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DEED OF HYPOTHEC TO SEC JRE
PAYMENT OF DEBENTURES

BEFORE MTRE Catherine BOLDUC, the undersigned Notary for the
Province of Quebec, practising in the City of Montre al,

APPEARED:

BECANCOUR CHEMICAL INDUSTRIES INC., a corporation duly
incorporated under the laws of Quebec, having its h-:ad office and 1ts chiel
executive office at 750, Marcel Laurin Blvd. Suite: 300, Saint-Laurent,
Quenec (H4M 2M4) herein acting and represented by Pierre LISSOIR,
hereunto duly authorized by a resolution of its board of directors, a certificd
copy of which resolution has been appended hereto as Appendix "A" afic
having been acknowledged true and signed for identification by the sad
reprosentatives with and in the presence of the unde signed Notarv,

(hereinafter called the "Companyv™)

ANMND:

MONTREAL TRUST COMPANY, a trust company organized under a
Special Act of the Legislature of the Province of Quebec referred to as an act
to amalgamate Montreal Trust Company, Crédit Forcier and Crédit Foncier
Trust Company as at January [, 1987 (1986, Chapter 135) and continued as
a trust company under the Federal Trust and Loan C »mpanies Act by wayv ol
Letzers Patent of Continuance issued as at August 17, 1994, having a place
ot business at 1800, McGill College Avenue, 5th Flyor, Montreal, Provinc:
of Quebec, H3A 3K9, herein acting and representec by Carole GHANIML,
Trus: Officer, and Pierre LAUZIER, Assistant Vice-President, Business
Development, and duly authorized under the terms « fa Power of Attorney ot
its bvlaws and an instrument in writing signed by R L. Mackenzie. its Semor
Vice-President, Operations, Corporate Services, and by L.P. Leblanc.
Executive Vice-President, Corporate Services, on April 21, 1998, having
rcgistered a notice of its address at the registration divisions of Montreul.
Nicolet and Charleveix II under the numbers 1066687, 12530 and 5903,
respectivelv:

(hereina‘ter called the "Trustce™)

WHICH PARTIES DECLARE AS FOLLOWS¢?:
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debentures and to sell them and to give them as sec 1rity;

WHEREAS the Company 1s desiro'i1s of issuing debentures
and securing the payment thereof in the nianner hersinafter provided.

NOW, THEREFORE, THE PARTIES HAVE AGREED
AS FOLLOWS:

ARTICLE 1
INTERPRETATION

In thas IDeed, unless the context indic ates otherwise:

1.1 "Credit Agreement’” means that cred:t agreement entered oil
Mav 20, 1999 between the Company, as Borrower, The Bank of Nova Scotiu,
as Agent, and the [enders referred to therein, tie whole as amended,
supplemented, restated. renewed or replaced from t me to time;

1.2 "Debentureholder” or "Holder" mea:ns a person entered as a

holder of Debentures in the register maintained {b>r that purpose by the
Trustee;

1.3 "Debentureholders' Instrument' mea 1s any document signed

by the Holders of at least sixty-six and two-thirds p :r cent (66 2/2%) of the
value of the outstanding Debentures;

1.4 "Debentures'" means the debentures v vhich have been or mavw
be tssued hereunder;

1.5 "Event of Default” means any ot the events of default
speccitied 1in Section 6.1

1.6 "Mortgaged Propertyv' means all prop zrty and rights subjected
to or intended to be subjected to the security constit ated under this Deec.

ARTICLE 2
ISSUE OF DEBENTURES

2.1 The Debentures which may be outstan ling under this Deed arc
Iimited to a principal amount of ONE HUNDRE!> MILLION Canadian
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Dollars (CDN $S100.000,000) and may be i1ssu:d as the directors ot th:
Zompany may determine.

1J

The Debentures shall be substant ally in the form set ourt i
chedule | ot this [Deed.

