
THIRD SUPPLEMENTAL NOTE INDENTURE

THIS SUPPLEMENTALNOTEINDENTURE is datedMarch 12, 2002.

BETWEEN:

PACIFIC REGENERATION TECHNOLOGIES INC., aBritish Columbia

companyhaving an office in Vancouver,British Columbia
(the“Corporation”)

AND:

COMPUTERSHARETRUST COMPANY OF CANADA, a trust company
havinganoffice in Vancouver,BritishColumbia

(the“Trustee”)

WHEREAS:

A. 542840B.C. Ltd. (“542840”) and MontrealTrustCompanyofCanada(“Montreal
Trust”) enteredintoaNote IndenturedatedJuly 11, 1997(“Original Note Indenture”)
whichwassupplementedby a SupplementalNoteIndenturedatedJuly 11, 1997 (theFirst
SupplementalNote Indenture”);

B. 542840,Pacific RegenerationEmployeesHoldingsInc., PacificRegeneration
TechnologiesInc.,PRT AlbertaInc., JoveTreesUnlimited HoldingsCorporation,Future
GrowthHoldingsLtd., NewGenerationForestsLtd., D.J. DaviesLtd. andWorthy
CapitalInc. amalgamatedpursuantto thetermsandconditionssetout in the
AmalgamationAgreementamongsuchcompaniesdatedfor referenceJune21, 1997 to
form theCorporation;

C. TheTrusteeacquiredthestocktransferandcorporatetrustbusinessofMontrealTrustas
ofJune30, 2000andby aSecondSupplementalNote IndenturedatedMarch 11, 2002
(the“SecondSupplementalNote Indenture”),MontrealTrustresignedastrusteeand
transferredall its rights,powersandtrustundertheOriginalNote Indenture,as
supplemented,to theTrusteeandtheTrusteereplacedMontrealTrustastrustee.

D. TheOriginalNoteIndenture,assupplementedby theFirst SupplementalNoteIndenture
and theSecondSupplementalNoteIndentureis collectivelyreferredto hereinasthe
“Note Indenture”.

B. TheCorporationwishesto issuean Additional Noteascontemplatedby paragraph2.13
oftheNote Indentureandwishesto enterinto this SupplementalNote Indenturein order
to establishthetermsoftheAdditionalNote;
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F. Capitalizedtermsin this SupplementalNote Indentureshallhavethemeaningascribedto
them in theNote Indentureunlessotherwisedefinedherein;and

G. Theaboverecitalsaremadeby theCorporationandnotby theTrustee.

NOW, THEREFORE, THIS SUPPLEMENTAL NOTE INDENTUREWITNESSETHand
it is herebycovenanted,agreedanddeclaredassetforth below:

The CorporationandtheTrusteeacknowledgeandagreethat the termsof the Additional
Noteshallbe as follows:

(a) TheAdditional Noteshallbe in theprincipal amountof$1,501,050shallbedated
asofMarch 12, 2002(the “IssueDate”), shallmatureon July 11, 2027 and shall
bearinterestfrom andincluding theIssueDateatthe rateof 12%perannum(the
“Interest Rate”) payableafter as well as before maturity and after as well as
beforedefaultandjudgement,with intereston amountsin defaultat thesamerate.
Interestshall bepayablequarterlyon the InterestPaymentDate for the Interest
Periodrelating to suchInterestPaymentDate and shall be subordinatedto all
SeniorIndebtednessasprovidedin Article 4 oftheNote Indenture.

(b) As interestbecomesdueon theAdditional Note (exceptat maturity,wheninterest
shallbe paid upon the surrenderthereoffor payment),the Corporationshall, at
leastthreebusinessdaysprior to eachInterestPaymentDate,causeto be sentby
prepaidordinarymail a chequeor by other transferof fundsby suchmeansas
may be consideredappropriateby the Trusteefor suchinterest (less any tax
requiredby law to be withheld therefrom)payableto theorderof the Holderand
addressedto it at its lastaddressor account,asthe casemaybe,appearingon the
register,unlessthe Holder otherwisedirects. In the caseofjoint Holders, the
chequeorothersuchtransferof fundsshallbe payableor issuedto theorderofall
suchjoint Holdersandaddressedto themat the last addressor accountappearing
on theregister,asthecasemaybe,unlesssuchjoint Holdersotherwisedirect. If
morethanoneaddressoraccountsappearson theregisterin respectof suchjoint
Holders,the chequeor othersuchtransferof funds,asthecasemaybe,shall be
mailed or delivered, as the casemay be, to the first addressor account so
appearing, In the eventof non-receiptof anychequeor funds for interestby the
Holder, the Corporationwill causeto be issuedto the Holder a replacement
chequeor othersuch replacementtransferof funds for like amountuponbeing
furnishedwith suchevidenceof non-receiptas it shall reasonablyrequireand
uponbeingindemnifiedto its satisfaction,actingreasonably.

(c) The principal amount of the Additional Note and the interest thereonshall be
payablein lawful moneyof Canadaat the Holder’s option at any branch in
CanadaofCanadianImperialBankof Commerce.

(d) The Additional Note (including the certificateof the Trusteeendorsedthereon)
shallbesubstantiallyin the form set forth in ScheduleA hereto. The Additional
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Note shall bear such distinguishing letters and numbers as the Trustee may
approveandmayincludeatranslationinto theFrenchlanguage.

(e) TheAdditional Note shallbeunderthesealof theCorporation(ora reproduction
thereofwhich shall be deemedto be the seal of the Corporation)and shall be
signed(either manuallyor by facsimilesignature)by the Chairmanof theBoard
or thePresidentof theCorporationtogetherwith one of the following: anyVice-
President, the Secretary, or the Assistant Secretaryof the Corporation. A
facsimilesignatureupon anyoftheAdditional Notesshall, for all purposesof the
Note Indenture,be deemedto be the signatureof the personwhosesignatureis
reproduced;provided,however,that thecertificationof theTrusteeshall notbe by
facsimile signature. Notwithstanding that any personwhose signature,either
manualor in facsimile,mayappearon an Additional Note is no longer,at thedate
the Note Indentureor at the dateof such Additional Note or at the dateof the
certification and delivery thereof, the holder of the office indicated,any such
Additional Note shallbe valid and binding upon the Corporationand entitled to
thebenefitsoftheNoteIndenture.

2. TheCorporationconfirmstheimmediateissuanceof theAdditional Note in the principal
amountof$1,501,050.

3. This Supplemental Note Indenture may be simultaneously executed in several
counterparts,eachofwhich whensoexecutedshallbedeemedto beanoriginal andsuch
counterpartstogethershallconstituteoneandthesameinstrument.

IN WITNESSWHEREOFthepartiesheretohaveexecutedthis SupplementalNote Indentureas
ofthedayandyearfirst abovewritten.

PACIFIC REGENERATION
TECHNOLO~~~~7

By:

COMPUTERSHAJ~E,~RUSTCOMPANY OF
CANADA

By: (,
By:
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