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DEED OF HYPOTHEC AND ISSUE OF DEBENTURES
Minote No. ON THIS twenty-eighth (28") day of March, two thouSand; eight (2008).
1063

BEFORE Mtre. Marc Daigneanlt, notary, practxsmg in the City of
Montreal, Province of Québec \

APPEARED; WELLS FARGO BANK, NATIONAL
ASSOCIATION, a lcgal person having a
place of busingss at Corporate Trust Services,
213 Court Street, Suite 703, dedletown, CT
06457, herein acting .as 'ﬁndé de pouvoir”
under Article 2692 of thel Civil Code of
Québec and represented by Constantine
Troulis, its authorized “ representative,
hereunto duly authorized for the purposes
hereof as he so declares; ;

PARTY OF THE FIRST PART

AND: COMPAGNIE ABITIBI-CONSOIJDATED
DU CANADA - ABITIBI-CONSOLIDATED
COMPANY OF CANADA, a legal person

existing under -the laws of the Province of

Québec, having its head office at 1155
Metcalfe Street, Suite 800, in the City of
Montreal, Province of Québec, H3B SH2,
herein acting and represented by the
undersigned signatory, duly authonzed for the
‘purposes hereof in virtue of a rcsolunon of its
shareholders, a certified copy or duplicate of
which remains hereto annexed after having
been acknowledged as true and signed for
identification by the said represemanve inthe
presence of the undersigned nota.ry

PARTY OF THE SECOND P{}\RT

[

AND: ABITIBI-CONSOLIDATED {NC ., a legal
person existing under the laws of Canada,
having its regstered office atJ} 1155 Metcalfe
Street, Suite 800, in the City of Montreal,
Province of Québec, H3B 5H2 herein acting
and represented by the undcrsngned sxgnatory,
duly authorized for the purposes hereof in
virtue of a resolution of its board of directors,
a certified copy or duplicate of which remains

|
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AND:

hereto  annexed after i having - been

acknowledged as true and signed for

identification by the said representative in the

. presence of the mdemngned.notary
o

PARTY OF THE THIRD PART
{

'LES EXPLORATIONS TERRA NOVA LTEE

TERRA NOVA EXPLORATIONS LTD, a
legal person existing under the laws of the

Province of Québec, havmg its registered
office at 1155 Metcalfe Street, Suite 800, in

the City of Montreal, Provmcc of Québec

H3B 5H2, herein acting and represented by
the undersigned signatory, duly authorized for
the purposes hereof in virtue: -of a resolution of
its board of directors, .a cemﬁed copy or
duplicate of ‘which remams hereto annexed
after having been acknowledged as tiue and

signed for 1dem.lﬁcanon by the said

representative in the prescncc of the

.-undersigned notary. ¢

PARTY OF THE FOURTH ‘}[’.ART

LA COMPAGNIE DE PULPE DE
JONQUIERE THE JONQUIERE PULP
COMPANY, a legal person cxxstmg under the
laws of the Province of Québec, having its

registered office at 1155 Metcalfe Street,

Suite 800, in the City of Montteal Province

. of Québec, H3IB 5H2, herem acting and

represented by the undcrsxgned sxgnatory,
duly authorized for the purposes hereof in
virtue of a resolution of its board of directors,
a certified copy or duplicate of which remains
hereto annexed after | having  been
acknowledged as true and sxgned for
identification by the said representative in the
presence of the undersigned n‘()tary

PARTY OF THE FIFTH ,PAR[T

I
THE INTERNATIONAL BRIDGE AND
TERMINAL COMPANY, fa legal person
existing under the laws of Canada, having its
registered office at 1155 Metcalfe Street,
Suite 800, in the City of Montreal Province
of Québec, H3IB 5H2, hexem acting and ]
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AND:

AND:

represented by thc undemgned sngnatory, '
duly authorized for the purposes hereof in
virtue of a resolution of its board of directors, _
a certified copy or duplicate 6f which remains
hereto  annexed  after f having been
acknowledged as true and sxgncd for
identification by the said representatlve inthe
presence of the undersigned notary,

PARTY OF THE SIXTH PART

SCRAMBLE MINING LTD -a legal person
existing under the laws of the Province of
Ontario, having its reg:stered office at 1155
Metcalfe Street, Suite 800,]in the City of
Montreal, Province of Québec, H3B 5H2,
herein acting and reptesented by the
undersigned signatory, duly nuthonz,ed for the
purposes hereof in virtue of a resolution of its
board of directors, a certified copy -or
duplicate of which remains /hereto annexed
after having been acknowledged as true and
signed for identification |by the said

‘Tepresentative in  the presence of the

undersigned notary.

PARTY OF THE SEVENTH PART

3224112 NOVA SCOTIA LIMITED, a legal
person existing under the laws, of the Province
of Nova Scotia, having its reglstered office at
1155 Metcalfe Street, Suite 800, in the City of
Montreal, Province of Québlec, H3B 5H2,
herein acting and represented by the
undersigned signatory, duly authorized for the
purposes hereof in virtue of a resolution of its
board of directors, a certificd copy or
duplicate of which remains hereto annexed
after having been ack.nowledged as true and
signed for identification 'by the said
representative  in  the prescncc of the
undersigned notary.

PARTY OF THE EIGHTH PA;{RT

|
MARKET[NG DONOHUE INC., a legal
person existing under the laws of the Province

 of Québec, having its registered office at 1155

Metcalfe Street, Suite 800, in the City of
|
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AND:

v . e = .
Montreal, Province of Qu‘ébec, H3B 5H2,

“herein acting and represented by the

undersigned s:gnatory, duly authonzed for the
purposes hereof in virtue of a resolution of its
— ~board—of - ~¢hrecto*rm—'eemﬁea"‘copy “or”
duplicate of which remams hereto annexed
after having been acknowledged as true and
signed for identification . by the said
representative  in  the pxesence of the
undersigned notary. . »

PARTY OF THE NINTH PART

DONOHUE RECYCLING INC, -~
RECYCLAGE DONOHUE | INC,, a legal
person existing under the laws of the Province
of Ontario, having its mglstered office at 1155
Metcalfe Street, Suite 800,)in the City of
Montreal, Province of Québec, H3IB SH2,
herein acnng and represented by the
undersigned sxgnatory, duly a}xﬂmonzed for the
purposes hereof in virtue of a resolution of its
board of directors, a certified copy or
duplicate of which remains ”hereto annexed
after having been acknowledged .as true and
signed for identification i by the said
representative in the présence of the
undersigned notary.

PARTY OF THE TENTH PART

1508756 ONTARIO INC., a legal person
existing under the laws of the Province of
Ontario, having its registered office at 1155
Metcalfe Street, Suite 800, in the City of
Montreal, Province of Québec, H3B 5H2,
herein acting and represemed by the
undersigned signatory, duly. aulthonzzd for the
purposes hereof in virtue of a resolution of its
board of directors, a certified copy or
duplicate of which remains hereto annexed
after having been acknowledged as true and
signed for -identification »by the said
representative in the prwcnce of the
undersigned notary,

PARTY OF THE ELEVENTH PART
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“undersigned notary.

[

3834328 CANADA INC., a lcgal person
existing under the laws of ‘Canada, having its
registered office at 1155) Metcalfe Strect,
Suite 800, in the City of Montreal, Province
of Québec, HIB SH2, herein acting and:
represented by the undersigned signatory, |
duly authorized for the purposes hereof in
virtue of a-resolution of its board of directors,
a certified copy or duplicate of which remains
hereto  annexed aﬁe_r‘f having . been
acknowledged as true and signed for
identification by the said representative in the
presence of the undersigned notary. -

PARTY OF THE TWELFTH PART

6169678 CANADA INCORPORATED, & legal
person existing under the laws of Canada,
having its registered office at 7 Mill Road,
P.O. Box 500, in the City 'of Grand Falls,
Province of Newfoundland; and Labrador,
A2A 2K1, herein acting and represented by
'undersigned signatory, duly authorized for the
purposes hereof in virtue of a'resolution of jts -
board of directors, a cergiﬁed copy or
duplicate of which remains ihereto. annexed
after having been acknowledged as true and
signed for identification by the said
representative in the presence of - the
undersigned notary. ‘

PARTY OF THE THIRTEENTH PART

ABITIBI-CONSOLIDATED NOVA SCOTIA
INCORPORATED, a legal person existing
under the laws of the Province of Nova
Scotia, having its registered office at 1155
Metcalfe Strect, Suite ‘800, in the City of
Montreal, Province of Québec, H3B 5H2,
herein acting and represented by the
undersigned signatory, duly authorized for the
purposes hereof in virtue of a resolution of its
board of directors, a | ified copy or
duplicate of which remains hereto annexed
after having been acknowledged as true and
signed for identification by the ssid )
representative  in  the presénce  of the

1108931
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PARTY OF THE FOURTEENTH PART

AND: PRODUITS FORESTIERS SAGUENAY
: INC. SAGUENAY FOREST PRODUCTS
INC., alegalpcxsonexlstmgundathclaws
smr s e ———of 1h¢  Province of’Québec"Eaving its]
. registered office at 4910 Talbot Boulevard, in
the City of La Territre, Pxovmoe of Québec,.
G7N 1A3, herein acting and represented by
the undersigned signatory, duly authorized for
thepurposshereofmvxrtueofapowerof
attorney, a cenified copy or duplicate of
which remains hereto :annexed after having
been acknowledged as true and sxgned for
identification by the said répresentative in the
presence of the undersigned notary.

PARTY OF THE me PART

AND: ABITIBI-CONSOLIDATEI&) CANADIAN.

’ OFFICE PRODUCTS HOLDINGS INC. a

legal person existing under the laws of

Canada, having its regxstered office at 1155

Metcalfe Street, Suite 800 in ‘the City of

-Montreal, Province of Québec H3B SH2,

herein acting and rcpmsented by the

undersigned signatory, duly authorized for the

purposes hereof In virtue of a resolution of its

board .of directors, a certified copy. or

duplicate of which remains hereto annexed |

" after having been acknowledged as true and

signed for 1dentxﬂcatlon by the -said

reprwentauve in the presence of the
undersigned notary. i

PARTY OF THE SIXTEENTHPART |

WHEREAS ACCC has, under its govemning law and constating documents,
the power to issue, re-issue, sell or pledge its debt obllgatxons and to
‘mortgage, hypothecate, pledge or otherwise create the secunty in all or any
property .of ACCC, now owned or subsequently acqlnred. to secure any
obhgauon of ACCC or of a third party, and is duly authonzed to create and
issue Debentures as her¢inafter provided and to secure the same as provided
for by this Deed.

WHEREAS ACCC is desirous of creating, lssumg and securing
Debentures in the manner hereinafier set forth.

MONTREAL: 101446
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'WHEREAS each of the other Grantors has, under its govt[:mmg law and
" constating documents, the power to mortgage, hypothecate, pledge or
otherwise create a security in all or any of its property, now owned or
subsequently acquired, to secure any obligation of such Grantor or a third
party, and is duly .authorized to secure the Debentures as pmvided for by
ulls Deed |

WHEREAS all necessary corporate proceedings and resoluﬂons have been
duly taken and passed by each Grantor and other actions have been taken to
authorize the' execution of this Deed and the:ssueandsecnnngofthe
Debentures in conformity therewith.

WHEREAS as continuing collateral security for the fulﬁlment of the
Obligations, each Grantor has agreed to hypothecate all of its right, title and
mterwbothpmsentandﬁnure,mandtothepmpeﬂy assetsandnghts
~ more fully desoribed herein.

NOW, THEREFORE, THE PARTIES HERETO HAVE AGREEI) AS
FOLLOWS: .

ARTICLE 1
INTERPRETATION

Section 1.1  Deflnitions

C'apltahmd terms used ‘but not otherwise defined herein shall have
the meanings ascribed to-such terms in the Indenture or the Coﬂateral Trust
Agreement, as applxcable As used herein, the followmg terms have the
following ‘meanings unless there is something in the subject matter or
context inconsistent therewith:

"ACCC"  means COMPAGNIE ABITIBL-CONSOLIDATED DU
CANADA . ABITIBI.CONSOLIDATED COMPANY OF CANADA and its
‘successors and permitted assigns. b

‘\

"Applicable Laws" means, in xespect of any Person, property,
transaction or cvent, all applicable federal, provincial or mumcipa] laws,
statutes, ordinances, decrees, orders in council, regulations, rules, by-laws,
policies and guidelines, orders, permits, licenses, authonzauons, approvals,
orders of governmental bodies and all applicable orders - and decrees of
courts and arbitrators having force of law.

"Attorney” means WELLS FARGO BANK, lNATIONAL
ASSOCIATION as fondé de pouvoir for the Debennm:holdem, and
includes its successors and :assigns in such capacity.

“CIPO” means the Canadian Inellectual Property Office.

"Collateml" means collectively the Immovable Pmperty and the
Movable Property.’
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"Collateral Suppert” all movable pmperty] “hypothecated or
otherwise securing any Collateral and any hypothec cu' other agreement
granting a hypothec or other security interest on such movable property.,

“Collateral Trust. Amement"—meemihetaﬂaﬁeralﬂusﬂgxeemem

“dated o to be dated on or about April 1, 2008 by and among ACCC,

Abitibi-Consolidated Inc., the other guarantors from nme to time party
thereto, Wells Fargo Bank, National Association, as' trustee under the
Indenture, and Wells Fargo Bank, National Assocxauon, as collateral
trustee, as it may be amended, restated, supplemenited or 'otherwise modified
from time to time. :

"Collateral Trustee® means WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Collateral Trustee wnder the| Collateral Trust
Agreement, together with any successor Collateral Tmstee appointed in
accordance with the terms of the Collateral Trust Agreemen

“Copyright Licenses” means any and all agreemcms licenses and
covenants providing for the granting of any right in or to Copyrights or
otherwise providing for a covenant not to sue.

