south-east by part of lot 17A of range
12, measuing along this limit ninety-fonr meters and thirty-two himdredths
{94.32 m); towards the south-west by lot G-403-1 and a part of Block G,
measuring along this limit two hundred end eighty-three meters and
forty-three hundredths (283.43 m). Said parcel of land so described has an
area of thres hectares and eight hundred and sixty-cight thousandths (3.208.
 ba); the mensures indicated above are precise to + 0.3 meters.

An immovable known and designated s being a part of lot ONE (fot 1 part)
of Range EIGHT (B) of the Official Cadastre for Laval Township, City of
Forestville, Registration Division of Saguenay, of itregular shape, bounded
towards the north-east and the west by a part of lot 1 (Raymend Deschénes),
measuring  succcigively along these limits thirty«four metes and fifty
hundredths (34,50m) and forty-five meters and thirty-one hundredths
(45.31 m); towarda the north-east by a part of Block G measuring along this
limit eighty-nine meters and geventy-nine hundredths (89.79 m), the
north~wesgt extremity of this limit bejng the point used for the cadastral tie;
towards the south-cast and the south by a part of lot 1 (City of Forestville)
menasuring successvely along these lmits twenty-eight meters and fifty-three
hundredths (28.53 m), sixty-five meters and fifty-one hundredths (65.51 m)
and forty-four meters and fifly-nine hundredths (44.59 m); towards the
north-west by a part of lot G-624 (9¢ Rug) messuring along this limit
forty-nine meters and seventy-eight nmdredths (43,78 m) along an arc of a
circle whose radius 18 of two hundred and thirty-nine meters and two
bundredths (239.02 m). For more certainty, the point used for the eadastral tie
referred to above is at the point where the north-east limit of lot 1-2 of
Range § intersects with the southern limit of said lot 1-2; said parcel of land
sa described has an area of four thousand one hundred and fifty-five square
meters (4 155.0 mf); the messures indicated sbove are precisc to £ 0.05
mveters,

An immovable lmown and designated as being a part of subdivision FOUR
HUNDRED AND TWENTY-THREE of Block G (lot G-423 part) of the
Otfficial Cadastre for Laval Township, City of Forestville, Registration
Division of Saguenay, of an irreguler shape; bounded fo the north-east by
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lot G-424, to the south-east by lot G-711, to tha south-west by Block G part
and to the north-west by lot G-422.

Ag immovable known and designated as being a part of subdivision FOUR
HUNDRED AND TWENTY-FOUR of Block G (lot G-424 part) of the
Official Cadastre for Lavel Township, City of Forestville, Registration
Divislon of. Saguenay, of an irregular shape, bounded to the north-sast hy
lot G-425, to the south-gast by lot G711, to the south-west by lot G-423 and
to the north-west by lot 3-422.

An immpvgble known end desigitated ns being a part of subdivision FOUR,
HUNDRED AND TWENTY-FIVE of Block G (lot G-425 pari) of the
Oificial Cadastre for Laval Township, City of Forestvills, Registration
Division aof Saguenay, of an irregular shape, bounded to the north-sast by
lot G-426, to the south-cast by lot G-711, to the south-west by lot G-424 and
to the north-west by lot G-422.

An immovable known and designated as being a part of subdivision FOUR
HUNDRED AND TWENTY-SIX of Blogk G (lot G-426 part) of the Official
Cadastre for Laval Township, City of Forestville, Registration Division of
Saguenay, of an frregular shape, bounded to the north-east by lot G427, to
the gouth-east by lot G-711, to the south-west by lot G425 and to the
north-west by lot (1421,

An immovable known and designated as being a part of subdivision FOUR
HUNDRED AND TWENTY-SEVEN of Block G (lot G427 part) of the
Officiel ' Cadastre for Laval Township, City of Forestville, Registration -
Division of Saguenay, of an imegular shape, bounded to the north-cast by
lot G-41%, to the south-cast by lot G711, to the south-west by lot (3-426 and
o the north-weat by lot (3-420.

An immovable known and designnted us being & part of subdivision FOUR
HUNDRED AND TWENTY-EIGHT of Hlock G (lot G-428 part) of the
Official Cudestre for Laval Township, City of Forestville, Registration
Division of Saguenay, of an irfegular shapa, bounded to the north-cast by
lot G-133-B, to the south-cast by lot G-413, to the south-west by lot G711
and to the north-west by lot (7419,

All rights, titles and interests that the Grantor has or may have as to Route
385 (lot 4-1 part of Range 13 of the Official Cadastre for Laval Township,
City of Forestville, Registration Division of Saguenay) between Route 138
(inelnding the part of Route 385 that has been sbandoned) and the boundary
linc for Jot4-1 and lot3 of same range and cadastrs, the part of an
sbondoned rond (shown at the originel cadastral plan) located between
lot 41A part of Range 12 and the part of Block G desoribed at subsection
I() above as weil as that part of an sbandoned road (indicated at the original
cadastral  plan) located between Rapgeld and  Block a
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(between the parce] described at section I above and the pareel described at
section I(i) above. '