Ji L

~

>3 The Debentures shall bear the dat : ot their issue and shall b
payvable at the place indicated therein or at any other place subseguentl.
designated to the Trustee and the Company in a Debentureholder.
Instrument. The Debentures shall bear interest from the date of the:r
issuance, both before and after maturity, at the -ate of TWENTTY per cer:
. 20%%) per annum. The principal and interest «.f the Debentures shalil b
nsayable on demand, with interest on overdue intcrest at the aforementione :
Tate.

z.4 The Debentures may be signed b - any officer or director 1t
the Company and shall be certified and delivered by the Trustee to th:
Company or to anv other person designated by written instruction o th:>
Trustee signed by any officer or director of the ¢ ompany.

25 The certification of the Debent ires by the Trustee sha:l
constitute conclusive evidence that the Deb<¢ntures have been 1ssued
hereunder but shall not be construed as a represcntation or warranty by the
Trustee as to the validity of this Deed, the securi'y constituted hereby or th=
Debentures, and the Trustee shall in no way be liiible for the use made ot th =
Debentures or the proceeds thereof. So long as I 'ebentures are outstanding .
the Company shall not issue and the Trustee -hall not certiry addiuon.l|
Debentures without a Debentureholders’ Instrumr ent authorizing same.

2.6 1f a Debentureholder returns a Delrenture to the Trustee or the
Company for cancellation, such Debenture shall be considered as not issue d
and, subject to the provisions hereof, the Company may reissue same or issuc
other Debentures in place of the Debentures so rsturned for cancellation.

2.7 The Debentures may be hypothec:ited, pledged or assigned b~
the Company as security for any indebtedness or..ny other obligations. direc:
or indirect, present or future, of the Company or ..ny other person, or mayv bt
sold or otherwise alienated. In the event of such hypothec. pledge ¢
assignment, the extinction of the underlying indentedness or obligation sha i

SALFL RIS L2552

oyt cmmatitizte cavrrient of the NDleheantuires
ittt cavrment of tn 2he eSs.
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-8 All Debentures shall benefit equally and rateably from the
securnity constituted hereunder.

2.9 The Company shall cause to be kept by the Trustee at its
office iocated at the address indicated on the first paze of this Deed (or at
such other address as the Trustee may indicate in a nbtice to the Company
and the Debentureholders) a register in which shall be entered the name and
address of each of the Debentureholders. No transfer »f Debentures shall be
valid unless made on such register and-upon complianc : with suchreasonable
requirements as the Trustee may prescribe. The registered holder of a
Debenture shall be deemed to be the owner thereof t >r all purposes o7 this
Deec.

2.10 Upon request from a Debentureholder and subject to such
reasonable requirements as the Trustee may prescribe, the Company shall
1issue and the Trustee shall certify and deliver a new DLrebenture certificate in
place of a Debenture certificate requiring replacemeant by reason of such
certificate having been lost, mutilated or destroyed o! for any other reason.

ARTICLE 3
CHARGING PROVISIONS

3.1 For purposes of securing the paymert of the Debentures in
principal and interest as well as the payment of all ¢ ther sums, if any. due
hereunder to the Debentureholders or to the Trustee the Companyv hereby
hypothecates and charges in favour of the Trustee for the benefit of the
Debentureholders the universality of all of the projerty of the Company,
movable and immmovable, personal and real, tangible ind intangible, present
and future., of whatever nature and wherever situazed and, for the same
purposes, the Company creates a security interest n all said property in
favcur of the Trustee ror the benefit of the Deben ureholders. All of the
property subjected to or intended to be subjected to t 1e foregoing hypothec,
charges and securityv interests is being hereafter referr. d 1o as the "Mortgaged
Property"”

3.2 The hypothec constituted by the Company under Section 3.1

1s granted for the sum of ONE HUNDRED AND TWENTY MILLION
Canadian dollars ($120,000.000), with interest at the rate of twentv percent
(20%%) per annum trom the date hereof.