"Copyrights® means all of the following (a) ‘all copyrights and
intangibles of like nature (whether registered or| r unreglstered),
registrations and recordings thereof, and all apphcauons in connection
therewith, including all rogistrations, recordings and applications in CIPO
or in any similar office -or agency in any other country or any political
subdivision thereof, and (b) all reissues, extensions or xenewals thereof.

“Debentureholder” or, "Holder" means a Pc:rsoni entered as a holder

-of Debentures in the register | mammned for that purpose tby the Attorney,

' "Debentures” means the debentures which have been or may be
issued hereunder by ACCC.

"Demand Debenture” means the demand debenture (Ontario) by
Abitibi-Consolidated Inc. in favour of the Collateral 'I‘rustee dated or to be |
dated on or about. April 1, 2008, charging real pmperty including the mill
located at Thorold, Ontario, as it may be amended, xestnted, Supplemented

-or otherwise modified from time to time.

"Designs“ means all of the following: (a) &ll industrial designs and
intangibles of like nature (whether registered or) umeg:stered), all

‘registrations and recordings thereof, and .all apphcatwns in connection

therewu;h. including all reglstranons, recordings and apphmuons in CIPO
or .in any similar office or agency in any other country or any political
subdivision thereof, and (b) all reissues, extensions or renewals thercof.

. "Documents of Title" means the universality consnstmg of all right,
title and interest in and to all or any part of any documeuts of title, whether

i
|
:
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negohable or non-negotisble, mcludmg all warechouse recexpts and bdls of
lading.

"Equipment" means the universality consisting of all right, titic and
interest from time to time in and to all present and future! 'equipment now
owned or hereafter acquired including, without lumtatmn, all machinery,
apparatus, tools, . manufacturing equipment, proccssmg equipment,
computer equipment, building materials, construction matenals fittings,
appuances, ﬂppnratus. tclecommumcnuons eqmpment, intenor

and mllmg stock and all addmons to, substitutions for, replacements of of.
.accessions to any of the above and all attachments, componems, parts and
accessories. :

““Equity Intereits” means the shares, units and parﬁiership'intmsts
issued by an Issuer and the certificates representing any such shares, ‘units -
and partnership interests, as described in Schedule “D”, )

~ "Event of Default" means either (i) the failure to pay, when due, |
-any emount owing under the Debentures or (ii) the occurrence of a Fixed :
Asset Debt Default. 3

“Fixed Asset Collateral Account” ‘means collectively, the -
universality of all claims and.other rights, present and future, deriving from
any segregated bank account or segregated deposnt account established for
the purposes of depositing collateral proceeds in accordance w1th the terms
of the Indenture.

“Fixed Asset Collateral Claims” means the umvcrsallty consisting
of all right, title and interest from time to time in and to all clmms and rights
of action directly related to the infringement, 1mpa1nnent -damage or
destruction of any Collateral. H

“Fixed Asset Collateral Insurance means the universality
eonsnsungofallnght,mleandmmstmandtoallpresmtandﬁmne
Insurance solely to the extent covering any Collateral and all payments and
Proceeds thereof that are directly attributable to any other Collateral,

“Fixed Asset Debt Default” has the incaning asmgncd to such term
‘in the Collateral Trust Agrecment.

. "Fixed Asset Debt Documents” has the meaning assxgned to such
term in the Collateral Trust Agmemcnt. |

"Grantor” means each of the parties hexeto (other than the |
_Attorney), namely ACCC, Abitibi-Consolidated Inc., Les Explorations
Terra Nova Ltée Terra Nova Explorations Ltd, La Compagme de Pulpe de -
Jonquitre The Jonquiere Pulp Company, The Intemational Bridge and
Terminal Company, Scramble Mining Ltd., 3224112 Nova Scotia Limited,
Marketing Donohue Inc., Donohue Recycling Inc. - Recyclage Donohue

,
i
!
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Inc., 1508756 Ontario Inc., 3834328 Canada Inc., !6169678 Cana

- Consolidated Canadian Offfee Products Holdings Inc. and their respective
.sumom-and-pmmmedmgm-and—emnton‘nsﬁewﬂecuve refereiice]

:supplemented or otherwise modified from time to time.

thereunder).

'rlght,tlﬂeandmterestﬁomhmetohmemandtoallpresentmdﬁxﬂne

those described in Schedule "C* hereof.

Incorporated, Abmbl-Consohdamd Nova Scotia Incorporated Produits
Forestiers Saguenay Inc. ‘Saguenay Forest Products Inc and Abitibi-

thereto.

: "Ininovable Pmperty" niieans (i) the umversahty constsung of alll.
right, title and interest from time to time in all future| or after-acquired|
immovable properties, (ii) the immovable property descn'bed in Schedule

“B" hereto (the "Specificzlly Described Immovable Property"), Gii) all
present and future. smxcturesandworksofapemmnemnature located from
time to time in, on or upon any of said immovable properties, including,
without limitation, all buildings, facilities, accessories, structures and other
improvements, (iv).all present and future property which "ls deemied by law)
to be immovable and which is located or incorporated from time to time in,
on or upon any of said immovable properties, and (v) all alterations,
additions, reconstructions or expansions to and replaoemcnts to any of the
said immovable property, (vi) all present and future Rents! produced by such
immovable properties.

"Indenture" means the indenture dated .or to be dated on or about
April 1, 2008 by and among ACCC, as issuer, AbxtlbrConsolldated Inc.,
the other guarantors from time to time party thereto and Wells Fargo Bank,
National Association, as trustee, as it may be amended, restated,

"Insurance” means all insurance policies covermg any or all of the
Collateral (regardless of whither the Attorey is named a8 a Joss payee

““Intellectnal Property” means the universality lconsisting of all

Copyrights, Desigos, Patents, Trademarks, Licenses and trade secrets,
whether registered or not or the subject of a pending application for
registration, that are row or in the future owned by or licensed including

“Intercreditor Agreement” means that cenmn intercreditor
agreement dated or to be dated on or about April 1, 2008 by and among
ACCC, Abitibi-Consolidated Inc., certain subsidiaries and affiliates of
Abitibi-Consolidated Inc. from time to time party thereto the collateral
agent under the Term Loan Facility and Wells Fargol Bank, National
Association, as collateral trustee, as amended, supplemented restated,
modified, renewed or xeplaced (whether upon or after termination or
otherwise), in whole or in part from time to time, or any other successor

agreement and whether among the same or any other paru?

MONTREAL:1499144.6
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"Issuer” means any of the ooxporauons, legal persons, pertnexsths,
limited partnerships ot, as the cdse may be, other entities llsted under the’

‘heading “Issuer” in Schedule “D" heteof, and thelnespecuve SUCCESSOTS.

“Licenses” means any Copyright License, Patent License,
Trademark License or other license of rights or mterests now held or
hereafter acquired. ‘

"Movable Property” means collectively, the followmg, both
present and future, and whieresover situated: ]

(a)  Equipment;
()  Intellectual Property;
(©  Fixed Asset Collateral Insurance;

(9 the universality consxsting of all right, titlé and interest in
and to all present and future claims and other rights in a.nd to the Fixed
Asset Collateral Account and all property deposited therein; .

(¢)  Fixed Asset Collateral Claims;
®  Securties;

(g) to the extent not otherwise included above, all Documents of
Title, Records and Collateral Support directly relaﬁng to any of the
foregoing;

" (h) to the extent not otherwise included above, all Proceeds, rents
and profits of or in respect of any of the foregoing mcexved prior to the |
occurrence of a Fixed Asset Debt Default (or following the cure and/or
waiver thereof) but only so long as such Proceeds, rents and profits are
credited to the Fixed Asset Collateral Account; and

(i) to the extent not otherwise included above, all ﬁmm& rents
and profits of or in respect of any of the foregoing arising or received after

the oocurrence of and during the continuance of a Fixed Asset Debt Default.

*Obligations™ means the due payment of the Debennnes and the
due payment and performance of all present and future obligauom of the

‘Grantors under this Deed.

“Patent Llcenses" means all agmements, licenses and covenants
providing for the granting of any right in .or to Patmtsr or otherwise
providing for a covenant not to sue.

“Patents” means all of the following: (a) all letters patent of
invention and all applications for letters patent, all design patcnts and all

| . registrations and recordings thereof, including registrations, recordings md

' MRS
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‘or political subdivision thereof, and (b) all reissues continuations,
-continuations-in-part, extensions, divisions, and te-exammat:ons thereof.

applications in CIPO or in any similar office or agency in ”nny other country.

s

- limitation, all rights to properties, assets, dlstnbuuons, liquidating

real cstate investment trust, government or any agency or political
subdivision thereof, or any other form of entity. i

-or decrease in or alteration of the capital of an Issuer or any other event and
.any securities acquired pursuant to the exercise of a nght or offer to the

.dividends, distributions, instruments and other property o;" proceeds from

"Permitted <Liens®~has— the - mmng—asm'bed"'ﬂletettr i ther]
Inderiture. i

"Person” means any mdmdual, legal person, corporation,
partnership, joint venture, association, joint stock company. trust, trustee,
estate, limited or unlimited Hability company, muncorporated organizetion,

"Proceeds" means the universality consisting of all right, title and
interest from time o time in and to all proceeds and movable property in
any form derived directly or mduectly from any dealing with all or any part
of the Collateral and any insurance or payment that indemnifies or
compensates for such property lost, damaged or destroyedl and proceeds of
proceeds and any part of any such proceeds.

“Records” means the universality consisting of all right, title and
interest from time to time in.and to all original copies of all documents,
instruments or other writings or electronic records or other records
evidencing the Collateral,

]

"Rents” means the universality consisting of all right, title and -
interest from time to time, in and to all present and[ future (i) rent,
percentage rent, additional rent and other amounts payable or derived from
leases related to the whole or any part of the’ Immovable Property or .
securing obligations thereunder; and (ii) indemnities and i mslzurance proceeds
received, which may be received or entitled in eonnectlon with such rents
and other amounts.

I

"Securities" means all right, title and interest in alxd 1o the Equity
Interests, and including all warrants and options relatmg to such Equity
Interests and any substitutions, additions and proceeds arising out of : any
consolidation, subdivision, reclassification, conversion, orﬂsmnlar ‘increase

extent that any such right or offer arises ‘out of the owners!np of any shares,
units or other interests in the capital of an Issuer, mcludmg without

distributions and allocations of profits and losses ‘in mpect of such
Securities and all additional shares, units or other interests: iin the capital of
an Issuer ﬁomumetonmeacqmredmanymanner(whxch 'shall be deemed
to be part of the Collateral), and the certificates xcpxescntmg any such
additional shares, units or other interests in the capital of an Issuer, and all

1 w;ﬂll.‘
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time to time received, receivable or otherwise distributed l'n respect of or in-
exchange for any or all of such additional shares, units or other interests.

"Security Agreement" means the Canadian set'l:un'ty agrecment |
dated or to be dated on or about April 1, 2008 among,| inter alios, the |
Grantors and the Collateral Trustee, as it may be amended remted
supplentented or otherwise modified from time to time, ' .

“this Deed" “these presents" and similar exptesslons refer to this
deed including all schedules, amendments, supplements, extensions,
renewals, replacements or restatements from time to tGime. I

“Trademark Licenses” means any and all agreeme!nts licenses and
covenants providing for the granting of any right in or to Trademarks or
otherwise providing for a covenant not to sue or permitting. co-existence.

"Trademarks” means all of the following: (a) all trademarks, trade
names, corporate names, business names, brands and brand names, trade _
dress, uniform resource locators, domain names, tag | lines, designs, -
graphics, logos and other commercial symbols or business identifiers or
indicia of origin, (whether registered or umeg:stered), all regxsmmons and
recordings thereof, and all applications in ¢onnection therewith, including
registmtions, recordings and applications.in CIPO or in any- ‘similar office or
agency in any other country or .any political -subdivision' thereof; (b) all
reissues, extensions or renewals thereof, and (c) all goodwill associated
‘with or symbolized by any .of the foregoing. :

Section 1.2 Severnbility

If any one or more of the provisions conteined in this Deed or the -
Debentures shall for any reason be held by a court of competent jurisdiction |
to be invalid, illegal or unenforceable .in any respect, such uwahdxty, ‘
illegality or unenforceability shall, at the optlon of the Attorney, be b
severable from and shall not affect any other provision of ﬂns Deed or the
Debentures, as the case may be, but this Deed or the Debentures shall be
construed as if such mvahd, illegal or unenforceable provxslon had never
been contained in this Deed or the Debentures.