St-Aurdlic

A parcel of land located in the rmmicipality of Ste-Aurdlie known as
mbdivision THREE of origival lotnumber SIXTY-NINE (69-3) of
Range NINE (IX) of the Official Cadastre for the Township of
Metgermette-North, Registration Division of Derchester, of imegular shape,
consecwtively bounded to the North-Bast by lot 69-4 of same cadastre,
measwing, along this Iimit, forty-one meters and twelve hundredths
(41.12 m) towards the South-East by lot 691 of same cadastre, being a public
road, mensuring, along this limit, twenty-seven meters and fifty-two
tndredths (27.52 m), towards the South-West by lot 69-2, measuring, slong
this limit, thitty-nine meters and one hundredths (39.01 m); and towands the
North-West by a part of lot 69, mensuring, long this limijt, twenty-seven
meters and forty-seven nmdredths (27.47 m); conteining an. area of onpe
thousand one hundred square meters and four tenths (1 100.4 m?). As
indicated in e plan prepared by Mr. Michel Boldue, Q.1.8., on Janmary 28,
2004 end atteched to a technical description prepared by him on same date
bearing number 7949 of his minutes;

With all buildings erected therson, circumstances and dependencies and as
the whole pregently exists, and subject to all active and passive servitudes
which may affect same and with all servitudes, rights, road permissions or
other similar rights, agreements or desds in favour of the aforementioned
property, including, withowt limitation, a servitude to the benefit of the
above-described immovable under the Deed of Sate published at the Registry
Office for the Registration Division of Dorchester under number 160833, for
the upkeep of an artesian well located close to the North-West limit of safd
above-described immovable;

All rights that may belong to the Grantor with respect to the bridge erected
over the Sowth-West branch of the St-Tohn river including, without limitation,
any such rights provided for in any agreement, as applicabie, with respect to
suid bridge, its use and upkeey; .

All rights, titles and interests in and a leasc by and between the Grantor (o
the tights, tifle and interests of Intemational Logging Corporation) and the
Department of Natiopal Revenue, Canadian Customs end Fxcise Operation,
dated September 22, 19959

(all of the foregoing, collectively, the "Emmovable™)

together with the ‘universality of property congisting of all other
immovable property and rights of the Grantor (together with the
Immovable, the "Immovables™), which shatl also be specifically
hypothecated wpon the execution and publication of a notice or
sommary, as the cass may be, at the appropriste registry office, the
whole at the Grantor's expense, and
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(b) the present and future rents (the "Rents”) produced by the
Irmnovables and the indemnities paid amd paysble under the insurance
contracts covering the Rents or relating to the Fnmovables,

. 29 Lepges
All rights of the of the Grantor, as tenaut, under all leases entered into
by the Grantor.
2,10

The universality of property consisting of the ywoceeds, froits and
revenues of the Charged Property, including (by way of example and
without limitation) trade-ins, equipment, cash, bank acoounts, notes,
negotinble instruments, bills, commercial paper, Securities, monies,
goods, contract rights, compensation for expropriation and any other
mavable property, corporeal or incorporesl, received when any
Gi}_mrged Property is sold, exchanged, collected or othorwise disposed
Ol

The object of the Hypothec being a universality of present and fitare
propetty, amy Cherged Property which is acquired, transformed or
mapufactured afier the date of this Deed shall be charped by the
Hypothec, whather or not: ‘ ,

(2) such Charged Property hes been acquired in replacement of other
Charged Property which may have been alienated by the Grantor
in the ordinary course of business; or

{b) such property results from a tamsformation, mixture or
combination of any Chirged Property; or

(¢) in the case of Securities, they have been issued pursuant to a
porchase, redemption, conversion, cancellation or amy other
transformation of the Securities originailly comprised in the
Charged Property,

and without the Agent being required to register or re-register any
notice whatsoever,

211  Consents to Hypothecation

Bubject to Section 11.2 of the Credit Agresment, if any of the
Charged Property may not be assigned, subleased, charged or
encumbered without the leave, licence, consent or approval of the
applicable counterparty, a govertmental authority or any other
person, the Hypothee on any such property shell be under the
suspensive condition of obtmining such lesve, licence, consent or
approval,
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Subject to Section 3.2, the Agent may collect all Claims and may
exercise all rights regarding Claims which are wvailsble to it In
particular, but without limitation, after the ocourrence of an Event of
Default (as defined below) that has not been waived and subject to
that certain agreement among the Operating Lender (as defined in the
Credit Agreement), the Agent and the Borrowers to be dated on or ns
of Febroary 25, 2004, dealing with priorities, notices and other
matters (as amended, supplemented, modified, restated, extended or
renewed from time to time, the “Inter-Creditor Agreement™), the
Agent may grant or refuse any consent which may be required from
the Grantor as owner of such Claims, and shall not, in the exervize of
such right, be required to notify or obtzin the consent of the Grantor,
nor ghall it ba under any obligation to establish fhat the Grantor has
refused or neglected to exercise such rights.