PATENT
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2.5 “Aithout Iimiting the generality of Section 3 1. and in order
t> comply with the requirements of the Quebcc Civil Code relating o
immovable hypothecs, the Company acknowl:dges thar the hvpothec
constituted hercunder affects the immovables dc scribed in Arucle 11, al.
rresent and tuture rents produced by these imn ovables and by the otae:
immovables of the Company as well as the 11 demnities pavable unde:r
insurance contracts covering these rents.

-3 I'he Company represents to the Trustee that all tangibl«
property currentiy forming part of the Mortgageo Property is located in the
province of Quebec and all immovable property ¢t rrently forming part ot the
Mortgaged Property is described in Article 11.

3.3 All proceeds received by the Tr stee upon the sale., leasce
other alienation or expropriation of any Mortgagec Property and all insuranc:
proceeds with respect to the Mortgaged Property .hall be held by it and usedo
naccordance with instructions contained in a Det entureholders Instrument
The receipt and use by the Trustee of such procceeds shall not constitute
mayment of the [Debentures or a reduction of the : ecurity constituted by ki .
Deed, notwithstanding any law. usage or custom 1o the contrarv.

ARTICLE 4
COVENANTS

3.1 The Company shall pay to the Tru: tee all reasonable costs an.?
expenses incurred by the Trustee in the perform: nce of its duties and in th:
=nforcement of the security constituted hereund::r (including principal an.
interest on borrowings or sums advanced for suc 1 purposes by the Trustee .
as well as all of the Trustee’s fees.

i

32 The Company shall notify the Tristee without delay ot:

-

4.2.1 any change of its name or n the locartton of its head ¢
chief executive office;

-4.2.2 the details of any change i 1 the information contarnc 4
in Section 3.4.

4.3 Except as otherwise permittec by a Debenturehclder s
Instrument. the Company shall deliver to tle Trustee all certificatc
evidencing all shares held by the Company in any subsidiary ot o
Company.

ow
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3.4 Except as otherwise permitted by 1 Debentureholders’
Instrument. the Company shall do all things and e»ecute all documents
necessary for the securitv constituted hereunder to have full effect and be
constantly perfected and enforceable in all jurisdictions where the Mortgaged
Propertv mayv be located.

4.5 The Company shall reimburse the Tru:tee for all reasonable
costs and expenses referred te in Section 4.1 hereof, with interest at the prime
rate in effect from time to time. For the purposes herecf, the prime rate shall
be the annual rate announced as such by The Bank of M ova Scotia and being
11s reterence rate to determine interest rates on comme “cial loans made by i-
in Canadian dollars in Canada.

ARTICLE §
POWERS OF THE TRUSTEE

51 The Trustee may, without being bound to do so, fulfil anv or
all of the obligations of the Company hereunder if the Company fails to do
s> after fifteen (15) days prior notice to the Company specifying the nature
of such failure.

5.z The Company may collectall its debts an i accounts receivable
torming part of the Mortgaged Property until the Trustee withdraws such
authorization following the occurrence of an Event of Default. Upon such
withdrawal, the Trustee may collect such debts and acc ounts receivable and
shall be entitled to a reasonable commission which it may deduct from
amounts collected.

s 3 Where the Mortgaged Property include securities, the Trustee
may. tollowing the occurrence and continuance of ¢n Event of Default.
exercise any right attached thereto, including any right to vote and any right
of conversion or redemption. Until the occurrence of an Event of Default. the
Company shall be enrtitled 1o exercise all nghts attacned to the securities
owned by it, provided that such rights are not exercise 1 in a manner which
would impair the value of such securities.

54 It the Trustee has possession of an. of the Morigaged
Property, it shall have no obligation to maintain th. use for which the
Mortgaged Property is normally intended nor to make it productive nor to
continue its use Or operation.

PATENT
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3.3 The Company constitutes and appoints the Trustec it.
rrevocable attorney, with power of substitution, i1 order to do any act and .
~1gn any document necessary or useful to the ¢ xercise atter an Event ¢
Default of the rights and powers conferred on the Trustee hereunder.

