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This is Exhibit “C” referred to in the Affidavit of
Rocco Fabiano, sworn before me at the
City of Toronto, Province of Ontario
this _7.& day of February, 2010,

Lo Ly,

Notary Public in and f e Province of Ontario




Form 56

DEBENTURE

Land THiss Act, SNB, 1981, c.L1.1, .26.¢
Standard Forms of Convayances Act, S.NLB. 1980, ©.592.2, 5.2

Prrcel Identifiar; 40477259

Corporation: ATCON GROUP INC,
/o Atcon Group
626 Newcastle Blvd.
Miramichi, New Brunswick
E1VIL3

Place of Incarporation: New Brunswick

Lender'; MG STRATUM FUND I, LYMITED PARTNERSHIP
cfo Cox Hansan O'Reilly Mathason
PO Box 310
Suite 400, 371 Queen Street
Fradevicion, N8
E3B 4v3

Principal Sum: $15,000,000.00

interast Rata: A nominal annual rate of Twenty-Flve (25)%

How Interest Calsulated: intereat shail be calulated on the dafly balance of the Principal Sum and payabla
manthly, both batare and after default and judgmant, with interast on overthse intarest
# tha rate indicatad above.

Placa of Payment: 2t the address Indicatad above or such othar piace a3 the lendar may dasignate In
wariting,

Covanants and Condiions

Set Cut b the Dobantures

aticn - Stardard

Frrmne of Corvaymnpes At

Included! 1001, 1002.1, 1003, 1004, 1005, 1006, 1007, 1008, 1004, 1010, 1011, 1042, and
1013,

Cptional Debariure

Covenants included: NONE

Othar Covenants and

Condidons thchided: Soe Schedids "C*

For waiue recsived, the corporation promisas o pay on demand to or b the order of the landar fhw principal sum and
Inlarost as spocified,

As securtly for the payment of 2¥ money payabis Immunder and the performancs of the covenants and conditions
herain contalned, the corporation grants, mortgages and chirges, as applicable, 1o and in favour of the lercer
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" e M
r‘V"v) din-Sahod Lo




This debanture containa the covenants and conditions s speciflad,
Date: Api L, 2008

IN WITNESS WHEREOF tha torporations have executad this dabsntura,

ATCON GRO

11 W. To ident




SCHEDULE ©
Tha lander is the person entlled o racelve the money payabia hereunder and to give a discharge
hereof,

No consent or walver by the lender shail be effaciive uniess made In wiiting and signed by an suthorized
officer of the Jandar.

Any receiver appoiimed hareunder shall hava the power (o borrow or ralse money on el or any part of
tha charged praperty In priorty to this debenture or ctherwise for such purposes as may be approved by
tho Jonder, and ghall ba vestad will such ather discretions and powers # ara grarad b the Ingtrument
of appoinimant and any supplemant thersto,

The obligations of the corporations sxecuting this dsberture ara joint and several.

All terms, conditions, representations and tes sat out I the Credit Agreament (the “Credit
Agreement’) dated as of Aprl 4, 2008 and made batween fiw corporation sxscuting this debanture,
Atcon Heldings Inc,, 89 borrower, and othars, on the ona part, and tha jander, a5 the same may be
supplemantsd, restaled of replaced from time to time, ace Incorporated bereln and are binding on all
parties, and thelr suctessors and assigns, & tha same axtent end effect as If sai out herein, In the event
of any conflict the terms, condiions, reprasentations end warranties, as ths case may be, of the Cradit
Agraaman? shafl pravall,

Any default under tha tarms of the Credit Agreement or In any carbiicata, document of security provided
to the landst In connection therewith shall constitde & defaull hereunder.

Unlass otherwise specifisd, words importing the singular inciude the plural and vice varsa and wonds

5 gendorinclude aff g




Form 45

AFFIIAVIT OF CORPORATE EXECUTION
Land Tiflas Act, S.N.B, 1981, c.L-1.4, 9,55

Deponent: Robert W. Tozer

Office Haid by Deponent Prosident

Comoration; ATCON GROUP INC,
Flace of Exscution: Miramichi, NB
Date of Exocion: Apett_[, 2008

I, Robert W. Tazer, the deponard, make cath and say;

1.

kA

4.
8

SWORN TO at Mirarmichi, N8,
onApitt [ 2608
before ma:

Being a Sclicior

That | hold the office specified above in the sorporation spacified above, st am atghodzad to make this
affidavit and have parsonal knowladge of the mattars hersinafier deposed 1o;

That the attached Instrument was executad by me 29 the ofcer duly muthorized o execute the instnument on
behalf of tha corporation;