32 Authorizatien to Recover

The Agent hereby authorizes the Grantor to collect all Claims. Such
authorization may be revoked, at any time after the occwrrence of an
Event of Drefault (as defined below} that has not been waived and
subject to the Inter-Creditor Agreement, by the Agent immediately
upon notice to the Graatar and the debtor(s) of the Claima in question
and the Agent ghall then be free to iiself collect any and all Claims.
The Agent may further grant delays, tale ot abandon any Securities or
any sscurity, transact with debtors of the Claims, make compromises,
grant releases and generally deal in its discretion with matters
conceming all Claims, without the intervention or consent of the
Gruntor. If, after such suthorization is revoked, any amounts payable
on account of Claims are peid to the Grantor, it shall receive same as
ntandatary of, and shall promptly return same to, the Agent, without
any demand being required. :

i3

As secnrity for the S8ecured Oblipations, the Grantor hereby agsigns
absolutely to the Agent 2]l its present and future Claims which are
subject to Sections 67 and 68 of the Financial Administration Aet
(Canada) and the provisions of the Act Respecting the Ministére du
revenu (Quebec). The Agent may, at any time, after the occurrence of
it Bvent of Default (as defined below) that has not been waived, fulfil
any formalities required by law to make this assignment enforceable.
Clairns assigned in aceordance with the provisions of this section
ghall be deemed to constitute Charged Property.
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4.1 DN

The Grantor shall provide the Agent, on request, on a yearly basis,
with @ list containing the neme of all tenants and details as to their
leases. Upom reguest, the Grantor shall further provide (i) a copy (or
the original, when requested by the Agent) of afl leases, present and
future, relating to the Immovables and any document and sny usefid
information in connection therewith, including but not limited to an
annual statement of income and expenditores in respect of the
Immovables.

42  Collection of Rents

The Agent hereby authorizes the Grantor to collect all Rents;
however, the Grantor shall pot collect more than thres months' rent in
advance nor shall it renounce to the peyment of more than ome
month's rent.  Subject 1o the provisions of the Inter-Creditor
Agreement, such authorization may be revoked by the Agent at any
time after the occurrence of an Event of Default (as defined below)
that has not been waived, immediately upon notice to the Grantor and
the debtor(s) of the Rents in question. In such a case, the Agent shall
be at liberty to exercise as it may desm appropriate, to the exclusjon
of the Grantor, all rights, claims, pricritics and logal hypothecs of the
Grantor in order to maintain, renew, grant or terminate any lease, and
to further protect or collect Rents and revenues from the Immovables,

43 Action to Recover Rents

The Agent shall have the right, after the ocourrence of an Event of
Dofault (as defined below) that has not been waived, to bring an
action for recovery of Rents, provided the Agent impleads the
Grantor, it being uhderstood that the Agent shall be under no
obligation to exervise such right and shall not bo liable for sy loss or
damage which may result from its failure not to colleet such Rents,

After the occurrencs of an Event of Default (as dcfined below) that
has not been waived, the Grantor authorizes the Agent to transfer any
Securities or eny part thereof into its own nams or that of its nominee(s) g6
that the Agent or it nomines(s} may appear as the sola registered owner
thereof, in which case:

(2) ell voting rights and any other right attached to the Secyrities ghall
be exercised by or on behalf of the Agent: and
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(b) the Agent shall be entitled to recsive all ravenues, dividends and
capital distributions and shall be free either to hold them as
Charged Froperty or to apply them in reduction of the Secured
Obligations.

The Agent may, in its disaretion, give the Grantot a proxy, revocable
at apy time, authgrizing it to exercise all voting rights end any other rights
sttached to the Securities or any of them.

6.  SECURED QBLIGATIONS

The Grantor hereby acknowledges that the obligations of the Grantor
towards the Debentureholders under the Debentures are to be secured by the
Hypothec. The Gmaptor acknowledges that the Debentures will constituis
titles of indebtadness as such term Is nsed in Article 2692 of the Chvil Code of
Quebee (the "Clvil Code™). In ihis Deed, the term "Secared Obligations”
means (i) the due payment of the prineipal of, and the interest on (ineluding
interest op amounts in defiult), the Debentures and all other moneys from
time to time owing under the Debentures or hereunder, and (i) the
performance of ull other obligations of the Grantor hereunder.