ARTICLE 6
DEFAULT

o1 Each of the following events shill be an event of detau!
t"Event of Default"):

5.1.1 1f the Company fails to comply with anv of th:
provisions of this Deed wirhin fifteen (13) days arte:
notice to the Company spccifying the nature of such

failure;

5.1.2 it the Company fails to pay any Debenture or
Demand; or

6. 1.3 if there shall be an event >f default as such term i:

defined in the Credit Agre:ment.

ARTICLE 7
REMEDIES IN CASE OF DEFAULT

R [t"an Event of Default occurs and is continuing, the Trustee
may, at its discretion, and shall, it required by a Debentureholders
Instrument. declare the security hereby cons:ituted to have becomc
enforceable. In such event, the principal and interest on the Debentures anc
all other amounts owing hereunder shall immediately become payable to the
“rustee for the benefit of the Debentureholders.

T2 It" the security hereby constituted shall have become
enforceable:

721 the Trustee may exercise all rights and recourses
which it may have under applicable law, including
realizing the security constituted hereunder;

7 2.2 the Trustee may also (withcut being required to do 30}
administer the Mortgaged Property or any poruon
thereof, with full power to use, protect and preserve
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same and to receive all revenuc¢ therefrom, including
granting leases in respect there« for renewing existing
leases on terms and condition: it deems appropriatle
and may compromise or transzct with the debtors of
debts and accounts receivable v hich are subject to the
security constituted hereby and nay grantreleases and
discharges thereto. The Trustee may also do all things
necessary or useful for the yurpose of seliing or
realizing the Mortgaged Property. including
completing the manufacture of inventory, and
purchasing raw materials.

7.3 The Trustee may, if authorized by a Debentureholder’s
Instrument. waive in writing any default or any rights hereunder. Any such
action on the part of the Trustee shall not affect any sutsequent defauit or the
remedies ansing therefrom.

7.4 The remedies provided in this Article 7~ may be exercised on
all the Mortgaged Property taken as a whole or in respe ct of any part thereof.

ARTICLE 8
GENERAL PROVISIONS

8.1 The security created hereby is in addition to and notin
substitution for anyv other security held by the Trustee or the
Debentureholders.

82 This security is a continuing securt y and shall subsist
notwithstanding the payment from time to time, in wh»le or in part, of anxy
of the obligations secured hereby. The hypothec constit ated hereunder is not
a “floating hypothec” and this deed is not intended to crzate a trust under the
laws of the Province of Quebec.

83 In each case provided in Section 6.1, the Company shall be in
default by the mere lapse of time, without the neces:ity of any notice or
demand other than as set forth in Section 6.1.

8.4 Unless otherwise provided in a Debentur«-holders’ Instrument.
any sum collected by the Trustee in the exercise ot its rights after the
sccurrence of an Event of Default may be held by the Trustee, as Mortgaged
Property, provided that anv such sum shall be applied t.» the payment of the

PATENT
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obligations secured hereby and then due. The Trustee shall have the choice
of the order of application of any such sum.

8 3 The exercise by the Trustee of any r 2course shall not preciude
the Trustee from exercising any other recourse pro-ided hereunder or by law
211 the recourses of the Trustee are cumulative ind not alternative. Ihe
failure of or forbearance by the Trustee to exercire any reccourse hereunder
does not constitute a renunciation to the later exerc ise of such recourse. The
Trustee may exercise its recourses hereunder w ithout being required to
exercise any recourse against any other person lia»sle for the payment of the
cbligations secured hereby or to realize any otaer security held for the
pavment of such obligations.

ARTICLE 9
THE TRUSTEE

Gl The Trustee shall hold the hypo:thec and security interes:
granted pursuant to this Deed for the benefit of 'he Debentureholders and
shall act as their agent in the exercise of the right: conferred on the Trustec
hereunder. The Trustee shall be considered a fondé de pouveoir of the
Debentureholders within the meaning of Article 692 of the Civil Code ot
Quebec. The Trustee may perform any act neces:ary to the pertormance ot
its duties.