Section1.3  Interpretation and Headings j‘

Each ' Gremfor acknowledges that this Deed is ]! the result of
negotiations between the parties and shall not be construed in favour of or
aga[nstanypartybyreasonoftheextenttowhlchanypartyorltslegal
counsel participated in its preparation or negotiation. The words "hereto®,
"herein®, "hereof”, "hereby”, "hereunder” and similar expressions refer to
the whole of this Deed including, without limitation, these additional
provisions, and not to any particular Section or other portion thereof or

~ hereof and extend to and include any and every document supplemental .or
ancillary hereto or in unplementauon hereof. Wordsin the- smgular include
the plural and words in the plural include the. smgular Words importing the
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context so requires. Words importing the neuter gender include th

headings do not form part of this Deed and have 'been ‘inserted for
. -{—— -convenicace of reference iy, ﬁnyreference’tﬁ""’ﬁam‘—'g"‘ﬁi'lrmean

 Section 1.5 Effective Date

masculine gender include the feminine and neuter genders where th

masculine and feminine genders where the context ‘so requires. The

“including without limitation” whether or not expressly pmvxded.

Section 1.4 E.M__! !

This Deed shall enure to the benefit of and be bmdmg upon the
heirs, executors, administrators, successors (includmg“ any Successor by
reason of amalgamation) and permiitted assigns of the pmtxcs hereto.

N

The hypothec created hereunder shall take effect upon execution of
this Deed by the parties hereto even if none of the’ Debentums have been
issued at such tirne.

Section 1.6  Currency
All dollar references in this Deed are expressed h% Canadian Dollars, |

ARTICLE 2
ISSUE OF DEBENTURES |

Section 2.1  Limitation of Issue

The Debentures which may be created and issued under this Deed
are limited to the aggregate principal amount of Niné¢ Hundred Million
Dollars ($900,000,000) and may be created and issued for such amounts
and on such terms ag the directors of ACCC may detemupe

Section 2.2 Formof ngengl_m

The Debentiures shal] be substantially in the fonnﬁ‘set out in Schedule
"A" of this Dced. The Debentutes shall bear interest fxom the date of their
issuance, both before and after maturity, at the rate of twenty—ﬁve percent
(25%) per antum. The principal and interest of the Debentum shall be
payable on demand, with interest on overdue interest at the aforementioned
rate.

Seetion2.3  Signature of Debentures

The Debentures. may be signed by any officer or duector of ACCC
or any other person designated by the directors of ACCC

Section2.4 Execation 1}

The execution of the Debentures by ACCC shall constitute
concluswe evidence that the Debentures have been lssued ‘hereunder but
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shall not be construed as a xeprwentauon O warranty by the Attomey as to
the validity of this Decd, the security constituted hereby or' the Debentures,
and the Attorney shall in no way be liable for the use made of the
Debentures or the proceeds théreof,

Section25  Hypothecation and Assignment

The Debentures may be hypothecated, pledged or assigned by
ACCC as security for any indebtedness or any other obligations, direct or
indirect, present or future, of ACCC or any othér Person, or may be sold or
otherwise alienated. In the event of such hypothec, pledge or assignment, |

the extinction of the underlying indebtedness or obligation shall not
constitute payment of the Debentures. é

Section 2.6 Rank

All Debentures shall renk equally and shall be equally and rateably
secured by the hypothec constituted hereunder,

Section 2.7 ' Repis tration and Transfer

The Attorney shall cause to be kept a register in which shall be
entered the name and address of each of the Debenturcholders. No transfer
of Debentures shall be valid unless made on such register and upon -
‘compliance with such reasonable requirements as the Attomey may -
prescribe. The registered holder of a Debenture shall be deemed to be the
owner thercof for all purposes of this Deed.

Section 2.8 Replacement of Debentures

Upon request from a Debenturcholder and subject to such
reasonable requirements as the Atftorney may prescribe; including an
a_p_proprime indemnity by such Debentureholder to ACCC, ACCC shall
issue and deliver a new Debenture certificate in place of a Debenture
certificate requiring replacement by reason of such certificate havwg been
lost, mutilated or destroyed or for any other reason.

Section 2.9

Each Grantor shall be liable on a solidary basis for the payment of
all amounts under the Debentures and the payment and performance of the
Obligations of each of the Grantors under this Deed.

Noththstandmg the foregoing, the lLiability hereunder of each
Grantor (other than ACCC) govemed by the Compames * Act (Québec),
shall, to the extent that the financial assistance provisions of Articles 123.66
and following of such Act are applicable, be limited to the maximum extent
permitted by law.
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ARTICLE 3
CHARGE

Section3.1 * Hypothee

Fo-scoure—the—full -and-umely-paymenmd‘pexfbnmce'vf ’thc' [ -
Obligations, each Grantor hereby hypothecates in favour,of the Attorney all
of its right, title and interest in and to the Collateral, for the pnnclpalsmnof
Nine Himdred Million Dollars ($900,000,000), together with interest
thereon from the date hereof at the rate of twenty-five percent (25%) per
.annum, calculated semi-annually and not in advance.

The foregoing charging provision creates an individual hypothec
granted by each Grantor to the Attorney agmnst the Collateral owned or
hereafler acquired by such Grantor.

Section32 Continuing §ec!’ rity

) The hypothec created herein is continuing security and will subs:st
notwithstanding any fluctuation or repayment of the Obllgatlons hereby
secured. Each Grantor shall be deemed to obligate itself again, as provided
in Article 2797 of the Civil Code of Duébec, with respect to any future
obligation hereby secured.

Section 3.3  Special Property

(®  If any lease, license, contract or agreement forming part of the
Collatera] which by its provisions or by Apphcable Laws may
not be hypothecated or assigned or requires the consent of a
third party to its hypothecation or assignment (the “Special
Property”™) (except to the extent that any such provisions are
not effective at law to limit or restrict the grant of the hypothec .
under this Deed, in which case this Deed shall apply to such
Special Property without regard to this saction), then the
hypothec created hereunder on such Speclal Property shall be
‘under the suspensive condition of such prowsmn being waived
or such consent being obtained or such legal prohibition no
longer being applicable.  In each such casc, the relevant
Grantor shall promptly, upon ‘written request by the Attorney,
use cominercially reasonable efforts to obtain the consent of
any necessary third paxty to its hypothecation under this Deed
and to the further assignment of such Special Property by the
Attorncy to any third party as a result of the exercise by the
Attomey of remedies hercunder. Upon such consent being
obtained or waived or such legal prohibition no longer. being -
applicable, the hypothec created under this Deed shall apply to
such Special Property without regard to this section and
without the necessity .of any further assurance to effect such
hypothecation. Provided further thet this Section 3.3 shall not

;1001448
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ply to any Pmceeds of any such lease, hcense, contract or
agreement.

ARTICLE 4
ADDITIONAL PROVISIONS WITH RESPECT TO THE RENTS

Sectiondd R ol

The Attorney hereby authorizes each Grantor to collect all of its
Rents, if any, as and when they become due, save and except as otherwise
provided for under the terms of the Indenture or the terms hereof,

Section 42 Withdrawal of Authorization to Collect

Upon the occurrence of an Event of Default which is continuing, the .
Attorney may, -at its discretion, withdraw the authorization granted above, -
by giving notice as prescribed by law, whereupon the Attorney shall
immediately be entitled to collect all Rents referred to in such notice, The
debtors under such Rents shall comply with the notice received from the .
Attomney and thereafter shall pay all Rents to the Attorney without inquiry
‘into the state of accounts between the Attorney and any Grantor.

Section 4.3  Accounts and Records

Should the Attorney serve a notice withdrawing the authorization
granted to any Grantor to collest the Rents under the circumnstances of and
as provided for in Section 4:2 above, such Grantor hereby agrees that all
accounts and records maintained by the Attorney with respect to any such
Rents received and their application by the Attorney shall be prima facie
conclusive and binding unless proven to be wrong or incorrect.

Section 4.4 _ Powers in Connection with Collection of Rents

Without limiting or otherwise restricting the Attormey’s rights as set
forth herein or at law,” upon the occurrence of an Event of Default which is
continuing, the Attomey is imevocably authorized in connection with the
collection of Rents, as each Grantor’s agent and mandatary, to:

(a) grant delays, take or abandon securities;

(b)  prent releases and discharges, whole and parua.l with or
without consideration;

(c) endorse all cheques, drafts, notes and other negotiable
instruments issued to the order of any such' Grantor in
payment of Rents;

(d)  take conservatory measures and appropriate proceedings to
cbtain payment of Rents;

WONTREAL:)499144.6
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(e)  negotiate and settle out of Court with the debtors of Rents,
. their trustee if there is a bankruptcy or insolvency, or any
other legal representative, the whole as it deems appropriate;

and ‘

Pe—

()@l Wit any “other Taficr relating fo the Rents, m 1S
discretion, ‘without the intcrventiou or the consent of any
such Grantor;

the Attomey shall not however be liable for any damages or prejudice
which may result from its fault, other than its gross negligence or
‘intentional fault,

Section 4.5 Collection of Rents by Grantor

If, despite the withdrawal .of authorization by the Attorney in
accordance with the terms hereof, any Rents are paid to any Grantor, such
Grantor shall be deemed to have received such amounts as agent and
mandatary for the account and on behalf of the Attomey and shall pay all
.such amounts to the Attorney forthwith upon receipt. ‘

Sectiond4.6  Further Assurances

As and when requested by the Attomey, each Grantor shall remit to
the Attomey all documents which are useful or necessary for the purposes
set forth in this Article 4, shall sign any useful or necessary documents
without delay, and, as the case may be, shall collaborate in the collection by
the Attorney of the Rents under the circumstances provided for in Section

4.2 hereof.

Section 4,7 Waiver

Each Grantor hereby waives any obhgatwn the Attorney may have
to inform such Grantor of any irregularity in the payment ‘of any Rents

ARTICLE 5
ADDITIONAL PROVISIONS WITH RESPECT TO THE
HYPOTHEC ON SECURITIES -

Section 5.1  Delivery of Securities
Unless otherwise provided in any other Fixed Asset Debt Document, |

all certificates or instruments representing or evidencing the Securities shall
be delivered to and held by the Attomney pursuant hereto (save and except to

"the extent such certificates or instruments have been pledged and delivered

to the Collateral Trustee pursuant to the terms of the Secunty Agreement)
and shall be in suitable form for transfer by dehvery, or shall be
accompamed by duly executed undated instruments of transfer or
assignment in blank, all in form and substance satisfactory to the Attorney.

MONTREAL:1499144.8
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Section 52 Distributions and Other Matters

The Attomey hereby authorizes each Grantor to manage and collect
the dividends, cash, options, warrants, rights, instruments, ‘distributions, | -
returns of capital or principal, income, interest, profits and other property
(debt or equity), proceeds, fruits and reverues (the "Distributions”) from
the Securities comprising the Collateral, save and except .as otherwise
provided for under the terms hereof or of the other Fixed Asset Debt {
Documerits. ‘Such, authorization may nevertheless be withdréwn upon the
occurrence of an Event of Default which is continuirig, whereupon the
Attorney shall be free to collect such Distributions and apply such sums (net
of all collection costs) in accordance with the terms of the Collateral Trust
Agreement, without any interference or consent on the part of any Grantor
and‘without being bound (to the fullest extent permitted by law) by the rules
respecting the administration of the property of others, :

SectionS3  Collection of Distrib utions by Grantor

Any amount received by any Grantor with respect to the said
Distributions after a withdrawal of .avthorization as aforesaid shall be
deemed so recsived as mandatary or depositary of the Attorney and shall
forthwith be remitted to the Attomey without demand or notice, the whole
without -prejudice to the recourses of the Attorney against the third party
debtors,

Section 5.4  Voting - Interpretation

- As used in this Article 5, "voting rights” includes the right to.attend
and vote at any meeting, to sign a resolution in writing in lieu of a meeting
or of a resolution passed at a meeting and the right to nominate and direct & -
proxy.

Section 5.5 Grantor to exercise voting rights, ete.

Until the occurrence of an Event of Default which is contmumg and
subject to the terms of this Deed and the other Fixed Asset Debt
Documents, each Grantor may: :

(=) .e'xcmise any and all voting rights and all rights of
conversion, exchange or retraction or other similar rights
with respect to any of the Securities, provxded that any
property arising from any such conversion, rexchange or -
“retraction shall form part of the Collateral; and

(b) reccive any and all notices or other commumications
delivered in respect of the Securities;

provided, however, that no votes shall be .cast or other rights exercised
which would:
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(i)  be prejudicial to the hypothec created under this Deed;

(ii)  impair or reduce the value of or restrict the transferability of |
the Securities; or

v (iify—beinconsistent with or violare any provisions of this Deed of |
any other Fixed Asset Debt Document,

‘Section 5.6 ttorn

Each Grantor hereby grants to the Attomey, for the benefit of the
Debentureholders, an imrevocable proxy to, upon the occurrence of an Event
of Default which is continuing and at the dlscret:on of the Attorney,
exercise all voting rights and corporate rights relanng to the Securities.
After the occurrence of an Event of Default which is continuing and upon
roquest of the Attomey, each Grantor hercby agrees to deliver 10 the
Attorndy such further evidence of such irrevocable pmxy or such further
irrevocable proxies to vote the Securities as the Attomey may request. In
addition, after the occurrence of an Event.of Default wluch is continuing,
each Grantor agrees to deliver to the Attorney copy of any and all notices
and othér communications delivered in respect of the Securities.

ARTICLEG
REPRESENTATIONS AND WARRANTIES

Each Grantor represents and warrants to Attorney on the date of the
Indenture the matters set out below;

Section 6.1 Anthority and Validity

Each Grantor represents and warrants that it has the full corporate

. power and lawful authority to execute and deliver this Deed and to

" hypothecate its Collateral and otherwise perform its obligations as

contemplated herein, and that all corporate and governmental actions,

consents, authorizations and approvals necessary or required therefor have
been duly and effectively taken or obtained.