 The Grantor shall be deemed to have once again obligated itsclf to
perform any fiture oblipation forming part of the Secured Obligetions in
accordmee with the provisions of Article 2797 of the Civil Code,

If, following an Bvent of Default {as defined below), the procesds of
realization of the Charged Property tre ot sfficient to satisfy all Secured
Obligations, the Grentor eclmowledges and agrees that the Grantor shall
continue to be lisble for any remaining Secured Obligations and the Agent
shall remain entitled to fill payment thereof.

The Grantor hereby reaffiong and rencws the reprezentations and
warranties made by it in the Credit Agreement, and hereby represents and
warrants the following:

71 Hesd Office

The head office or domicile of the Grantor is located n the Provinee
of Quebec.

7.2  Firm Name

It uses no business ot fitm name other thant the name set out on the
first page hereof, '
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With the possible exception of some immaterial property located in
Ontario, all of the tangible Charged Property, other than Inventory in
transit, 13 located i Quebec.
8.  COVENANTS
The Grantor herehy covenants and agress as follows:
8.1 l

The Granter shall:

(a) not move apy tangible property’ outside Quuhw (other than
Inventory snd the Ontario-located property referred to in Seetion
7.3), without the priot written consent of the Agent; and

() ensure that its right of ownomhip in any material Charged
Property held by any third party remaing opposable to third
partics, and, aocordingly, that such right is published, if necessary.

682 Insarance

Subject to the provisions of the Credit Agreement, the Grantor shall
givo immediate written notice to the Agent and to any insurer of any
loss of or damage to the Charged Property and will prompily file
proof of loss with the relevant inmrers. 'In the event that the Grantor
fails to insure any of the Charged Property in accordance with the
Credit Agreernent, the Agent may, at ita option, obtain such insurance
and the Grantor shall reimburse the Agent all amoonrs expended by
the Agent therefor,

83  Notics of Certain Events

The Grantor shall promptly inform the Agent in writing, upon request,
of any security, hypothec, prior claim or security interest created, as
well as of any property. right retained or assigned, for the purpose of
secuting Claims and, in each such case, shall provide the Agent, upon
request, with satisfactory proof that such seclmty, hypothec, prior
claim or scowrity interest has been published in accordance with
apphcnbla laws,

9. EVENT OF DEFAULT: ACCELERATION
The Grantor shall be in defanlt hereunder upon the faihme of the
Grantor to (i) duIy pay to the Agent or its order, on demand, all moneys from

time to time owing under the Debentures, or (i) following rhe occurtence of
an "Event of Default” as defined in the Credit Agreement that has not been
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weaived, such failure or occurmrence copstinting an "Event of Defanlt”
hersunder, Upon the ocourrence of an Event of Default, the Agent may
request the immediate payment of all of the Secured Obligations, and may
exercine all of the recourses to which it may be entitled in case of default
under law or keremnder, including without limitation its hypothecary rights
and those recourses sct forth in Article 10,

10. AGENT’S RECQURSES UPON DEFAULT
The Grantor h:n:by‘ agress that upon the occumence of an Event of
Default {as defined herein):

10.1  Surrendoer
“The Grantor shall, irmmediately upon receipt of a prior notice within
the meaning of the Civil Code, voluntarily surrender the Charged
Property to the Apent, ‘ -

10.2 mpletion of Charred Py o pe

The Agent may use the Charged Property snd the Agent may, for that
purposc, to the extent that the Agent determines that it may be
beneficial or profitable to its reelization of the Charged Property,
acquite other property, Any expenses incutred by the Agent in
connection with the foregoing shall be borne by the Grantor and shall
form part of the Secured Obligations. Notwithstanding the foregoing,
the Agent shall not b¢ bound to continue to exploit the Gmntor's
enterprige, to make any produetive use of the Charged Property, or to
maintain the Charged Property in operating condition.

103  Addifional Riehts

In onder to protect or to realize upon the Charped Property, the Agent
ghall be free, at the Grantor's expense, to do any or all of the
following: ‘

(2) alienatc or dispose. of any Charged Property which may be
obgolete, may perish or is likely to depraciate rapidly:

(b) perform any of the Grantor's obligations;
(c) exercise any right attached to the Charged Property;
(d) scquire the Charged Property.

The Agent shall not be bound to exercise the same hypothecary rights
ageinst &ll of the Charged Property, and may exercise different tights
against different types of Charged Property of even ngninst differsnt
elements of the Charged Property which form part of the same
universality. : '
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104 Good Falth
The Agent shall exercise its rights in good faith, in & ressonsble
manner, taking into account all circumstances, in order to attempt 1o
- reduce the obligations of the Grantor to the Agent.

10.5

The Agent may-grant extensions of time and other indulgences, take
and give up security, accept compositions, grant releases and
discharges and othcrwise deal with the Grantor, with other parties and
with the Charged Property asz the Agent may see fit without
diminishing the ligbility of the Grantor and without prejudice to the
Agent's rights pursuant to this Deed.