G2 Any person who becomes a Deb:ntureholder shalil benetir
trom the provisions hereof and the appoinunent f the Trustee as agent to:
the Debentureholders and, upon becoming a Det-entureholder, irrevocabl:
authorizes the Trustee to perform such functions.

93 ~No Debentureholder may exercine individually any rights
conferred on the Trustee. )

9.3 The Trustee shall have the right :0 proceed in its name a:
Trustee hereunder in the enforcement of the security hereby constituted b>
any remedy provided by law. The Trustee may, before exercising an-s
remedy, require the Debenturcholders to deposit the Debentures with the
Trustee. for which Debentures the Trustee shzll issue a receipt. The
obligation of the Trustee to exercise any remedy st all be conditional upon the
Debentureholders furnishing the Trustee, when -equired in writing by the
‘atter, sufficient funds for such purpose and an in lemnity which the Trustec
sonsiders reasonabie to cover the Trasiee aganst any <os5ls, expanses
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borrowings, advances and fees of the Trustee and aguinst all liability which
the Trustee may incur.

9.5 No person dealing with the Trustee or its agents need inguire
whether the security hereby constituted has become ¢ nforceable or whether
the powers which the Trustee is purporting to exercise have become
exercisable.

9.6 The Trustee is only required to exercis« reasonable care in the
exercise of its rights and the performance of its obligations and, in any event,
is only liable for its intentional fault or gross negligerice.

9.7 The Trustee may delegate the exercise of its rights or the
performance of its obligations hereunder to anothe¢r person including a
Debentureholder. In that event, the Trustee may furnish that person with any
information it may have concerning the Company or th: Mortgaged Property.
The Trustee shall not be responsible for damages resulting from such
delegation or from any fault committed by such dele; ate.

9.8 The nghts of the Trustee hereunder shal benefitany successor
of the Trustee. including any person resulting from th« amalgamation of the
Trustee with any other person.

9.9 The Trustee shall be under no duty to rtake any discretionary
action permitted to be taken by it hereunder or pursiant to applicable law
unless it shall be requestzd to do so by a Debenturehoiders’ Instrument

G.10 The Trustee may exercise all of its riglits hereunder without
possession of the Debentures and without having to pr«duce same in support
of any judicial proceeding or trial in connection there'vith.

G.11 The Trustee may at any time resign he eunder upon not less
than thirty (30) davs notice in writing to the Company and to the
Debentureholders, or upon such shorter notice as the L ebentureholders may
accept; the Debentureholders may then appoint a new Trustee The
Debentureholders may also remove the Trustee and apj-oint a new Trustee in
its place and stec:! upon not less than thimty (30) day n stice in writing 1o the
Trustee and to the . ompany. Such new 1rustee, witho 1t further act. shali be
vested with and have the rights and powers granted to t1e Trustee hereunder
and shall be subject in all respects to the conditions and provisions hereof.
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ARTICLE 10
GOVERNING LAW

19,1 This deed shall be governed by and construed in accordancs

with the laws of the Province of Quebec and the federal laws ot Canada
applicabie therein.

135.2 The provisions of and the terms used in this Deed shall also
be interpreted in order to give effect to the intent of the parties that the
security constituted hereunder shall be waliidd and enforceable iIn zl
jurisdictions where the Mortgaged Property may be located.

ARTICLE 11
DESCRIPTION OF CERTAIN ROPERTY

) An emplacement situated in the C ity of Bécancour, Province
of Québec, known and designated as:

ay subdivision ONE of original loo TWO HUNDRED ANID
THIRTY-THREE and subdivision ONE of original lot TWO HUNDREID
AND THIRTY-FIVE (233-1 and 235-1) of the otficial cadastre of the Parisn
of Saint-Edouard-de-Gentilly, Registration Division of Nicolet, Province ¢ ¢
Québec;

b) subdivision ONE of original lo TWO HUNDRED AN
FIFTY-TWO and subdivision ONE of original 1>t TWO HUNDRED AN
FIFTY-THREE (252-1 and 253-1) of the offici il cadastre of the Parish
Notre-Dame de la Nativité de Bécancour, Regis ‘ration Division of Nicole:.
Province of Québec;

