
NONE OF THE SECURITIES TO WHICH THIS AGREEMENT RELATES HAVE BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY U.S. STATE SECURITIES LAWS, AND, UNLESS SO REGISTERED, NONE MAY BE OFFERED OR SOLD IN THE UNITED STATES OR TO U.S. PERSONS (AS DEFINED HEREIN) EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN EACH CASE ONLY IN ACCORDANCE WITH APPLICABLE STATE AND/OR PROVINCIAL SECURITIES LAWS.
BRIDGE LOAN AGREEMENT

THIS BRIDGE LOAN AGREEMENT (this “Agreement”) is made and entered into as of July __, 2010, by and among Syntaris Power Corp., a British Columbia corporation (the “Company”), and each of the investors listed on Schedule A attached hereto (collectively, the “Purchasers”).

WHEREAS the Company wishes to sell and each of the Purchasers wishes to purchase the principal amount of the promissory notes in the form set out on Schedule B attached hereto (the “Bridge Notes”), which Bridge Notes will automatically convert into Conversion Shares on the closing of the Evergreen Transaction.
WHEREAS the principal amount of the Bridge Notes issued by the Company will total up to $5,000,000 with a minimum Bridge Note amount of $250,000, unless otherwise increased in the sole discretion of the board of directors of the Company.
WHEREAS the outstanding principal balance of the loan evidenced by each Bridge Note will be repayable with interest in accordance with the provisions thereof.
NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Definitions.

Unless the context otherwise requires, the terms defined in this Section 1 shall have the meanings herein specified for all purposes of this Agreement.

(a) “Accredited Investor” has the meaning given to it in Regulation D promulgated under the Securities Act.
(b) “Accreted Principal Amount” of each Bridge Note issued pursuant hereto has the meaning given to it in that Bridge Note.

(c) “Articles” means the Articles of Incorporation of the Company attached hereto as Schedule C. 

(d) “Assets” means the Company’s present and after acquired property (both real and personal) and including its interests therein, and all of its other assets and undertaking.

(e) “Closing” means the closing of the purchase and sale of the Bridge Notes. 

(f) “Common Shares” mean the common shares in the capital of the Company.

(g) “Conversion Formula” means the method to be used to calculate the price of each Conversion Share on its issuance set forth in Schedule E.

(h) “Conversion Shares” in respect of a Purchaser means the Common Shares to be issued to that Purchaser upon a conversion of the Bridge Note(s) issued to that Purchaser into Common Shares, as contemplated hereby and by each Bridge Note.
(i) “Evergreen” means Evergreen Power Corp., a Delaware corporation.

(j) “Evergreen Transaction” means the closing of the proposed business combination with Evergreen.

(k) “Fairness Opinion Report” means the report prepared and delivered to the Company by a third party accredited business valuator in connection with the Evergreen Transaction which determines the fairness of the relative valuation of the Company and Evergreen on a fully-diluted basis as of the date of the Valuation Report.
(l) “Material Adverse Effect” shall mean a material adverse effect upon the business, operations or condition (financial or otherwise) of the Company, or a material adverse effect that otherwise renders the Company unable to perform its ongoing obligations.

(m) “Obligations” means the Accreted Principal Amount of the Bridge Note.

(n) “Payee” means the Person described as such in a Bridge Note and any permitted assignee thereof.

(o) “Person” means any natural person, corporation, limited liability company, association, partnership (general or limited), joint venture, proprietorship, governmental agency, trust, estate, association, custodian, nominee or any other individual or entity, whether acting in an individual, fiduciary, representative or other capacity. 
(p) “SEC” means the United States Securities and Exchange Commission.
(q) “Securities” means the Bridge Notes and the Common Shares or Conversion Shares, as the context may require.
(r) “Securities Act” means the United States Securities Act of 1933, as amended from time to time.

(s) “U.S. Person” has the meaning ascribed thereto in Regulation S promulgated under the Securities Act.
2. Sale and Purchase of Bridge Notes.

Subject to the terms and conditions hereof and the Bridge Notes, the Company will issue and sell to each Purchaser and each Purchaser will purchase from the Company the principal amount of the Bridge Notes set out opposite the name of that Purchaser on Schedule A.
3. Bridge Notes.

Each Bridge Note will be in the form attached hereto as Schedule B or in such other form as may be approved by the Company and the Purchasers in writing from time to time.

The Bridge Notes will be issued to the Purchasers in the amounts set forth in Schedule A at the Closing.
The principal face amount of each Bridge Note when issued will be $250,000 or a whole multiple thereof and the aggregate face amount of all of the Bridge Notes issued will be up to $5,000,000 unless otherwise increased in the sole determination of the board of directors of the Company.