Section 62 Inteflectual Proverty

()  Each Grantor is the sole and exclusive owner of the entire
right, title, and interest in and to all Intellectual Property
listed on Schedule “C”, and owns or has thc valid right to use -
and, where such Grantor .does so, sublicénse others to use,
all other Intellectual Property used in or necessary to conduct
its business, free and clear of all Liens, claims,
encumbrances and licenses, except for, Permitted Liens,

(b) Al Intellectual Property is subsxstmg and has not been
adjudged invalid or unenforceable, in whole or in part, nor,
in the case of Patents, is any of the Intellectual Property the
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©)

@

(e)

®

()

subject of a reexamination proceeding, and each Grantor has
performed all acts and has paid all renewal, maintenance,
and other fees and taxes required to maintain ¢ach and every

" registration and application .of Copynghts,’ Patents and

Trademarks in full force and effect, in each case, except for
immaterial Intellectual Property that is no longer used or.
useful in such Grantor’s business.

All Intellectnal Property is valid and enforceable; except for
immaterial Iitellectual Property that has been sbandoned by
such Grantor, no holding, decision, ruling, or judgment has
been rendered in any action or proceeding before any court
or administrative authority challenging the validity or scope

‘of, such Grantor’s right to register, or such Grantor’s rights

to own or use, any material Intellectual Property and no such .
action or proceeding is pending or, to the best of such
Grantor’s knowledge, threatened,

All registrationis and applications for Intellectual Property
listed in Schedule “C*” have been properly registered at CIPO
and are in the name of each Grentor identified on Schedule
“C” -except as otherwise indicated on such Schedule “Cc” |
(Grantors shall cause all such registrations in the name of
another Person to be forthwith recorded at CIPO in the name

.of the applicable Grantor).

Each Grantor has not made a previous assignment, sale, -
transfer, license or agreement constituting a present or future
assignment, sale, transfer, license or agreement of any
Intellectual Property that has not been terminated or released.

Each Grantor has been using appropriate statutory notice of

registration” in connection with its use of registered |

Trademarks, proper marking practices in connection with the |
use of Patents, and appropriate notice of. copyright in
connection with the publication of Copyrights.

Each Grantor uses adequate standards of quality in the
manufacture, distribution, and sale of all products sold and in
the provision of all services rendered under or.in connection
with all Trademarks and has taken all action necessary to
insure that all Trademark Licenses owned by such Grantor
us¢ such adequate standards of quality.

The .conduct of cach Grantor's business does not in any
material respest infringe upon or misappropriate or otherwise
violate any trademark, patent, copyright, trade secret or other
intellectunl property right of any other Person; no claim has
been made that the use of any Intellectial Property owned or
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‘used by any Grantor (or any of its respective licensces)
infringes ‘upon, misappropriates or .otherwise violates the
asserted rights of eny other Person, and no demand that any
such Grantor enter into a license or co-existence agxeement
~has been made but not resolved.

e ——— AT

@ To the best of each Grantor’s kiiowledge, no other Person is

infringing upon, misappropriating or otherwise violating any
rights in any Intellectual Property owned, licensed or used by
such Grantor, or any of its respective. licensees.

@) "No settlement or consents, covenants not t0 sue, co-existence
agreements, non-assertion assurances, or jxeleases have been
entered into by Grantor or binds Grantor in a manner that
could materially adversely affect Grantor’s rights to own,
license or use any Intellectual Property.

Section 63 Qwnership of Collatera]

Each Grantor has good and valid rights in, title to and ownership of
all existing Collatersl pwported to be owned by -it, and will have -valid
rights, title to and ownership of all future or after-acquired Collateral.

Section 6.4 Hypothec

The Collateral is free and clear of any and all Liens other than/
Permitted Liens.

Section 6.5 Relevant Jug’digﬁons

Each Grantor’s full lcgal name (including French and English
vetsxons), Jjurisdiction of organization, its full address (‘mc]udmg postal code
or zip code), and its registered or head office (domicile)'are as indicated in
the appearance of this Deed. All warehouses and other locations at which
Equipment is held or stored are specified in the Security Agreement.

Section 6.6 Information

All information supphed by any Grantor from time to time with
respect to any of the Collateral is. and will be accurate and complete in all
material respects.

Section 6.7 Security Agreement Representations and ngnties;
s : :

To the cxtent not alreedy provided herein, each of the.
representations and warranties of each Grantor contained in the Security
Agreement is incorporated in this Deed by reference, is restated and shall
apply mutatis mutandis to the present Deed and the Collateral (with all
adjustments to the language of such representations and warranties which
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may be necessary or desirable to conform to the laws of the Province of
Québec).and as such is confirmed as being true and.correct as at the date of
such Security Agreemcnt.

Section 6.8 Demand Debenture Representations _and Warranties
Incorporated ) '

Each of the representations contained in the Demand Debenture
which relate to “Owned Real Property” is incorporated herein by reference,
is restated and shall apply mutatis mutandis to the Inmovable Property with |
al] adjustruents to the language of such provisions which may be necessary -
or desirable to conform to the laws of the Province of Quebec and to give
full effect to the spirit'and intent of this Deed.

Section 6.9  Survival of Representations and Warranties

All representations and warranties of each Grantor made or’
incorporated by reference in this Deed are material, shall survive the

-execution and delivery of this Deed and shall continue in full force and

effect. The Attorney shall be deemed to have relied upon such
representations and warranties notwithstanding any investigation made by
or on behalf of Attomey at any tune .

~

ARTICLE 7
COVENANTS

‘Each Grantor covenants and agrees that:

Section 7.1 otification to orni

It shall promptly notify the Attorney of:

(2)  Claims and Liens — any claim, advetrse claim or Lien made
or asserted agamst any of the Collateral other than Permitted
Liens; .

(b)  Material Adverse Effect - any event that could reasonably
be expected to have a material adverse effect on the value of
the Collateral or any material portion thereof, the ability of
any Grantor or the Attomey to dispose of the Collateral or
any material portion thereof, or the rights and remedies of
the Attormey in relation thereto; and

(c)  Loss or Damage — all material loss or-damage to or loss of
possession of all or any part of the Collateral, other than by
disposition in accordance with the terms of the Indenture.
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- this Deed.

Section 7.2  Maintain the CoBlateral

It shall take all reasonable steps to preserve and protect each item of |
the Collatersl, mcludmg, without limitation, mamtammg the quality of any
and all products or services used or provided in connection with any of its|

" “Tredémarks, consistent With the quality of the products and services as of
the date hm‘eof

Section 7.3 No Agessiogg

It ‘shall prevent the CoILateml from becoming en accession 10 any’
property other than other Collateral or from becoming immovable (other
than if such immoveble forms part of the Immovable Property against
which the hypothec created hereunder is registered).

Section 7.4  Delivery of Documents
It shall deliver to the Attorney promptly upon request:
Il

(3 Documents — any Documents of Title forming part of the
Collateral, and upon ‘such delivery, wheré applicable, duly
endorse the same for tmnsfer in blank or asithe Attomey may
dxrect, and

(®) Other Information — such information concerning ‘the
Collateral, any Grantor and any Grantor's business and
‘affairs as the Attorney may request.

Section 7.5 Changes and Other Names

It shall not, without giving 30 dgys (or such lesser period as the
Attorney may agree to) prior written notice to the Attomgy, (i) change its |
corporate name as it appears in official filings jn the jurisdiction of its .
orgahization; (i) change its registered office, head office, chief executive -
office, places of business, domicile (within the meaning of the Civil Code of
Quebec), cbrp’orate offices or warchouses or locations at which any -
Collateral is held or stored, or the location of its books and records; (iii) .
change the type of entity that it is; or (iv) change its Junsdlcnon of
incorporation or organization.

Section 7.6 No Affecting gg Hypothee

Tt shall not do, permit or suffer to be done anything to adversely
affect the ranking, validity or opposability of the hypothec .created under

Section 7.7  Negative Pledge

It shall not grant a hypothec or other Lien, other than Permitted
Liens, in any of the Collateral to any Person other than the Attomey. '
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Section 7.8  Defend Collateral

It shall at its own expense, take any and all actions necessary to (x)
defend title to the Collateral against any and all Persons, adverse claims or
Liens, and against any and all suits, actioris or proceedmgs, and (z) defend
the hypothec: created under this Deed and the priority thereof against any
Lien other than Permitted Liens or adverse claim not expressly penmitted to
exist and to'rank prior to the hypothec created hereunder. :

Section 7.9 No Transfer

It shall not sell, dispose of, assign, convey or otherwise transfer any
of the Collateral, or any rights thereunder except as pennitted under the
terms of the lndcnture,_gm that no such sale,- d:sposmon, assignment,
* conveyance or other transfer shall be to or.in favour of any Guarantor unless
such Guarantor is a Grantor hereunder or such Collateral remains subject:to
a first priority Lien (subject to Permitted Liens) in favour of the Agent or
the Attorney,

Section 7.10  Equipment

(a) It shall not deliver any Document of Title in respect of any
Equipment to any Person other than the issuer of such
Document of Title to claim the Equipment evidenced
thcmfor or the Attorney.

) Ifany _Eqmpment in excess of the dollar thresholds referred
to under the comresponding provision of the Security
Agreement is in possession or control of any third party,
each Grantor shall join with the Attorney in notifying the
third party of the hypothec created hercinder and obtaining
an acknowledgment from such third party thax it is holding
the Equipment subject to the sceurity hereunder and will
permit the Attorney to have access to {Equipment for
purposes of inspecung such Collateral or, following an Event
of Default which is continuing, to rémove samc from such
premises if the Attorney so elects; and

(©)  Other than Equipment in transit, it shall keep the Equipment
and any Documents of Title evidencing any Equipment in
the locations specified in the Security Agreement, unless
otherwise permitted under the terms of any other Fixed Asset
Debt Documents.

Section 7.11 Certificates of Location

Within one hundred and twenty days (120) from the date hereof,
ACCC shall provide to the Aftorney a current Certificate of Location in
mpect of each of the three (3) immovable properties described in Sections

» 5 and 7 of Schedule “B™ hereof addressing all matters customarily
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irregularities or omissions in respect of the descriptions set out in Sections

" therdafief execute and cause io be registered a deed of hypothec for the

is restated and shall apply mutatis mutandis to the pxesent Deed and the

Section 7.13 Demand Debenture Covennnts Incorporated

Each of the covenants contained in the Demand bebenture which |

the Attorney’s 1ights and remedies under this Deed and otherwise at law

Section82  Agent

and at law. Upon the appointment of an agent or agents from time to time, -
‘the followmg provisions shall apply: :

addressed in certificates of location, prcpared by a quahﬁed Quebec Land
Surveyor. Should any of the Certificates .of Locauon reveal any

4,5 and 7 of Schedule “B” hereof, the applicable owner(s) of such
immovable properties and the Attomey shall w:tlun n | thirty (30) days |

purposes of supplementing and/or rectxfymg ‘the secunty mtended to be
constituted by this Deed.

Section 7.12 Indenture and_ Segggx Agmg_lgm ngggg
Incornorated

‘Each of the covenants of the Grantors commned in each of the
Secunty Agreement and the Indenture is incorporated hetein by reference,’

Collateral with all adjustments to the language of such provisions which
may be necessary .or desirable to conform to the laws of the Province of
Quebec and to give full effect to the spirit and intent of tlns Deed,

relate to “Owned Real Property” is incorporated herein: by reference, is
restated and shall apply rmutatls mutandis to the Immovable Property with
all adjustments to the language of such provisions which may be necessary
or desirable to conform to the laws of the Province of Quebec and to give
full effect to the spirit and intent of this Deed,

ARTICLE 8
REMEDIES
Section 8.1  Acceleration
Upon the occurrence of an Event of Default which is continuing, all

shall immediately become-enforceable and the Attorney shall, in addition to
any other rights, recourses and remedies it has, forthwith be entitled to -
exercise any and all hypothecary rights prwcnbed by the Civil Code of
Québec.

The Attorney may appoint any one or ‘more ageﬁts who shall be |
entitled to perform the powers vested in the Attorney pursuant to this Deed

(a) that every such agent shall be the mevocable agent and
mandatary of each Grantor for the exercise of the rights,

sl
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recourses and remedies available o the Attorney and which
are performed by such agent;

b)  that every such agent, in carrying out the duties delegated to
" it by the Attorney, shall be entitled to exercise all of the-same |
rights, powers and discretions available to the Auomey
hercunder or at law in respect of such mattess;

(¢ that every such agent shall, so far as concerns responsibility
for his acts or omissions, be deemed the agent and mandatary
of, or employed or engaged by each Grantor and in no event
the agent, mandatary or employee of the Attorney; and '

(d) that the appomtmcm of every such agent by the Attomey
shall not incur or create -any lisbility on [the part of the
" Attorney to the agent in any respect and.such appointment or
anything which may be done by any such agent or the
removal of any agent or termination of any such appointment
or engagement shall not have the effect .of -creating any
liability of any nature whatsoever of any such agent towards |
each Grantor, except in case of gross negligence or
intentional fault. .