That the saal of the corporation was affed 1o the instrument by order of the Boart of Diveciors of tha
corporation;
That the instrument was exscutad at tha place and on the date specified sbove;

mmmanmammwﬂmmmmmmmmmmmmpacaa
dastribed in the attached Instrumaent as a maritel homa,

issloner of Oaths,

S i Aoy et ARG S o e At s el



Parcal [dentiflar
Landlar:

Agart of Landar:

Solicitor for Lender:

Corparation;

Form 57
APPLICATION TO REGISTER DEBENTURE
Lend Titlas Act, 5.N.B., 1881, c.Ll-1.1, 8,261

40477259
MG STRATUM FUND IE, LIMITED PARTNERSHIP

/o Cox Hanson O'Relly Matheson
PO Bow 310

Suite 400, 371 Quesn Street
Fradaricton, NB

£3B 4Y9

Walter D, Vall

PO Box 310

Sults 400, 371 Queon St
Fredaricton, N2

EIB4VE

Walar D, Vali

PO Box 310

Sudts 400, 371 Queen Strael
Fredaricior, NB

E3B 4YD

ATCON GROUP INC.

‘Tha lendar appiles {(through is specifisd agent) to have $ie stiached dabanturas registerad against the specified
corporation, tha registared owner of the specified parcel.

Date: Apdl , 2008

Lengar or Agent:

Watter 0. Vil



ACKNOWLEDGEMENT

The undersigned, as Prasident of each of the corporations listed below, acknowledges receipt of a copy of the
expandad version of the covenants and conditions set forth in Schedule B to the debentures from the listed
corporations In favour of MG STRATUM FUND i, LIMITED PARTNERSHIP.

fisted corporations:

ATCON GROUP INC., ATCON PLYWOOD INC., ATCON CONSTRUCTION INC,,
ENVIREM TECHNOLOGIES INC., ARVIN MACHINE WORKS INC, TRAC
INDUSTRIES LTD., ATCON VENEER PRODUCTS INC., ATCON MANAGEMENT
SERVICES INC. and ATCON PROPERTY HOLDINGS INC.



ACKNOWLEDGEMENT

The undersigned, as Presidant of each of the corporations listed below, acknowiedges recelpt of a copy of the
expanded version of the covenants and conditions sat forth in Schediule B to the debentures from the listed
corporations In favour of MG STRATUM FUND i, LIMITED PARTNERSHIP,

ATCON GROUP INC., ATCON PLYWOOD INC., ATCON CONSTRUCTION INC,,
ENVIREM TECHNOLOGIES INC., ARVIN MACHINE WORKS INC., TRAC
INDUSTRIES LTD., ATCON VENEER PRODUCTS INC., ATCON MANAGEMENT
SERVICES INC. and ATCON PROPERTY HOLDINGS INC.



The numbered covenants set forth in Schedule B to your debenture in favour of Roynat Capltal in.
have, by iaw, the expanded meaning as set forth In the following corresponding numbered paragraphs:

1601,

Until the security becomes enforceable, the corporation may
dispose of or deal with the subject matter of the fioating
chans in the ordinary course of s business and for the
purpose of carrying on the business provided that the
corporation will not, without the prior written consent of the
lender, create, assuma or have outstanding, except to the
tender, any mortgage, charge or other encumbrance on any
part of the chargad property ranking or purporting to rank or
capable of being enforced In priority to or pard passu with the
security hereunder, other than any morigage, flen or other
encumbrance upon property, creatad or assumad to secure all
or any part of the funds required for the purchase of such
property or any extenslon or renewal or replacament thereof
upon the same property if the principal amount of the
indebtedness sacured thereby is not increased, ot any

1602.1
The princlpal, intarast and any other monay hereby secured
shall become Immediately payabie and the security hereby
constituted shall become enforceable in each and every one of
the events following:
(a)if the corporation makes default in the payment of principal
when }{ becomes due and payable, )
(b) # the corporation makes default in the payment of interest
when ! bacomes due and payable,
{c} if the corporation bacomes insolvent or bankrup! or subject
to the provisions of the Winding-up Act or the Bankruptey
Act, or goes into Squidation, sither voluntary or under an order
of a court of competent jurisdiction, or makas a general
assignment for tha benefit of ks craditors or otherwise
acknowledges its insclvency,
{d) if an encumbrancer takes possassion of any part of the
propaerty of the corporation, or If any process of execution Is
levled or enforced upon or agalnst any part of the property of
the corporation, provided that such process Is not in good
faith disputed by the corporation and In that event provided
furthar that non-payment shail not in any way impair the
security heraunder,
(e) if the corporation falis to pay taxes, rates, charges, rents
payabie on ivasshold property or other chargas of a like
nature, whether govemmental or otherwise, assessed or
payable In respect of any property of the corporation {If the
property Is essential to efficlent oparation), provided that such
charge is not in good faith disputed by the corporation,
() ¥ the corporation falls to observe and perform any of the
cavenants in any lease, licence, concession or agreement
whereby any property of right of the corporation (If such
property or right is essential to afficient opseration) may
bacome lable to forfeiture,
{g) i the corporation defaulls in observing or performing any
other covenarnt or condition of this debenture on Its part to be
abserved or 3
(h} if the corporation ceases or threatons to ceass to carry on
its business or If the corporation cominits or threatens to
commit any act of bankruptcy,
(I} if tha corporation defaults in the payment of any
indebtadness or labllity to the lender, whethar secured