10.6 No Securjtv bv Agent

The Agent shall not be bound to make an inventory, to take out
tnsurance or to firnish any security of any panme whatsoever.

107

In selling eny of the Charged Property, the Agent may conduet sales
on the Grantor's pretnises or elsewhere and shall have the right to use
the Grantor's prernises without charge for such sales for such time a5
the Agent may gee fit. The Grantor shall, at the request of the Agent,
assemble the Charged Property and make same available to the Agent
at any place Jesignated by the Agent which, in the opinion of the
Agent, is reasemahly convenient to the Agent and the Grantor,

108 Special Provisions - Taking in Pavment

If the Agent elects to exercise its right to take in payment and the
Grantor requires that the Agent instead sell the Charged Property on
which such right is exercised, the Grantor hereby acknowledges that
the Agent shall not be bound to sbandon its action in taking in -
payment unless, prior to the expiry of the time period allocated for
sutrender, the Agent:

(8) hag besn granted security satisfactory fo it to epsure that the
proceeds of sale of the Charged Property will be sufficient to
etnble the Agent to be paid in full;

(b) has beem reimbursed for ail costs and expenses incurred in
connection with this Deed, including all fees of consultants and
legal counsel; and

(c) has been advanced the necessary sums for the sele of the Charged
Propesty.
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The Grantor further acknowledges that the Agent alone 1s entitled to
select the type of sale it may wish to conduet or have conducted.

109 Saleby fhe Agent

Where the Agent sells the Charged Property itself, it shell not be
required 10 obtein any prior valuation by a third party., The Agent
may ¢lect to sell the Charged Property with legal wanranty given by
the Gratitor or with & complete or partial exclusion of such warranty,

10.10 . Application of Froceeds

Suhject only to any applicable provisions of the Civil Code which are
of public order, all monies collected or received by the Agent
pursuant fo or in exercise of any right it possesses with respect to
Charged Propesty shall be applied on account of the Secured
Obligations in the manner set out in the Credit Agreement and subject

- to the Inter-Creditor Agresment, all without prejudice to the liability
of the Grantor or the rights of the Agent hereunder, and any swiplus
shall be accomnted for as required by law.

10.11 Protection of Agent

Notwithstanding any applicable provision of law to the contrary, in
the context of any realization of the whole of any part of the Charged
Property:

(2) the Agent may sct on the opinion or advies of or information
obtained from any advocate, appraiser, evaluator, auditor,
erigineer, surveyor, broker, auctionesr or other expert, whether
obtained by the Agent, the Grentor or otherwise, and the Agent
shall not be responcible for any loss whatsoever occasioned by
acting or not acting thereon, as the case may be, and it may
cmploy any third party assistance a3 may bc nccessary for the
performance of its duties and may reasonably and adequately
compensate such agents and aitomeys for all such information or
euch legal or other advice or assistance as aforesaid;

(D) the Agent thall have, sg regards any administration by it of the
Charged Property and as regards all the powers and discretions
vested in it under the terms of this Desd or any epplicable
provision of law, absolute discretion ag to the exercise theveof,
whether in respect of the manner, the mode or the time for such
exercise, and the Agent shall not be in any way responsible for
any logg, costs, damages or inconvenience whatsnever that may
result from the exercise or non-exercisc thereof, save in the event
of itg gross or intentional famlt;

(c) the Agent may appoint, designate or employ s its sub-agents any
attorneys, bankers, receivers, advocates, agents, officers or other
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persons and any . national firtn of independent chartered
accountants of recognized standing in order to act for znd in the

" name of the Agent in any reglization of the whole or any part of
the Chargad Property and mich sub-agent:

(i) shall only be authorized to act nader the terms of demands,
Tequests or ingtructions jsmed or made by the Agent in
respoct of any procedure, ect, power, right, matter or thing
relating to or granted vnder the terms of its mandate; and

(i)  mey be raplaced by any person which the Agent shall have
acoopted,

it being exprossly understood, however, that the Agent shall not be in
gny wey responsible for the misconduct of any such sub-agent so
appointed or for any loss whatsoever resulting from such misconduct
or any failing of any such sub-agent, save in the event of its gross or
intentional fault, and the Agent shall not be bound to supcrvise the
actions of any such sub-agent. '

11.  JSSUF.OF DERENTURES
_ 111 Principal Amount

The Debentures which may be created and ismied under this Deed are limited

to a principal amownt of THREE HUNDRED MITLION DOLLARS

(C$300,000,000) in lawful money of Canada, and may be croated and jssmed

gm' such amotnts and on such terms ag the directors of the Grantor may
etermine, :

112 Foxm of Dehentures

The Dehentures shall be substantially in the form set out in Schedule “A™ of
this Deed,