Section8.3  Attorney’s Right to Perform Obligations

. If any Grantor shall fail, refuse or neglect to make any payment or
perform any act required hereunder, then while any Event of Default exists,
and without notice to or demand upon any Grantor and without waiving or -
releasing any other right, remedy or recourse the Attorney may have -
because of such Event of Default, the Attomey may (but shall not be
obligated to) make such payment or perform such act forthe account of and
at the expense of the relevant Grantor, and shall have the right to take all
‘such action and undertake such expenditures as it may deem necessary or
appropriate in order to protect and preserve the Collateral or the rights of
the Attorney and the Debentureholders. If the Attorney shall elect to pay
any sum due with reference to the Collateral, the Attomey may do so in
reliance on any bill, statement or assessment procured from! uthe appropriate
governmental suthority ‘or other issuer thereof without i mqmrmg into the
accuracy or validity thereof. Similarly, in making any. payments 1o protect
thesecmtymtendedtobecreatedhereunder theAttomeyshallnotbc'
bound to inquire intothe validity of.any apparent or threatened adverse title,

-hypothec, encumbrarice, ¢leim or charge before making an advance for the
purpose of preventing or removing the same.

Section 8.4  Mise ¢én demeure

Except as otherwme exprwsly herein provided, or in the other Fixed |
Asset Debt Documents, no notice or mise en demeure of any kind shall be
required 10 be given to the Grantors by the Attorpey for the purpose of
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putting the Grantors in default, each Grantor being in defanlt by the mere’
lapse of time allowed for the performance of an obligation or by the mere
occurrence and continuance of an event consmutmg an Event of Default|
hereunder.

In exercising any of the righ!s, recourses or remedies available
hereunder, the Attomey may at its discretion, in respect of all or any part of
the Collateral or any other -sccurity held by the Atiorney, exercise such
. rights, recourses and remedies as arc available hereunder or at law, as it
' elects to exercise, without prejudxcmg the other nghts, recourses .and
; remedies available to the Attorney in respect of all or part of the Collateral
or any other security held by the Attorney. The Attomex may exercise any
of such rights, recourses and remedies in réspect of all or any part of the
Collateral (or any other security held by the Attorney), simultaneously or
success:vely It is firther understood that the Attorney shall be entitled to |
exercise and enforce all of the rights and remedies available to it, free from
any control of the Grantors provided, however, that the Attorney shall not
be bound to realize any specific security nor exercise any right or remedy as
aforesaid and shall not be liable for any loss which may be occasioned by
any failure to do so except in the case of gross ncghgmce or intentional
fault.

Section 8.6 ngggLE' ense to Use Intellectual Prop_em

For the purpose of enabling the Attomey to exercise nghts and
remedies under this Deed at such time ‘as the Attomey| shall be lawfully
entitled to exercise such rights and ‘remedies, each Grantor shall, upon
request by the Attomney at any time after and during the ‘continuance of an
Event of Default, grant to the Attorney an irrevocable (until the termination
of the Credit Agreement) nom-exclusive license (exercisable without
payment-of royalty or other compensation to any Grantor) to use, license or,
. solely to the cxtent necessary to -exercise such rights and remedies,

_ sublicense any of such Grantor’s Intellectual Property, and including in
such license reasonable access to all media in which any .of the licensed |
items may be recorded or stored and to all computer software and programs
used for the compilation or printout thereof: provided, however, that
nothing in this Section 8.6 shall require any Grantor to: grant any license
that is prohibited by any rule-of law, statute or rcgulatwn or is prohibited
by, or constitutes a ‘breach or default under or results in the termination of or
gives rise to any right of acceleration, modification or cancellation under
any contract, license, agreement, instrument or other document evidencing,
giving rise to a rightto use or theretofore granted, to the extent permitted by
‘the Credit Agreement, with respect to such property; provxded, further, that
suth licenses to be granted hereunder with respect to Trademarks shall be
subject to the maintenance of quality standards with respect to the goods |
and services on which such Trademarks are used sufficiént to preserve the .'
validity of such Trademarks The use of such license by the Attomey may

K-r\
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be exercised at the option of the Attamey, only during the continuation of

an Event of Default; provided that any pemntted license, ! subhoense or other

transaction entered into by the Attorney in accordance he:ethh shall be

binding upon each applicable Grantor notvnthstand.mg any subsequent oure
" of an Event of Default, .

Section 8.7  Application of Proceeds

All moneys collected by the Attorney upon any sale or other
disposition of the Collateral, together with all other moneys received by the
Attomey hereunder, shall be applied in accordance with the terms of the
Section 3.3 of the Collateral Trust Agreement.

Section 8.8 Surrender

If a prior notice of the Attomey's intention to exercise a hypothecary |
right is given to any of the Grantors, each such relevant Grantor shall; and
shall cause any other-Person in possession of the Collateral subject to such
prior .notice .and then belonging to each such Grantor, to immediately
surrender same to the Attomey and shall execute, and cause to be executed,
all deeds and documents required to evidence such surrender to the
Attomey.

Section 8.9  Extension of Time and Waiver

Neither any extension of time given by thé Attorney to any of the
Grantors or any Person claiming through any of the Grantors, nor any
amendment to this Deed or other dealing by the Attorney with a subsequent
owner of the Collateral will in any ‘way affect or prejudice the rights of the |
Attorney against any of the Grantors or any other Person or Persons liable
for payment of the Obligations. The Attorncy may waive any Event of
Default in its sole discretion, No waiver will extend to a subsequent Event °
of Default, whether or not such subsequent Event of Default is the same as
or similar to the Event of Default waived, and no act or omission by the
Attorney will extend to, or affect, any subsequent Event of Default or the
rights of the Attorney arising from such Eveut of Default. Any such waiver
must be in writing and signed by the Attorney. No failure on the part of the
Attorney or any. -of the Grantors to exercise, and no delay by the Attomey or
the Grantors in exercising, any right pursuant to this Deed will operate as a
waiver of such right. No single or partial exercise of any such right will -
preclude any other.or further exc¢reise of such right.

ARTICLE 9
ADDITIONAL RIGHTS OF THE ATTORNEY

Each Grantor agrees that upon the occurrence of an Event of Default
which is continuing, the following provisions shall apply to supplement the
pmv:snons of any Applicable Laws and without limiting any other
provisions of this Deed or the other Fixed Asset Debt Documents dealing
with the same subject matter: :

MONTREAL: 1497 H4 6
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The Attorney shall be the irrevocable mandatary and agent of '

each Grantor, with power of. subst:tutnon, in respect of all

" matters relating to the enforcement of all rights, recourses
&nd remedies of the Attorney. The Attomey shall, as regards
all of the powers, authoritics and dxscrqug_vesu:d n it}

®)

hereunder, have the absolute and unfettered discretion as to
the exercise thereof whether in relation to the manner of as to
the mode or time for their exercise,

Wxthout limiting the generality of paragraph (a) hereinabove,
each Grantor agrees that the Attorney may, but is not obliged
to, at the expense of each such Grantor, for the purposes of |
protecting or realizing upon the value of the Collateral or its
rights:

()  cease or proceed with, in any way the Attomey sees
fit, any enterprise of =any Gruntor, and the
administration of the Collateral, including, without
limitation, the generality of the foregomg

{A)  sign any loan agreement, security document,
lease, service contract, -construction contract,
management contract, development contract,
maintenance contract or any other agreement,
contract, deed or other document in the name
of and on behalf of any such Gramtor in
connection with the Collateral or any
enterprise operated by or on behalf of any

7 such Grantor and renew, cancel or amend
from time to time any such agreement,
contract, deed or other documient;

(B) maintain, repair, renovate, operate, alter,
complete, preserve or extend any part of the
Collateral in the name of cach Grantor
including undertaking . or complctmg any
construction work at each Grantor’s expense;

(C) consent to or terminate in the name of any
such Grantor any servitude or other real nght
affecting the Collateral;

(D)  borrow money or lend its own funds for any
purposes related to the Collatera] and

(E) receive the revenues, rents, ifruits, products
end profits from the Collateral and endorse
any cheque, securities or other instrument;

MONTREAL:1499144.6
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- Grantor or any information obtained during the

@)

" of any other Person;

™)

v

In the event of the exercise by the Attorsiey of any right,
recourse or remedy following the occurrence of an Event of

Default which is continuing:
()  the Attorney shall only be accountable to each

‘behaif of any Grantor:

(i)

and all sums of moncy remitted to or held by the

do all such other things and sign all.documents in the

* necessary or useful for the purposes of exercising its -

dmpose of any part of the Collateral likely to rapidly
depreciate or decrease in value; j
use the informaﬁon it has conceming any such
excrcise of its rights;

fulfil any of the undertakings of any such Grantor or

usc, administer and exercise any other right |
pertaining to the Collaterel; and

name of any such Grantor as the Attorney may deem

rights, recourses and ‘remedics hercurider, under the
other Fixed Asset Debt Documents or any of them or
at law. i

Grantor to the extent of its commercial practice and
within the delays normally observediby the Attomey
and the Attorney shall not be obliged to, with respect
to the Collateral or any enterprise operated by or on

(A) ' make inventory, take out insurance or furnish
-any security;

(B) advance any sums of money in order to pay

any expenses, not even those expenses that
may be necessary or uscful; or.

(C)  maintain the use for whick 'tl?e enterprise of
the applicable Gramtor. is normally intended,
make it productive or continue its use;

and :shall ot be held liable for any loss whatsoever

other than as a result of its grossi negligence or |

intentional fault; ‘

subject to the provisions of Section 8.7 hereof, any

Attorney may be invested at its discretion, without
the Attomey being bound by any legislative

MONTREAL: 14991446
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provisions relating to the investment or

administration of the property of others; the Atiorney

is not obliged to invest or pay interest on amounts

* collected even where such amounts exceed the

- . .. —Amounts due by any Grantor;

(iii)  the Attorney may itself, directly oi' indirectly, become
the owner of the whole or any part of the Collateral to
" the extent not prohibited by law;

(iv)  the Attorney may, at the time it ‘exercises its rights,
renounce to a right belonging to'any Grantor, make
settlements and grant discharges and mainlevées,
even without consideration;

(v)  in the event the Attorney exercises its hypothecary
right of taking in payment and any Grantor requires
the Attomey to scll the whole or any part of the
Collateral, such Grantor ackn&wledges that the
Attorney shall pot be required to renounce to its
hypothecary right of taking in payment unless, prior
to the expiration of the time limit to surrender, the
Attorney (i) shall have received security, which the
Attorney deems satisfactory, to-the cffect that the sale
will be made at a price sufficient to enable the
Attorney to be paid its claim in full, (ii) shall have
‘been reimbursed the costs it shall have incurred, and
(iii) shall have been advanced all amounts necessary
for the sale of the Collatcral;

(vi)  in the event that the Atiomey sells the whole or any
part of the Collateral, it will not be required to obtain
any prior appraisal from a third party; and

(vii) the sale of the Collateral may be made with legal
warranty on-the part of the applicable Grantor or, at
the option of the Attorney, with total or partial

. exclusion of warranty. S

(d) The Attorney shall only be bound to exercise reasonable
prudence and diligence i the execution’ of its rights and
performance of its obligations under the terms of this Deed
or at law and the Attomey shall not be responsible for.
prejudice that may result from its fault or that of its agents or :
representatives, with the exception of its gross negligence or
intentional fault. : ’ ‘ '

{¢)  The Attomney shall not be responsible m respect of any
obligations undertaken in the exercise of its powers under the -
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terms of this Deed or at law, or by msqn of any delay,
omission or any other act made in good falth[by the Attomey:
or its representatives with the exception' of obligations
undertaken or- acts ‘made further to gross negligence .or-
intentianal fault,

ARTICLE 10
THE ATTORNEY

Section 10,1 23 the Person Holding the Power f

The Attorney shall hold the hypothec granted pursuant to this Deed
for the benefit of the Debentureholders and shall act as "fondé de pouvoir”
of the Debentureholders within the meaning .of Article 2692 of the Civil
Code of Québec. Each Grantor hereby appoints the Attomey to act as such
"fondé de pouvoir" in accordance with the terms hereof. ,

Section 10.2 Subsequent Holders of Dgegtum

Any Person who becomes a Debentureho!der shail benefit from the
provisions hereof and the appointment of the Attorney as "fondé de
pouvoir” for the Debentureholders and, upon becoming.a Debenturcholder,
irrevocably authorizes the Attomey to perform such function. Each Holder
-of a Debenture, by its acceptance thereof (i) acknowledges that the first
issue of a Debenture has been or may be purchased from ACCC by the
Attotney, by ‘underwriting, purchase, subscription or otherwise, and
(ii) waives any right it may have under Section 32 of An Act respecting the
special powers of legal persons (Québec),

‘Section 10.3 mmmgﬂs.n_qm.gaﬂ_nxﬂmnmu

- No Person dealing with the Attomey or its agents need inquire
whether the hypothec hereby constituted has become enforceable or

- ‘whether the powers which the Attorney is purporting to exercise have
become excrcisable. . <

Section 10.4 Delepation gf Powers

The Attomey 'may delegate the exercise of its, rights or the
performsnce of its obligations hereunder to another Person, including a
Debenturcholder. In that event, the Anomey may furnish that Person with
.any information it may have conceming-any Grantor or the Collatcml The
Attomey shall not be responsible for damages resulting ‘from such
delegation or from any fault committed by such delegate.

Section 10.5 Possession or' uction of De ntures not
The Attomey may exercise all of its nghts'herémder without

pésswsxon of the Debentures and without having to producc same in
support of any judicial proceeding or trial in connection therewith.