1003.

hereunder or not, when it becomas due and payable,

The lender may waive any default by the corporation in the
observance or performance of any tovenant or condition
required to be observed or periormed by the compaoration under
the terms of this debenture, provided always that no act or
omisslon of tha lander shall extend to or ba taken in any
manner whatsoever to affect any subsaquent default.

1004,

1005.

1008,

1007.

When the securily becomes enforceable, the lender has the
following remedies:

{a) entry into possession,

{b) procesdings In any court of competent jurisdiction for the
appointment of a receiver {which lerm Indludes a racaiver and

manager) of all or any part of the charged proparty,

(¢} proceedings in any court of competent jurisdiction for sale

of all or any part of the charged property,

{¢) filing of proofs of claim and other documents to esiablish

lts clalms In any proceading relative to the corporation,

{8} appointment by instrument in writing of a recetver of all or

any part of the charged property and removal or replacement

from time to time of any such recaiver, or

{f} any other remedy or procesding avthorized or permitted

hereby or by iaw or equity.

Such remedies may be exercised from time to ima separatsly or

In combination and are in addition to and not in substiiution

for any other rights of the lender however created.

Any raceivar appointed by Instrument in writing has power to;
{a) take possession of, collect and get in ali or any part of the
charged property and, for that purpose, to take proceedings in
the name of the corporation or otherwise,

{b) camy on or concur In camying on all or any part of the
business of the corporation,

{¢) to make any arrangemant or compromise, and

{d) seil or concur in sefling all or any part of the chargad
proparty without notice and In such mannar as may seam
advisable o the receiver, and 1o effect such sale by conveying
In the name and on behalf of the corporation or otherwise.

The receiver shall for all purposas be deemed to ba the agent
of the corporation and not of the lender, and the corporation
shall be solely responsible for his acts of defauits and for his
remuneration.

Al monay from time to time recelvad by the moeiver shall ba

applied as follows:

{a) in discharge of ali costs, charges and axpanses of or

intiduntal to the axercise of any of the powers of the recelver,

{(b) in keeping in good standing all charges and fiens on the
property having priority over this debenturs,

{c} in paymant of the remuneration and disbursements of the

recelver,

{d} In payment to the londer of the money payabie hareunder,

and

{8} lastly, in payment o the corporation of the balance, If any.



1008.

The corporation agrees {o pay to the lender forthwith on
demand all costs, charges and expenses, Including ail legal
fees {on a solicltor and client basls), Ihcurred by the lender in
connaction with the recovery or enforcament of payment of
any money owing hereunder whether by realization or
otherwise; all such sums shall ba secured hareby and shafl be
added to the principal herecf #nd bear interest at the rate
herein stipulated until pald.

1009, -

1010,

1014,

1012,

1013,

This debenturs is a negotiable instriment and afl rights
¢reated haraunder ars exercisable by any holder herecf.

Any notice to the corporation may be given by malling k to

the corporation et the address hereinbefore sat out, and any
notice s& malled shall be deemed to have been received by the
corparation on the naxt business day following that on which

it was 50 mailed,

This debenture may be deposlted or pladged by the
corporation as collateral security for its indebtedness and
Habilities and, when redellvered to the corporafion or its
nominees, shall be forthwith cancelled; but this debenturs
shall not be deemed to have been redesmed by reason of the
account of the comporation having ceased 1o ba in deblt while
this debenture was so deposited or pledged and no payment
shall reducs the amount owing under this debenture unless
specifically appropriated 1o and noted on this debenture at the
fime of payment.

The comoration and the lender mulually covenant and agree
that, this debenture having been executed In both English and
French, where a confiict exdsis between the English version
and the Franch version of any provision hereof, the meaning
and legal effect of the English version shall prevait.

The comporation covenants with the lender that the
corporation shall pay to the lender the principal sum and
interast as hereinbefore set out and ali other monaoy payable
hereunder; on all anwars of principal, interest and any other
sums due to the lender, intorest shalt be payabie at the tmes
and at the Interast rate stated, before as well as aftar muaturity,
untlf pald,