113 Euyment of Debentures

The Debentures shall bepr the date of their issuance and shall be payable at

the plece indicated therein or st any ather place subsequently designated by

the Agent. The Debeatures shali benr interest from the date of their issuance,

both bafore and after maturity, st the rate of TWENTY-FIVE pet cent (25%)
per annum. The principal and interest of the Debentures shall be payable on

demand, with interest on overdue interest at the aforamentioned rate,

114 Qignature

- The Debentures may be signed by any officer or director of the Grantor or
any ather person designated by the directors of the Grantor.
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115 Validiy

The execution of the Debentures by the Grantor shall constitute conclnsive
evidence that the Debentures have been issuad hereunder but shall not be
construed a3 a representation or warranty by the Agent es to the validity of
this Deed, the security constituted hereby or the Debenfures, and the Agent
ghall i no way be liable for the use made of the Debentures or the proceeds
thereof, So long as Debentures are outstanding, the Grantor shall not issue
additional debentures without the Agent’s prior written consent,

1.6 Hvpothecation or Assiznment

The Debentures may be hypothecated, pledged or assigned by the Grantor as
security for any indsbtedness or sny other obligations, direct or indirect,
present or finore, of the Grantor or any other person, or may be gold or
otherwise alienated. In the svent of such hypothccation, pledge aor
asgigninent, the extinction of the underlying indebtedness or obligation shall
not constitute payment of the Debentures.

11.7 Rank

All Debentures shafl rank equally and shall be equally and rateably sec:ured
by the Hypothee, - ‘

118  Reglster

The Agent shall cause to be kept at its office located at its address indicated
on the firat pape of this Deed (or at such other eddress ag the Agent may
indicate in a notice to the Dchentureholdars) # reglster in which shall be
entered the name and address of each of the Debenturcholders. No fransfer
of Debentures shall be valid unless made on such register and upon
compliance with such reasonable requirements as the Agent may prescribe.
The registered holder of a Debenture ghall be deemed to be the owner thereof
for all purposes of this Deed,

119 Replaceigent Certificate

Upon request from a Debentureholder, the Grantor shall issus and defiver a
new Debenture ceriificate in place of a Debenture certificate roquiring
réplacement by reason of such certificate having bemm lost, mutilated or
destroyed or for any other reason,

12. IHEAGENT
121 Fondé de pouveir

The Agent shall hold the Hypother for the benefit of the
Debenturcholders and shall act as their agent in the exercise of the
rights conferred hercunder. The Agent shall be considered a “fondé
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da pouveir” of the Debmfurehuidm-wiﬂ:in the meaning of Article
2692 of the Civil Code. The Agent may perform any act necessary to
the fulfilment of its duties, '

122 Habendnm

The Agent shall have and hold the Hypothec 2nd all rights hersby
conférred unto the Agent for the equal benefit and security of all the
Debentireholders holding Debentures jssued and to be jsmed
hereunder without any prefsrence or priority of any of said
Debentures over smy others thereof, by reason of priority at the time
of issue or negotiation thereof, or otherwise however, and subject to
the conditions, provisions, covenants and stipulations herein

_ expressed.
12.3  Acknowledgement and Waiver

Any person who becomes e Debentureholder shall benefit from the
provisions heresf and the appointment of the Agent as agent for the
Debentrcholders and, upon becoming a  Debentwcholder,
imevocably anthorizes the Agent to perform its fimctions as described
herein.  Each holder of a Debenturs, by it scceptance thersof
() acknowledges that the first igsue of 8 Debenture has been or may
be purchased from the Grantor by the Agemt, by underwriting,
purchase, sybscription or otherwise and (b) waives any right it may
have under Section 32 of the Aot respecting the Special Powers of
Legal Persons (Quebec).

124 Lishifity of Acent

The Agent shall not be lisble for material injurics resulting from its -
fault, unless such fault is gross or intentional. The Agent shall not be
responsible for any loss occesioned by its taking possession of the
Charged Property or enforcing the terms of this Deed, nor for any
neglect, failure or delay in exercising or enforcing any of its rights
and recourses, nor for any act, defanlt or misconduct of any agent,
broker, officer, employee or other party acting for or on behalf of the
Agent. The Agent shall be accountable only for such monjes as it
shall actually receive, ‘

125 Protecton of Perzops Desling w

No person dealing with the Agent or its repressntatives shall be
concerned to inquire whether the security created under this Deed has
become enforecable, or whether the powers which the Agent is
putporting to exercise have become cxercisable, or whether any
money remaing due vpon the security of this Deed or the Debentures,
or a3 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 desling by the
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Agent with the Charged Property pursusnt to the terms of any
applicable law or this Deed or to se¢ to the application of any money
paid to the Agent and, in the absence of fraud on the past of such
person, such dealing shall be desmed, ao far a5 regards the safety and
protection of such persons, to be within the powers conferred under
this Dieed and to be valid and effectual accordingly.