MONTREAL:1499144.6
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Section 10.6 Resignation and Removal of Attorney

Subject to the terms of the Indenture and the Collateral Trust
Agreement, the Attomey may at any time resign hereunder ‘upon notice in
writing to the Grantors and to the Debentureholders; Debenturcholders.may

‘then appoint a new ':fondé de pouvoir", Subject to the terms of the
Indenture and the Collateral Trust Agreement, the Debentureholders may
-also remove the Attorney and appoint a new "fondé de pouvoir” in its place

and stead, upon notice in writing to the Attorney and to the Grantors, Such
new "fondé de pouvoir", without further act, shall be vested with and have

the rights and powers granted to the Attomcy hereunder and shall be subject
Jin all respects to the conditions and provisions hereof.

Section 10,7 Liability of Attorney
The Attorney shall only be accountable for reasonable diligence in

. the performance of its duties and the exercise of its rights hereunder, and
hall only be liable for its own gross negligence and intentional fault, :

Section 10.8 Unfettered Discretion to Exercise Powers

The Attorney, except as herein otherwise provided, shall, with-

Tespect to all rights, powers and authorities vested in it, have absolute and
uncontrolled discretion as to the exercise thereof, whether in relation to the
manner or as to the mode and time for the exercise thereof, and in the
absence of fraud, gross negligence or intentional fault, itishall be in no way
responsible for any loss, costs, dainages or inconvenierice that may result
from the exercise or. non-exerc’ise thereof.

Section 10,9 Attorngg oot Regni_lgd to_Act and Limitation of

A!tnrn *s Liability in Actin

The Attorney shall haveﬂlenghtsmltsd:scrcuontopmccedmlts‘

name as the Person holding the power of attomey (fondé de pouvoir)
hereunder to the enforcement of the security hereby constituted by any
remedy provided by law, whether by legal proceedings or otherwise but it

shall not be bound to do or to take any act or action in virtue of the powers -

conferred on it by these presents unless and until it shall have been required
to do so by way of an instrument signed by the Debenturcholders; the
Attorney shall not be responsible or liable, otherwise than as the Person
holding the power of attomey (fond¥¢ de pouvoir), for any debts contracted
by it, for damages to Persons or property.or for salaries or non-fulfilment of

contracts during any period for which the Attorney shall take possession of -
the Collateral pursuant to law, nor shall the Attorney be liable to account for

anything except actual revenues or be lisble for any loss on realization or
for any default or omission for which a hypothecary creditor might be
liable; the -obligation of the Attorney to commence or continue any act,

action or proceeding under this Deed shall, at the option of the Attorney, be -

conditional upon the Debentureholders furmshmg, when. r"equu*ed, sufficient
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funds to commence or continue such action or proceeding and indemnity
reasonably satisfactory to the Attorey.

Section 10.10 Obligation to Act on Instractions of Debentureholders

The ‘Attomey shall be obliged to act and shall act and be fully

protected in acung pursuant to the written mstmchons of the

Debenturcholders in connection with any proceedings, act,‘ power, right,
matter or thing relating to or confened by or to be done under'this Deed.

ARTICLE 1n
MISCELLANEOUS

Sedwnlll Separate Security

This Deed and the hypothec created herein, are and shall be in
addition to and not in substitution for, any other security held by the
Attorney, the Debenturcholders or any one thereof for the fulfilment of the
Obligations and shall thus not operate as a novation of any Obligation of the
Grantors towards the Attorney, the Debenturehiolders or any one thereof.

Section 112 Notice

Any notice or other communication, including a demand or a
direction, required or pemmitted to be given hercunder shall be in writing
and shall be made in accordance with the terms of the Collateral Trust
Agreement.

Notwithstanding the foregoing, if the Civil Code of Québec requires
that a notice or other communication be given in a specified manner, then
any such notice or communication shall be given in such manner.

Scction 113 'L imitation of Liﬁbilig
The Attorney shall not be liable or accountable:

(a) by reason of any entry into or taking possession of all or any
of the Collateral, to" account for anything except actual
receipts, or for any loss on realization or any act or amission
for which a creditor might be Liable; or

(b)  for any failure to exercise its remedies, take possession of,
seize, .collect, realize, sell, lease or otherwise|dispose of or
obtein payment for the Collateral and shall not be bound to
‘Ingtitute proceedings for such purposes or for th.e purpose of
preserving any rights, remedies or powers of the Attomey,
the Grantors or any other Person in respect of same.

Each Grantor releases and discharges the Attarney and any agent
-appointed under ‘Section 8.2 from every claim of every nature, whether
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any Person claiming through or under any Grantor by reason or as a result

through or under the Attomey or any such agent under the provisions of this
Deed unless such claim be t]}e_ result of gross negligence or intentional fault.

sounding in damages or not, which may arise or be caused to any Grantor or]

of anything done by the Attorney or any successor or asslgn claiming|

rendering opposable the hypothec granted hmunder and the priority

Section 11.5 Amendments and Waivers

Section 11.4 Further Assurances

Each Grantor shall upon the reasonable request of the Attorney at all
times do all such things and provide all such reasonable assurances as may
be required to consummate the transactions contcmplated by this Deed, and
shall provide such further documents or instmments required by the
Attorney as may be reasonably niecessary or desirable to effect the purpose
of this Deed and carry out its pmv:sxons, and for the better granting,
transferring, assigning, charging, setting over, assuring, confirming or

accorded to it by law or under this Deed.

‘No amendment or waiver of any provision. hereof shall be effective
unless in writing and mgned by the party against whom cnforcement is-
sought.

Section 11.6 Walvers

No course of dealmg on the part of the Attomey, its officers,
employees, consultants or agents, nor any failure or delay by the Attorney |
with respect to exercising any right, power or privilege -of the Attomey
under any of the other Fixed Asset Debt Documents, 'shall operate as a
waiver thereof.

Section 11.7 Payment to Third Parties

If the Attomey is at any time or from time to time required to make
a payment in connection with the security constituted by this Deed, such
payment and all reasonable costs of the Attorney (mcludmg legal fees and
other expenses) shall be immediately payable by each Grantor to the
Attorney and shall bear interest at the rate provided in the Indenture,

Section 11.8 Indivisibility

Every divisible obligation in favour of the Attoiney arising out of
this Deed must be performed in its entirety by each heir or legal
representative of any Person who is liable to the same extent as if it were
indivisible.
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Section 119 JTime .

Time is and shallbeofthcessencemthepcrfonnanceofme parties’
respective obligations.

Section 1110 Calstersl Trast Agreeiment

- Notwithstanding anything herein to the contrary, 'the hypothec-
grantadtothcAttonwypmsmnttotbstcedandthcmmscofanynght

or remedy by such Attomey hercunder are subject to the! terms of the

Collateral Trust Agreement. In the event of any conflict between the terms
of the Collateral Trust Agreement and this Deed, the terms ofI the Collateral

Trust Agreement will govern, except that the provisions hereof shall govern
insofér as they relate to mandatory provisions of the laws of the Province of
Québec applicable to the creation or enforcement of the hypothec created
hereby. Any right or remedy in this Deed which may be in addmon to the
rights and remedies contained in the Collateral Trust Agreement shall not

constitute a conflict, inconsistency, ambiguity or difference
Section 11:11 Intercreditor Agrecment :
Notwithstanding anythmg herein to the contrary, thxs Deed and the

terms hereof are subject, in all respects, to the terms of thi: Intercreditor

Agreement, to the extent applicable hereto.

Section 11.12 Governing Law

ThlsDeedshaHbegovemedbyandcons&uedmaccordanoewm\
the laws of the Province of Québec and the applicable laws of Canada and
the Grantors and the Attomney hereby imrevocably submit to the non-
exclusive jurisdiction of the courts of Québec.

Section 11.13 Language

‘The parties hereto conﬁnntbatthey have requested that this Deed
and all retated documents be drafted in English. Les parties|aux présentes
ont exigé que le présent acte et tous les documents connexes sment rédigés
en anglais. .

" ARTICLE 12
SCHEDULES
Section12.1 Schedul "A"
The following is Schedule "A" referred to in this Deed:
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DEBENTURE

CANADA o . No.: @
- e |— -PROVINCE OF QUEBEC—————~—— -Cans®|

®, alegal person govemned by the laws of ® ((hc "Debtor”™), for

value reccwed promiscs to pay, on demand, to @, as Collateral Trustee (as
] defined in the Deed of Hypothec hereinafter desenbed) or to'its ordet, at its

. office located at ®, the sum of @ Dollars (§9), in lawful money of Canada,

 with interest themon from the date hereof at the rate of twenty-ﬁvc percent
{25%) per annum, both before and after maturity, with interest on overdue
interest at the same rate,

“This Debenture is-{ssued under and secured by a|deed of hypothec’
and issue of debentures (as same may be amended, restated, supplemented-
or othcrwise modified from time to time, the "Deed of Hypothec")
executed by the Debtor in favour of @, .as fondé de pouvoir for the holder.of
this Debenture and the other Debentureholders (as defined in the Deed of
Hypothec), before Notary @ on @, 2000, and this Debelimre is subject to,
and its holder is bound by, the provisions of the Deed of Hypothec. This
‘Debenture is also subject to the terms and conditions of a pledge of

_ debenture bearing the date of ®, 2008, executed by the Debtor in favour of -
the Collateral Trustee and the other Pledgees (as defined ‘therein).

) | ' This Debenture may be transferrcd by its holder only in accordance
with the provisions of the Deed of Hypothec.

This Debenture is govemned by the laws applicable in the Province
of Québec.

IN WITNESS WHEREOF the Debtor has caused! this Debenture to
. : be signed by its undersigned representative and to be dated the @ day of @,
: 2000,

[Grantor}

By:

Name:
Title: Duly authorized repmcntatlve

' : FORM OF TRANSFER
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For value reccxved, s by these presents
cedes and transfers to tbc Debenture’
reptesmted by this certificate with full power of subsutmion, as well ag its!
rights in the principal amount and outstanding interest on the said
Debenture and irrevocably appoints
as its attorney to complete the transfer on the books of

: maintained by the Attorney pursuant to the

Decd of Hypothee.
Dated this___ dayof o 5200___.
SIGNED BY TRANSFEROR
. .
oy R
‘Witness

\

Section 12.2 Schedule "B" .
 The following is Schedule "B” referred to in this Deed:

. QUEBEC PROPERTIES

DESCRIPTIONS

1.  BAIE-COMEAU: COMPAGNIE ABITIBI-CONSOLIDATED
DU CANADA - ABITIBI-CONSOLIDATED COMPANY OF
CANADA

L1  An immovable property known and designated as being
composed of lots THREE MILLION TWQ HUNDRED
NINE- THOUSAND TWO HUNDRED AND FORTY-
NINE, THREE MILLION TWO HUNDRED TEN
THOUSAND THREE HUNDRED AND TWENTY,
THREE MILLION TWO HUNDRED TEN, THOUSAND
EIGHT HUNDRED AND FIFTY-SEVEN, THREE
MILLION TWO HUNDRED ELEVEN THOUSAND ‘AND
EIGHTY-SEVEN, THREE MILLION TWO HUNDRED '
TWELVE THOUSAND SIX HUNDRED AND FIFTY-
FIVE, THREE MILLION FOUR HUNDRED THREE °
THOUSAND AND EIGHTY—SEVEN THREE MILLION |
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FOUR HUNDRED THREE THOUSAND TWO
HUNDRED AND EIGHTEEN, THREE MILLION TWO
'HUNDRED ELEVEN THOUSAND AND SIXTY-SEVEN,
THREE MILLION FOUR HUNDRED THREE
THOUSAND ONE HUNDRED AND ELEVEN, THREE

“MILEION FOUR HUNDRED AND THREE THOUSAND!
ONE HUNDRED AND NINE and ’l'lleEE MILLION
FOUR HUNDRED AND THREE THOUSAND. ONE
HUNDRED AND TEN (3 209249, 3 210 320, 3 210 857,
3211087, 3212655, 3403087, 3403218, 3211067,
3403 111, 3403 109 and 3 403 110) all of the Cadastre du
Québec, Registration Division of Saguenay:

With all buildings and other structures thereon erected bearing
civic number 20 Marquette Avenue, City of Baie-Comeau, Province
of Québec, c;u 1K6,

LAURENTIDE (SHAWINIGAN)- COMPAGNIE ABITIBI—
‘CONSOLIDATED DU CANADA-ABITIBI - CONSOLIDATED
COMPANY OF CANADA

21  An immovable property known and designated ‘as being
" composed of lots THREE MILLION' THIRTY-FIVE
" THOUSAND SEVEN HUNDRED EIGHTY (3 035 780),

and THREE MILLION ONE HUNDRED SIXTY

THQUSAND SEVEN HUNDRED TWENTY-SIX
(3160 726), both of the Cadastre du Québec, Registration
' Division of Shawinigan.

With all buildings and othé structures thereon erected bearing
" civic number 100 13t Strect, City of Qlawmxgan, Province of Québec,
GIT7J1.

22 An immovable property known and designated as bexng
composed of lot THREE MILLION THIRTY-FIVE
THOUSAND FIVE HUNDRED ' THIRTY-TWO
(3035 532), of the Cadastre du Québec Registration
Divisicn of Shawinigan,

With all buildings and other structures thereon erected bearmg
civic number 255 1% Street, City of Shawin!gan, Province of Québec
GI9R 1T4.

23  An immovable property known and deslgnatcd as being
composed .of Jot THREE MILLION THIRTY-FIVE
"THOUSAND THREE HUNDRED .(3035300) of the
Cadastre du Québec, Registration Division of Shawinigan,

With all buildings and other structures thereon erected.