With buildings thereon erected hearing civic number 5335
Chemin de Fer Street, City of Bécancour, Province of Québec. GOX 1BO;

3) An emplacement situated in the C ity of Bécancour, Province
of Québec, known and designated as subdivisions THIRTY-TWO, THIRTY -
NINE and FORTY of original lot SEVEN HUNDRED AND EIGHT (70~
32, 708-39 and 708-40) of the cadastre of the Farish of Notre-Dame de ia
Nativité de Bécancour, Registration Division of Nicolet.

With buildings thereon erected “earing civic number 6500

Y von Trudeau Streei, City of B-gcancour, Provinas of Queéebsc. GOX 1 BO.
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4) An immovable property fronting on Stierwood Crescent. in the
Town of Mount-Royal, known and described as being lot number ONE
HUNDRED AND THIRTY-TWOQO of the Official subdivision of original io:
number SIX HUNDRED AND NINETEEN (619-132) of'the official cadastre
of the Parish of Saint-Laurent, Registration Divisior of Montreal.

With a house thereon erected bearii1g civic number 1250
Sherwood Crescent. Town of Mount-Royal, Province of Quebec.

5 Mining Lease #674 issued on Janiary 13, 1976 by the
"Ministére des richesses naturelles” to Electro-Méta . iurgie S. K. W. Canada
Ltée for a term of twenty (20) years commencing ot. January 13, 1976 and
ending on January 12, 1996 (the "Lease"”) By Notice of Renewal of Lease
Agreement dated October 5, 1995, the "Ministre des Ressources naturelles”
has renewed the l.ease for an additional period of ten ( 10) years commencing
on january 13, 1996 and ending on January 12, 2006. The name of the
Lessee appearing on the said Notice of Renewal is "KW Canada [nc.".

The _ease entitles the L essee to extrac all mineral substances
owmned by the Crown but does not extend to oil, gas sand. gravel or brine.
The Lease does not permit the use of undergroun/! tanks to store up or
accumulate mineral substances or industrial waste.

The lease covers an area of 81.47 h«ctares (approximatels
33 acres). A cadastral description of the LLeased Pre nises was prepared by
Gilbert Simard, Québec Land Survevor, on April 29, 1975 (plan #842) The
cadastral description is as follows:

DESCRIPTION

Un certain bloc A4 du bassin de la riviere AMalbaie en territoire non arperté
de la carte SNRC Z2iAfl5 (lac des Martres), circo.iscription fonciére de
Charlevoix 2 Le bloc A forme wurn polygone irrégulizr donr le point 20 esr
rarraché par une ligne donr la distance calculée est de #33. 11 meétres et cyarns
direction astronomique de 35 °19'9" a un poteau situ’ sur la ligne arpeniec
en 1941 par H Bélanger arpentewr-géomeérre (plan 4. 0-320,. Lasuperficie
du bioc est de 81.47 hectares dont les renants et abourissants sont les
Suivarnrs:

1 -
Ligne Nature Direction Longueur (rr) Lirmite
20-2 Drove 274 G424 —| 33875 Sua
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-4 Droite i35 276" 2l9.58 Quest

+-3 Droire 261 177" 26218 Swucd .
3-6 Droite & 337 1714 80 Quest '
5-7 Droite 93 2’1 75 23 Nord

c-8 Droite /13 391" 428 88 Quest

N-9 Droite Q8 HLE 352 .96 Nord

2-10 Droite 340 537" 350817 Ouvest

10-42 Droite 84 546" 47 .85 Nord

i2-713 Droite 168 Fi'1" 106 01 Esy

13-4 Droite 190 329" 36 64 Esr

{4-7/5 Droite 277 7181 I31 06 Sud

I15-78 Droite 185 o4 35/ 67 Es:

I8-19 Droite 2747581 13728 Swud ;
19-20 DJroite 197 7331 201 05 Es.