‘12.6

All rights of 'acticm under this Deed may be enforced by the Agent
without the possession of any of the Debentures or the production
thereof at the trial or in other proceedings relevant thereto.

12.7  Exclusive Rightto Act

No Debenturcholder may exercise individually any rights conferred
on the Agent (unltess the Agent is also the sole Debentureholder).

128 Delegation by Agent

The Agent may delegnte the exercise of its rights or the perfortnance
of its obligations hereunder to another person, including a
Debentursholder. In that event, after obtaining such wiitten
pamrances regarding the confidentiality thereof as may be required
under the Credit Agreeroent and as the Agent considers reasonably
satisfactory, the Agent may famnish that person with any information
it may have concerning the Grantor or the Charged Property. The
Agent shall not be responsible for damages resulting from such
delegation or from any fault committed by sech delegate.

129  Apentio Exercise Reasonable

The Agent shall only be accountable for reasonable diligence in the
exercise of its functions under this Deed and shall only be liable for
it¥ own wilful acts and defaults and deliberate or gross faults.

12.10 50 j L O

The Agent, except as otherwise provided in this Deed, the Credit
Agrecnent and the Inter-Creditor Agreement, shall, as regards all the
powers, authorities and diseretions vested in it, have absolute and
uncontrofled discretion as to the exercise thereof, whether in velation
to the manner or as to the mode and time for the exercise thereof, and
it the absemce of frand, it shall be in no way responsible for any loss,
costs, damages or inconvemenee that may result from the exercise or
non-exercigs thereof.
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12.11 No Liabilitv for Title Defects

The Agent shall not be lishle for or by reason of any fadlure or defect
of tifle to or any priority, prior clajm, hypothec, servitude, or ather
charge upon the Charged Property, or for or by reason of the
statements of facts or recitals contained in this Deed or in the
Debentures, or be required to verify the seme; but all such statements
and recitals are and shall be deemed to have been made by the
Grantor only, and it shall not be the duty of the Agent, and nothing
contained in this Deed shall in any way impose any dbligation upon
the Agent to insure or keep insured, against loss or damage by fire or *
otherwise, the Charged Property or any part theteof or to keep jtself -

- informed or advised as to the payment by the Grantor of any taxes or-
ASCSEments of premiums of jnsurance or other peyments which the
Grantor should make,

1212 Asent as Mandatary

The Agent is hereby. designated as the irrevocable mandatary of the
Grantor with full powers of substitation for the purposes of camying
out, upen the occurrence of an Event of Default that has not been
waived, any and all acts and executing any and all deeds, proxies or
other documenis which the Agent may desm usefil in opder to
exercise its rights or which the Grantor neglects or refuses to execute
or to carry out, it being expressly understood that such mandate of the
. Agent or any substitite is not governed by articles 2138 to 2143 of the
Civil Code, the Grantor expressly renouncing to the benefit of each
and every one of the aforementioned articles.

12.13 Jnvestmont of Charged Property

Subject to the provisions of the Credit Agreement and the Inter-
Creditor Agreement, the Agent shall be free to invest any monies or
instruments received or held by it pursuant hereto or to deposit same
iz & non-interest besring acconnt without having to comply with eny
provisions of the Civil Code concerning the investment of the
property of others.

12.14

Without limiting any other right of the Agent, whenever Secured
Obligations are dus and payable or the Agent has the right to declare
Secured Obligations to be immediately due and payable {whether or
not it has 80 declared), the Agent may, in its sole discretion,
compensate and set off agninst any Secured Obligations any and all
amouns then owed to the Grantor by the Agent or the Lenders in any
capacity, whether or not dus, and the Agent shall be desmned to have
exercised such right to compensate and set off immediately at the time
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of making ity decision to do o even though any charge therefor is
made or entered on the Agent's records subsequent thereto,

12.15 Extensjons

The Agent may grant extensions of time and other indulgences, take
and give up security, accept compositions, grant releases and
discharges and otherwise deal with the Grantor, with other parties and
with the Charged Property transferred hereby as the Agent may see fit
without prejudice to the liability of the Grantor or to the Agent's rights
pursuant to this Deed.
12.16 Recourses Cumulative

The rights and recourses of the Agent purswant o thizs Deed are
cumulative and do not exclude any other rights and recourses which
the Agent might have. No omission or delay on the part of the Agent
in the exercise of any right shall have the effect of operating as a
waiver of such right. The partial or sole exercise of & right or power

will not prevent the Agent from exercizing thereafier any other right
or power.

. 1217 Benefitof Decd

The nghts hershy conferred vpon the Agent shall benefit all of its
successors, including any entity resulting from the merger of the
Agent with any other person or persons, and any entity that succeeds
the Agent as Agent pursuant to the Credit Agreement,

13.