MONTREAL: M99144.0
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3. ALMA- COMPAGNIE ABITIBI-CONSOLIDATED DU
CANADA - ABITIBI-CONSOLIDATED COMPANY OF
CANADA ‘ .

3.1 An immovidble property situated in the City of Alma,
Province of Quebeo, known and desxgnated as being
composed of lots TWO MILLION FOUR HUNBRED
SEVENTY-SEVEN THOUSAND THREE HUNDRED
FORTY-NINE (2477349), TWO MILLION FOUR
HUNDRED SEVENTY-SEVEN THOUSAND THREE
HUNDRED FIFTY-ONE (2477 351), TWO MILLION
FOUR HUNDRED SEVENTY-NINE THOUSAND ONE
HUNDRED TFORTY-THREE (2479143) and TWO:
MILLION FOUR- HUNDRED SEVENTY-NINE
THOUSAND ONE  HUNDRED FORTY-FOUR
(2479 144), all of the Cadastre du Québec, Registration
Division.of Lac Saint-Jean-Est.

. ' With all buildings and other structures thereon erected bearing
: dvxcnumber]lOOMélamvnSueetWat,CityofAlma,vaimeof
Quebec, :

- 4. KENOGAMI PROPERTY- ABITIBI-CONSOLIDATED l‘Nc.'

S 4.1  An immovable property situated in the City of Saguenay
} : (borough of Jonquiére), Province of Quebée, known and
L designated as being composed of lot TWO MILLION FOUR
' HUNDRED THIRTEEN THOUSAND SEVEN HUNDRED
AND SIXTY-NINE (2 413 769) of the Cadastre du Québec,
‘Registration Division of ! Clucouumn

With all buildings and other structures thereon erected bearing
clvic number:3750 de Champlain Street, City of Saguenay (borough |
of Jonquitre), Province of Quebec.

5. BEAUPRE- ABITIBI-CONSOLIDATED INC.

5.1  An immovable property situated in the City of Beaupré, |

Province of Québec, known and designated as being

: composed of lot ONE of the official subdxvxs:on of ‘original

. : ' lot THREE HUNDRED AND EIGHTY-EIGHT (388-1), lot

ONE of the official subdivision of ongmal lot THREE

HUNDRED AND EIGHTY-NINE (389-1) and lot THREE

HUNDRED AND NINETY (390), all of the official cadastre -

of the Parish of Saint-Joachim, Registration Division of
Mogotmorency.

With all buﬂd.mgs and other structures thereon erected bearing
civic number 1, du Moulin Street, City of - Beaupré, Province of
Quebec, GOA 1E0.

. MONTREAL: 1499446
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6. AMOS- COMPAGNIE ABITIBI-CONSOLIDATED DU
.CANADA - ABITIBI-CONSOLIDATED “ COMPANY OF
CANADA.

6.1  An immovable property situated in the City of Amos,

o DR Mt ~Proviiice "of Québec, Known and designated as being|
composed of lot number TWO MILLION NINE HUNDRED
SEVENTY-SIX THOUSAND FOUR|HUNDRED AND
TWELVE (2976412) of the Cadastre du Quebe,
Registration Division of Abitibi.

. ] With all buildings and other stroctures then‘eon erected bearmg:
' ' , civic. number 801 des PapeuersStreet,City of Amos, Province of
Québec. . |

6.2  An emplacement situated in the Clty of Amos, Province of
Québec, known and designated as being composed of lot.
mumber THREE MILLION ONE HUNDRED AND
EIGHTEEN THOUSAND FIVE HUNDRED AND
SIXTEEN (3118516) of the Cadastre du Québec,
Registration Division of Abitibi.

'I'lﬁsemplncementbemgavacantlandwxﬁmutaawcnumbermd:
fronting on Route de I'Aéroport (Provincial <Road 395), City of
Amos, Province of Québec. )

) ' 7. CLERMONT- COMPAGNIE ABITIBI-CONSOLIDATED DU | .
CANADA-ABITIBI - CONSOLIDATED COMPANY OF
CANADA o

Aninmovablepmpertyutuatedmﬂteﬁtyofaermont, Province
“of Quebec, known and designated as bemg composed of lots.
THREE MILLION TWO HUNDRED FIFTY-SEVEN THOUSAND
AND ‘SEVENTY, THREE MILLION TWO HUNDRED FIFTY- |
. SEVEN THOUSAND AND FOUR HUNDRED; THREE MILLION
- TWO HUNDRED FIFTY-SIX THOUSAND THREE HUNDRED
ANDEIGHTandTHREEWLL[ONTHREEHUNDREDSD(TY
NINE THOUSAND ONE HUNDRED AND SIXTY-SEVEN
(3 257 070, 3 257 400, 3 256 308 and 3369 167) of the Cadastre du
Québec, Registration Division of Charlévoix 1.

‘With all ‘buildings and other stnmtures thereon erected - _
civic number 100 Donochue Street, th of Clermont, Province of
Quebec.

Section 123 Schedule"C"
The following is Schedule "C" referred to in this Deed:

MONTREAL: 14991446
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INTELLECTUAL PROPERTY
PATENTS:
] PATENT/AFP.  FILINGASSUE )
OWNER = NUMBER DATE COUNTRY TITLE 5 STATUS
Aumm Timso, 54 May 18,7007 UediodStees . Coetod mechancal Fending
CoRoUDATED . { peppaper .
Inc. . :
Axiigs- 2541076 May 19, 2006 Crnada Coated mechanica) Pending
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Atowics scale froras
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. 0 remove morganic
scalo fioma
superoritical wates
wodation eactor
Umassicnepyos 5560882 ¢ October [, 1996 United States ‘Methodof Tvoed
BPEOFC ENTTY overmulding o
MUY RELATED TO . ‘underwaler cablo
ARTR GROUP ogipment
AN
. TRADEMARKS: . .
: . MEG'NAPPL  REG'NFILING . .
. . OWNER K DATE COUNTRY TRADEM ETATUS
: NUMBER : i i i
ANhR- Appin Fided oy 11, Canada Abl ABowed
‘CONSQLIDAYEDING, 1146578 2002 United Staxes : '
v ‘Suspended
Ewopean Unio:
Withdrrwn
Aurvis TMAS9IEH Novermber 5, -Carmda Abibook Registered
CoNSOUDATED INC. . 200 United States
TMASS413 November 12, .Canada Ablhrite Registered
CosoLIATED INC. 00 ‘United States
Asmig- TMASM063 November §, Camda Ablcal Registernd
ComsoumaTeo INc. 2003 “Usnited States.
Amym. i TMASI219 Septomber 5, Canda Abiclan Rogistared
CorsouDaTED INe, 2000 . United Stascs .
Amrm. T™MADGN] Scpheatber 28, Canada Ablforss Regiatered
CONSOUDATRD InC, 19 United Steics
Exropexn Unicn !
Asmze 1474136 . Januory 26, 1938 Unitad Staes - Abiglons Registersd
CoMSOUDATED INC,
TMA40355 Novenber 20, Cunadn Abibezi 63 Rogitired
ABTTIRe TMA40838? 20, Canada Abibes) 70 Registored
Consosa0aTID InC. . 1992 Co
Anrrin» TMAL03338 Novemaber 20, Canads Ablbest 74 Registered
ConsoupaTED Inc. 1982
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CONSOLIDATED INC. Usited Staios
Exopens Unioa
. Awrnus- 5:m Api 11, 1989 Usired Stades Abilustra Registered
COMSOLIDATED INC, :
AMTID- TMASTITN September 29, Caaada Ablnet Regiatered
CoxsoLmaTen Inc, 2006 Uniled States
ABTTm- TMASSR030  Movember$, Crada Abloews Registerod
Earapem Union
Aeirm- TMAIZ6838  Aprd 24, 1987 Cinada Ablsert ‘Rogistored
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CONSOLIDATRD INC,
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REC'NFILING

OWNER . DATE COUNTRY TRADEMARK . STATUS
NUMBER -
. India
Fran
"Norway
8 - 1a ‘veoneme ChIRE - ot
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. United Kingdom
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COMDURATID INC. ) ) -
ANTIN- TMALIS508 Novermber 18, Cacads QunNo Registered
CONGOLIDATED InC. 1994
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_ OWNER . DATE COUNTRY -STATUS
" NUMBER i i "
Comsoumaeolic.  ~ — TC . ' )
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GiSdxts md data

“3nsg

-Keensn
Regigered, et s
1979.1107
Regitored,  Toxd ErglishFrench
1987-08-17 version: Hilto J.
Wilsoa, & bire of
Rogistod,  Viseal Material v
1982:10-28
1995-03-17

Registerod. | Litorarg/Astiatic  Kelly Mitchel

1995.05-23

Section 12.4 Schedule "D"
The following is Schedule "D" referred to in this Deed:

EQUITY INTERESTS

{

Rainy River

o (N b i3 P
; < 1
;"S’ n vy / g btk
ACCC
ACCC commoa shares | CB031 10
"ACCC preference 78003 35000
shares .
ACCC class A common | NCA-1 75
shares :
MONTEEAL: 1499344 4

1108981
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T Consotidated Inc.
ACCC ACH Limited CommonlP | NC2 14,250,000
p units - :
ACCC ACH Limircd prelced LF = 1,000
: 216991446
1os5] .
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WHEREOF ACTE:

* DONE AND PASSED in the City of Montreal, Province of Québec, on the

date hereinabove sct forth, and remaining of record in the office of the
undersigned notary under minute number one thousand sxxty-ﬂuee (1063).

AND after the parties had declared to the Notary to have taken cognizance
of these presents and to bave eéxempted the said Notary from reading them
or causing them to be read, the said duly authorized representatives of the
Grantors and the Attorney respectively have signed these presents, all in the :
preseice of the said Notary who has also signed.

WELLS'FARG}O BANK, NATIONAL ASSOCIATION

!
Name: Constantine Troulis
Title: Authorized representative

‘COMPAGNIE ABITIBI-CONSOLIDATED DU CANADA ABITIBI-
CONSOLIDATED COMPANY OF CANADA

ABITIBI-CONSOLIDATED INC,

LES EXPLORATIONS TERRA NOVA. Ln‘—:E TERRA NovA
EXPLORATIONS LTD -

LA COMPAGNIE DE PULPE DE JONQUIERE THE JONQUIERE PULP
COMPANY

THE INTERNATIONAL BRIDGE AND TERMINAL COMPANY _
SCRAMBLE MINING LTD.

3224112 NOVA SCOTIA LIMITED

MARKETING DONOHUE INC, ,
DONOHUE RECYCLING INC. - RECYCLAGE DONOHUE INC.
1508756 ONTARIO INC. :
3834328 CANADAINC. . -

6169678 CANADA' mconfomnm ‘
ABITIBI-CONSOLIDATED NOVA SCOTIA mconromm
AB!'!II!I-CONSOLIDATED CANADIAN OFFICE PRODUCTS

' Nam Jaoq’m Vahon
Authorized officer, directoror - )
: representative of each of the

above Grantors
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PRODUITS FORESTIERS SAGUENAY INC. SAGUENAY FOREST
PRODUCTS INC. ‘

A true.copy of the original hereof
remaining of record in my office

MONTREAL-1499144.6
1108951




KQN LEONARD & AssocCifs

NOTAIRES * NOTARIES

Minute Number: 1063

Date : March 28, 2008
Mtre Marc Daigneault, Notary

DEED OF HYPOTHEC AND ISSUE OF DEBENTURES

by .

ABITIBI-CONSOUDATED COMPANY OF CANADA
ABITIBI-CONSOLIDATED INC.

TERRA NOVA EXPLORATIONS LTD., THE JONQUIERE PULP COMPANY
THE INTERNATIONAL BRIDGE ARD TERHINAL COMPANY

SCRAMBLE MINING LTD., 3224112 NOVA SCOTIA LIMITED .
MARKETING DONOHUE INC., DONOHUE RECYCLING ING.

1808758 ONTARIO INC., 3834328 CANADA INC.

6169678 CANADA INCORPORATED

ABITIBICONSOLIDATED NOVA SCOTIA INCORPORATED

SAGUENAY FOREST PRODUCTS INC

ABITIBI-CONSOUIDATED CANADIAN OFFIOE PRODUCTS HOLDINGS INC.
in favour of

WELLS FARGO BANK, NATIONAL ASSOCIATION

CERTIFIED COPY
COPIE AUTHENTIQUE

Reg. Divisions Date Reg. Numbers
Abitibi Aprll 1, 2008 15 080 944
| Charlsvoix 1 April 1, 2008 15 079 254

Chicoutimi April 1, 2008 _ 15079 172__
Lac-Salnt-Jean-Est | April 1, 2008 15.078 800

| Montmorency April 1, 2008 16076 2156
Saguenay April 1, 2008 15079 804
Shawinigan April 1, 2008 15081829

1200 McGill College, Suite 2250,
Montreal, Quebec H3B 4Gy

TRLEPHON® .§74.392.0122 tAX §14.392.9922







, . 2900
| , 2008 04~ 0 y Tewee

A.8. ¢ 393939
IS 038 9D

NOTICE OF ADDRESS
To. The Land Registry Office of Lac Saint-Jean-Est
Sirs,

Please take notice that by Deed of Hypothec executed . before- the undersigned,
on March 28, 2008, under the numiber 1063 of my minutes and reglstemd in your
Office under the number

Waells Fargo Bank, National Assoclation, has been granted-a hypothec which
affects the following immovable property, as well as all present’and future rents
produced by the said immovable and the mdemmtnes ‘payable under insurance
contracts covering such rents, namely:

DESCRIPTION

“An Immovable property situated in the City of Alma,
Province of Quebec, known and designated as being
composed -of lots TWO MILLION FOUR HUNDRED
SEVENTY-SEVEN THOUSAND THREE HUNDRED
FORTY-NINE (2477 349), TWO MILLION FOUR
HUNDRED SEVENTY-SEVEN THOUSAND THREE
HUNDRED FIFTY-ONE (2477 351), TWO MILLION
FOUR HUNDRED SEVENTY-NINE THOUSAND ONE
HUNDRED FORTY-THREE (2479 143) and TWO
MILLION FOUR HUNDRED . SEVENTY-NINE
THOUSAND ONE  HUNDRED  FORTY-FOUR'
(2 478 144), all of the Cadastre du Québec, Registration
Division of Lac Salnt—Jean-EsL

With all bulldings and other structures thereon erected
bearing civic number 1100 Mélangon Street West, City
of Alma, Province of Quebec.”