I e tout conforme au plan et a la descriprion de ! 'ar venteur-géometre Gilber:
Simard en date du 29 avril 1975 (plan #842).

The [ ease is registered at the " Registre des dJdroits reels
d’exploitation de ressources de I’ Etat” of the Registry Office of Charlevoix =
(land file 12-A-1).

R The immovable described hereinabove corresponds wholly to
the immovable for which the land file was openec (article 3034 of the Civis
Code of Quebec).

ARTICLE 12
SCHEDULES

12.1 The tfollowing are the Schedules rcferred to in this Deed:

—

—

e
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SCHEDULE |}
DEBENTURE

CANADA

PROVINCE OF QUEBEC $

BECANCOUR CHEMICAL INDUSTRIES INC., a body
corporate duly incorporated under the laws of Quebec, having its head office
at the City of Saint-Laurent, (hereinafter called the "Company'"), for value
received, promises to pay, on demand, to ® or to its order. at its office located
at ®  Province of @ | the sum of dollars (8§ ) with interest thereon from the
date hereof at the rate of TWENTY per cent (20%) per annum, both before
and after maturity, with interest on overdue interest at the same rate.

This Debenture is issued under and secared by a Deed of
Hypothec to Secure Payment of Debentures (the "D.:ed of Hvpothec”)
bearing the date of May 20, 1999 executed by the Coripany in favour of
MONTREAL TRUST COMPANY as Agent for the Delt-entureholders, and

this Debenture is subject to. and its holder is bound by. tl:e provisions of the
Iseed of Hypothec.

This Debenture shall be certified by the 7 rustee and may be

transferred by its holder upon compliance with the provis ons of the Deed of
Hvpothec.

IN WITNESS WHEREOF the Compa: v has caused this

Debenture to be signed by its undersigned representative .:nd to be dated the
® davofe e,

BECANCOUR CHEMICAL INDUSTRIES
INC.

Per:
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TRUSTEE'S CERTIFICATEF

This Debenture has been 1ssued under the Deed of Hypothec
within mentioned and ® appears on the register of th-: Trustee as the holder

of this Debenture.

SIGNED AT Montreal.
this ® day ot ®, 1999

Per:
Authonzed Officer
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WHEREQOF ACTE:

DONE AND PASSED at the City of Montreal, this twenticth
(20th) day of May, nineteen hundred and minety-nine ( 1 999) and of record in
the office of the undersigned Notary, under the minutz number one hundrec
and eight (108).

And, after the parties declared that they have taken cognizance
of these presents and exempted the undersigned Not iry from reading same
or having same read, the said authorized representatives of the Company and
the Trustee signed these presents in the presence of the said Notary who has
also signed.

BECANCOUR CHEM LINDUSTRIES

N r—

Pierre Lissoir

MONTREAL TRUST COMPANY

/s 7
Per: (/C/( ﬁ /.’ _
Carole Ghzzy'{-né
Trust Offidér

N

Per: N N A
v
Pierre Lauzier
Assistant  Vice-i'resident, Business

Development

LS
0

Catherine Bolduc, Notary

A true copy of the original hereof
remaining of record in my office
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Roag b NG s [ AT
MAs AT R AL

MINUTE N" 108 of
Mtre Catherine Bolduc, Notary
Executed on May 20. 1999

DEED OF HYPOTHEC

by

BECANCOUR CHEMICAL INDUSTRIES
INC.

in favour of

MONTREAL TRUST COMPANY

CERTIFIED COPY
COPIE AUTHENTIQUE

Registered at the Land Registry Office for the
Registration divisivon vi Montreal

On May 20. 1999

Under the number: 5090665

Registered at the i.and Registry Office
Registration division of Nicolet

On May 21. 1999

Under the number: 157999

Registered at the Land Registry Office
Registration division of Charlevoix U

On Mav 21,1999

Under the number. 86299
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