T 131

The Hypothec is in addition to and not in substitution or replacement
for any other hypothee or security held by the Agent.

132 Continuing Security

‘The Hypothec shall be & continuing security which shall remain in full
force and effect notwithstanding the payment, from time to time, of
the whole or of any part of the Secured Obligations, and shall remain
in full force until the execution and delivery of o release by the Agent.

133 Severabillsy

Any provision of this Deed which is prohibited or unenforceable in
any jurisdiction shall, as to such jwisdiction, be of no effect to the
extent of such prohihition or imenforceability without invalidating the
remaining provisions hereof and any such prohibition or
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unenforceshility in any jurisdiction shall not invalidate or render
unenforcesble such provision in eny other jurisdiction.

134 Amendment

No tete or provision of this Deed may be changed, waived,
discharged or terminated orally, but only by an instrument in writing
signed by the parly against whom the enforcement of the change,
waiver, discharge or termination is sought.

135 Notlge |
Any nofice to the Grantor shall be given in accordance with the
provisions of the Credit Agreerment.

13.6 Inconpistency

In the event of any conflict, contradiction or inconsistency between
the provisions of this Deed and those of the Credit Agreement, the
provisions of the latter shall prevail to the extent of such conflict,
contradiction or nconsistency.

13,7 Ewmlnﬁm

This Deed shatl be gwemud by and construed in accordance with the
laws of the Provinee of Quebec.

13.3 Mﬂw

The Grantor hereby acknowladges having read this Deed and having
received adequate explunations 8s to the nature and scops of its
pmmmux and a3 to the obligations deriving :hmfmm

139 Language

The parties acknowledge that they have required that the present
Deed, as well as all documents, notices and legal proceedings
executed, given or instituted purspant or relating directly or indirectly
heretn, be drawn up in English, Les paties reconnaissent avoir exigé
Ia rédnctmn cn anglais de cet acte, ainsi que de tous docoments
exécutés, avis donnés et procédures judiciaires intentées 4 la suite de
ou relativemnent & icelui, que ce soit ditectament ou indirectement,

13.10 Schedule
The following is Schedule “A” to this Deed:
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SCHEDULE "A"
DEBENTURE
CANADA No.: &
PROVINCE OF QUEBEC Cse

STADACONA INC,, a body corporate governed by the laws
of the Province of Quebes (hereinafter called the "Gramtor™), for value
received, promiscs to pay, on demand, but subject to the terms and conditions
set owt in the Credit Agreement (as such term iz defined in the Deed of
Hypothec hereinafter defined), to Toronte Dominion (Texas), Inc., in its
capacity as Agent a3 defined in the Credit Agreement or to any suceessor
thereto in such capacity (the “Agent™) or to its order, at the office of the
Agent office currently located at @, the sum of & DOLLARS i lawful
money of Canada (C$®), with interest thereon from the date hereof at the rate
of TWENTY-FIVE per cent (25%) per anomum, both before and after
maturity, with interest on overdue interest at the same rate,

‘This Debenture i (x) issued under and secured by a Deed of
Movable and Immeovable Hypothee (as amended or replaced from time to
time, the "Deed of Hypothee™ dated February 24, 2004 executed by the
Grantor in favour of the Agent as agent and fondé de powvoir for the
Debentyreholders (a3 defined therein), (b) is subject to a debenture pledge
agresment executed as of the date hereof by the Grantor in favour of the
Agenmt, as amended or replaced from time to time, and (d) is govemned by the
laws of the Province of Cuebec, and this Debenture is mibject to, and 1ts
holder is bound by, the provisions of the Deed of Hypothee.

"This Debentore may be transferred by the Agent only to =2
guccessor agent appointed under and in accordance with the provisions of the
Credit Agreement.

IN WITNESS WHEBEOF the Grantor has cansed this
Debenture to be signed by its undersigned representative(s) and to be dated
the @ day of @, 200@.

STADACONA INC.

[signatre]

per;

TRADEMARK
REEL: 002848 FRAME: 0321



MAY 86 2884 89:35 FR BINGHAM MCOCUTCHEM LLFP TO 917E330E593% P.43-43

- 40 -
WHERFOF ACTE:

DONE AND PASSED gt Montreal, on the date first hereinsbove mentioned

and of record in the office of the undersigned Notary under the number FIVE
HUNDRED FORTY-TWO (5&2).

AND after the parties declared that it had taken cog:uzanoe of these prezents
and had exempted the said Notary from reading them or cansing same to be
read, the said duly authorized representatives of the parties have signed in the

presetice of the undersigned Nota;y

STADAZDNA INC.

TORONTOQ DOMINI cmcm , INC.

per; Robert D. C:mphe]l

Mare Dm%____-

T copy of the original remaining'in my office
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