And the undersigned hereby notifies you, in conformity with Article 3022 of the

‘Civil Code of Quebec, that the address of the creditor is as follows:

Wells Fargo Bank, National Assoclation
213 Court Street, Suite 703
Middletown, CT 06457

And he requests you to enter the said address in your Reglsters so that, in all
nhecessary cases, a notice be sent to the interested parties.

Angd1"have signed at Montrea! on March 31, 2008.




-: ' | 4 {35
| . 1008 -04- 0 1 Feswakeatn

, 393 /03
(15 080 94)

NOTICE OF ADDRESS
To:  The Land Registry Office of Abitibl

Sis,

Please take notice that by Deed of Hypothec executed before the undersigned,
on March 28, 2008, under the number-1063 of my minutes-and registered in your
Office under the nuimber

Wells Fargo ‘Bank, National Assaciation, has been granted awhypothec which
affects the follovwng immovable property, as well as all present and future rents
produced by the said immovable and the indemnities payable under insurance
contracts covenng such rents, namely:

DESCRIPTION

1. “An immovable property situated In the City of Amos,
Province of Québec, known and designated as being as'
being composed of fot number TWO MILLION NINE
HUNDRED . SEVENTY-SIX THOUSAND FOUR
HUNDRED AND TWELVE (2 876 412) of the Cadastre
du Québec, Registration Division of Abitibl.

With alt buildings and other structures thefeon erected
bearing ¢lvic number 801 des Papetiers Street, City of
Amos, Proviiice of Québec .

2 An emplacement situated in the City of Amos, Province

of Québec, known and designated as being composed

. of lot number THREE MILLION ONE HUNDRED AND:

) . EIGHTEEN THOUSAND FIVE HUNDRED AND
: ‘ SIXTEEN (3 118516) of the Cadastre du Québec, -

Registration Division of Abitibi. )

This emplacement being a vacant land without a civic
number and fronting on Route de I'Aéroport (Provincial
! Road 385), City of Amos, Province of Québec.”

And the undersigned hereby notifies you, in conformity with Article 3022 of the
Civil Code of-Quebec, that the address of the creditor is as follows:

Wells Fargo Bank, Natlonal Assoclation
213 Court 'Street, Suite 703
Middletown, CT 06457

And he requests you to -enter the said address in your Registers so that, In ail .
necessary cases, a notice be sent to the interested parties.

And | have signed al-Montreal on March 31, 2008,
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NOTICE OF ADDRESS
To:  The Land Registry Office of Saguenay
Sirs,

Please take notice that by Deed .of Hypathet executed before the undersigned,

.on March 28, 2008, under the number 1063 of my minutes and registerad In your

Office:under the number

Woells Fargo Bank, National Association, has been granted a hypothec which
affects the following immovable property, as well as all present and future rents
producad by the said immovable and the indemnities payable under insurance
contracts covering-such rents, namely:

DESCRIPTION

“An immovable property known and designated as being composed
of lots THREE MILLION TWO HUNDRED NINE THOUSAND TWO
HUNDRED AND FORTY-NINE, THREE MILLION TWO HUNDRED
‘TEN THOUSAND THREE . HUNDRED AND ‘TWENTY, THREE
MILLION TWO HUNDRED TEN THOUSAND EIGHT HUNDRED
AND FIFTY-SEVEN, THREE MILLION TWO HUNDRED ELEVEN
THOUSAND AND EIGHTY-SEVEN, THREE MILUON‘[ TWO
HUNDRED TWELVE THOUSAND snx HUNDRED AND 'FIFTY-

* 'FIVE, THREE MILLION FOUR HUNDRED THREE THOUSAND
AND EIGHTY-SEVEN, THREE MILLION FOUR HUNDRED THREE
THOUSAND TWO HUNDRED AND EIGHTEEN, THREE MILLION
TWO HUNDRED ELEVEN THOUSAND AND SlXTY-SEVEN
THREE MILLION FOUR HUNDRED THREE THOUSAND ONE
HUNDRED AND ELEVEN, THREE MILLION FOUR HUNDRED
AND THREE THOUSAND ONE HUNDRED AND NINE and THREE
MILLION FOUR HUNDRED AND THREE THOUSAND ONE
HUNDRED AND TEN (3 209 249, 3 210 320, 3 210:857, 3 211 087,
3212655, 3403 087, 3403 218, 3211.067, 3403 111, 3403 109
and 3 403 110) all of the Cadastre du Québec, Registration Division
of Saguenay.”

And the undersigned hereby nofifies you, in conformity with Article 3022 of the
Civil Code of Quebec, that the address of the creditor is as follows:

Wells Fargo Bank, National Association
213 Court Strest, Suite 703
Middietown, CT 06457

And he requests you to enter the said address in your Registers so that. in all
necessary cases, a notice he sent to the interested parties.

And | have signed at Montreal on March 31, 2008.
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‘ NOTICE OF ADDRESS
To.  The Land Registry Office of Montmorency
Sirs,

Please take notice that by Deed .of Hypothec executed before the undersrgned

on March 28, 2008, under the number 1083 of my minutes and regustered in your
Office under the number

Woells Fargo Bank; National Assoclation, has been granted a hypothec which
affects the following immovable property, as well s all presentiand future rents
produced by the said immovable and the indemnities payable ‘under insurance
contracts covering such rents, namely:

DESCRIPTION

“An immovable property situated in the City of Beaupré, \
Province of Québec, known and designated as being
composed of kt ONE of the officlal subdivision of
-original lot THREE HUNDRED AND EIGHTY—EIGHT
(388-1), lot ONE of the official subdivision of original lot
THREE HUNDRED AND EIGHTY-NINE (389-1) and lot
THREE HUNDRED AND NINETY (380), all of the official
cadastre of the Parish of Saint-Joachim, Registration
Division of Mantmorency.

With -all buildings and other structures thereon erected
bearing civic number 1, du Moulin Street, City of
Beaupré, Province of Quebec, GOA 1E0.”

And the undersigned hereby notifles you, In conformity with Article 3022 of the
Civil Code of-Quebec, that the address of the creditor is as follows:

Woelis Fargo Bank, National Assoclation
213 Court Street, Sults 703
Middletown, CT 06457

And he requests you to enter the said address in your Registers so that, in all
necessary cases, a notice be sent to the interested parties.

And | have signed at Montreal on March 31, 2008,
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. NOTICE OF ADDRESS
To; Thé Land Registry Office of Charlevolx 1
Sirs,

Please take notice that by Deed of Hypothec executed before the undersigned,
on March 28, 2008, under the number 1063 of my minutes and reglstered in your
Office under the number .

Waolls Fargo Bank, National Assocwﬂon has been granted a hypotheo which
aflects the following immovable property, as well as all present and future rents
produced by the said immovable and the indemnities payable under insurance
contracts covermg such rents namely:

DESCRIPTION

“Animimovable property situated in the City of Clermont,
‘Province of Quebec, known and designated as being
composed of lots THREE MILLION TWO HUNDRED:
FIFTY-SEVEN THOUSAND AND SEVENTY, THREE,
MILLION TWO HUNDRED FIFTY-SEVEN THOUSAND
AND FOUR' HUNDRED, THREE MILLION TWO.
HUNDRED FIFTY-SIX THOUSAND THREE HUNDRED
AND EIGHT and THREE MILLION THREE ‘HUNDRED

. SIXTY-NINE THOUSAND ONE HUNDRED AND SIXTY-'
SEVEN ' (3267070, 3257400, 3256308 and:
3.369 167) of the Cadasire du Québec, Registration
Division of Charlovoix 1,

With all bulldings and other structures thereon erected .
bearing civic number 100 Donohue Street, City of
Clermont, Province of Quebec.”

And the undersigned hereby notifies you, in conformity with Adicle 3022 of the
Civil Code of Quebec, that the address of the creditor is as follows:

_Wélls Fargo Bank, National Assoclation
213 Court Street, Suite 703
Middletown, CT 06457

And ‘he requests you to enter the said address in your Reglsters so-that, in all
necessary cases, a nofice be sent to the interested parties.

And I'have signed at Montreal on.March 31, 2008.
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NOTICE OF ADDRESS
To:  The Land Registry Office of Chicoutimi
Sirs,

Please take notice that by Deed of Hypothec executed before the underslgned
on March 28, 2008, under the number 1083 of my minutes and registered.in your
Office under the number

Wells Fargo Bank, National Assoclation, has been granted a hypothec which
affects the following immovable property, as well as all present and future rents
produced by the said immovable and the indemnities payable| under insurance
contracts coveﬂna such rents, namely:

DESCRIPTION

“An immavable property situated in the City of Saguenay
(borough of Jonquiére), Province of Quebec, known and
-designated as being composed of lot TWO MILLION
FOUR HUNDRED THIRTEEN THOUSAND SEVEN
HUNDRED AND SIXTY-NINE (2413769) ;of the
Codastre du Québoo, Registration Division of
‘Chicoutimi.

With all buildmgs and other structures thereon erected
bearing civic number 3760 da Champlain Street, City of
Saguenay (boraugh of Jonquiére), Province of Quebec.™

And the undersigned hereby notifies you, in confomity with Article 3022 -of the

:Civnl Code of Quebec, that the address of the creditor is as follows:

Wells Fargo Bank, Natlonal Association
213 Court Street, -Suite 703
Middletown, CT 06457

And he requests you to enter the sald address in your Registers so that in all
necessary cases, a notice be sent to the interested parties.

And ) have signed at Montreal on March 31, _2008.




' zuow&-m'%
b 393 I3%

NOTICE OF ADDRESS
_To:  The'Land Registry Office of Shawinigan
Sirs,

Please take notice that by Deed of Hypothec executed before the - undersigned,
on March 28, 2008, under the number 1063 of my minutes and registered in your
Office under the number .
Waells Fargo Bank, National Association, has been granted a hypothec which
affects the following immovable property, as well as all present and future rents
. ‘produced by the sald Immovable and the Indemnities payable under insurance
| contracts covering.such rents, namely:
: - DESCRIPTION

| 1. “An immovable property known and designated as being

! : composed of lots THREE MILLION THIRTY-FIVE THOUSAND

. : SEVEN HUNDRED EIGHTY (3035780), and THREE
MILLION ONE HUNDRED SIXTY THOUSAND SEVEN
HUNDRED TWENTY-SIX (3 160 726), both of the Cadastre du
-Québec, Registration! Divislon of Shawinigan,

R Wwith all buildings . and Gther structures thereon erected bearing
. civic number 100 1% Street, City of Shawinigan, Province of
; Québec, GIT 7J1. .

2 An immovable property known and designated as being
composed of lot THREE MILLION THIRTY-FIVE THOUSAND
FIVE HUNDRED THIRTY-TWO (3 035 532), of the Cadastre
. du Québec, Registration Division of Shawinigan.

y . . With all buildings and ofher structures thereon erected bearing
. civic number 255 1% Street, City :of Shawinigan, Province of
Québec, G8R 1T4.

3 An immovable property known and designated as bemg
composed of lot THREE MILLION THIRTY-FIVE THOUSAND
THREE HUNDRED (3 035 300) of the Cadastre du Québec,
Registration Division of Shawinigan.

With all buildings.and other structures thereon erected.”

And the undersignéd hereby notifies you, in conformity with Aﬁicle 3022 of the
Civil Code of Quebec, that the address of the creditor is as foliows:

Wells Fargo Bank, National Association
) 213 Court Street, Suite 703
Middletown, CT 08457

And he requests you to enter the sald address in your Registers so thet, in all
necessary cases, a notice be sent to the interested parties.

And | have signed at Montreal on‘March 31,.2008.

Marc Daignedu
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(Commercial Division
DISTRICT OF MONTREAL
No.: 500-11-036133-094

IN THE MATTER OF THE PLAN OF COMPROMISE OR
ARRANGEMENT OF:

ABITIBIBOWATER INC.

and

ABITIBI-CONSOLIDATED INC.

and

BOWATER CANADIAN HOLDINGS INC.

and

The other Petitioners listed on Schedules "A", "B" and "C"
and . .

The other Petitioners listed on Schedules “A”, “B” and “C”

N

Petitioners
AND
ERNST & YOUNG INC.
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AND )
The Ad Hoc Committee of the Senior Secured Noteholders
and U.S. Bank National Association, indenture Trustee for
the Senior Secured Notes
Respondents
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tel.: (514) 879-1212 fax: (514) 954-1905
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