The Accreted Principal Amount from to time due and owing by the Company under a Bridge Note will bear interest and, unless converted to Conversion Shares as contemplated hereby, will be payable by the Company to the holder thereof, together with interest in the manner and at the times set forth in that Bridge Note.

The Company may prepay the Bridge Notes in accordance with their terms. 

Payments made by the Company on account of the Obligations under the Bridge Notes may only be made on a pro rata basis to the Payees thereof.

The Accreted Principal Amount of each Bridge Note, together with any interest accrued thereon, shall be due and payable in accordance with the terms of that Bridge Note.

Except for any amendment to the amount due thereunder arising from one or more prepayments, no Bridge Note may be amended without the exact same amendment being made to all other Bridge Notes.
4. Closing Date; Delivery and Payment.

(a) Closing.  
The Closing shall take place at Vancouver, British Columbia, at 9:00 a.m., Pacific Standard Time, on July ____, 2010, or on such other date as the Purchasers and the Company may agree to in writing.  At the Closing, each Purchaser will cause the delivery to the Company of payment in full for the Bridge Notes to be acquired by it in the amount set forth opposite its name on Schedule A, by way of wire transfer or delivery of a bank draft or certified cheque payable to the Company’s order in Vancouver, British Columbia in immediately available funds.  Concurrently with the receipt of funds from a Purchaser, the Company will deliver to that Purchaser a duly executed Bridge Note in the principal amount set forth opposite the Purchaser’s name on Schedule A, naming that Purchaser as the Payee therein.
5. Representations and Warranties by the Company.  
The Company represents and warrants to the Purchasers that:

(a) Organization and Standing.  
The Company is a corporation duly organized, validly existing and in good standing under the laws of the Province of British Columbia and has the requisite corporate power and authority to own the Assets and to carry on its business as now being conducted and presently proposed to be conducted.  The Company is duly qualified to do business in all jurisdictions in which the failure to do so could reasonably be expected to result in a Material Adverse Effect.

(b) Articles.  
As of the date hereof, the Articles of Incorporation of the Company are in the form attached hereto as Schedule C. 

(c) Bridge Notes.  
The Bridge Notes, when issued and paid for pursuant to the terms of this Agreement, will be duly and validly authorized.  The Conversion Shares issuable upon conversion of the Bridge Notes, when issued in accordance with the terms of the Bridge Notes and this Agreement, will be duly and validly authorized, issued and outstanding, fully paid and nonassessable.
(d) Conversion Shares.

The Conversion Shares, when issued upon conversion of a Bridge Note and in accordance with the terms of the Bridge Notes and this Agreement, will be duly and validly authorized, issued and outstanding, fully paid and nonassessable.
(e) Securities Laws.  
Except for a National Instrument Form 45-106 to be filed with the British Columbia Securities Commission and a Form D to be filed with applicable state securities regulators and the SEC, no consent, authorization, approval, permit or order of or filing with any governmental or regulatory authority is required under current laws and regulations in connection with the execution and delivery of this Agreement or the offer, issuance, sale or delivery of the Bridge Notes.  The Company has not, directly or through an agent, offered the Bridge Notes or any similar securities for sale to, or solicited any offers to acquire such securities from, Persons other than the Purchasers and other Accredited Investors.  Assuming the representations and warranties of the Purchasers set out herein are correct as of the date of this Agreement and any date upon the conversion of the Bridge Notes, will be issued in compliance with all applicable federal and state securities laws.

(f) Corporate Acts and Proceedings.  
The execution and delivery of this Agreement has been duly authorized by all requisite corporate action on the part of the Company and this Agreement has been duly executed and delivered by an authorized officer of the Company.  This Agreement is a valid and binding obligation of the Company enforceable in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, moratorium, reorganization or other similar laws affecting the enforcement of creditors’ rights generally and as to limitations on the enforcement of the remedy of specific performance and other equitable remedies.  The requisite corporate action necessary for the authorization, creation, execution and delivery of the Bridge Notes has been taken by the Company.

(g) Litigation.

There are no legal actions, suits, arbitrations or other legal, administrative or governmental proceedings or investigations pending or, to the knowledge of the Company, threatened against the Company, or any officer or director of the Company relating to their duties under such position in the Company, or the Company’s Assets, or that questions the validity of this Agreement or the right of the Company to enter into this Agreement, or to consummate the transactions contemplated hereby, and neither the Company nor any of its officers is aware of any facts that might result in or form the basis for any such action, suit or other proceeding.  The Company is not in default with respect to any judgment, order or decree of any court or any governmental agency or instrumentality. 

(h) Capital Stock. 
Immediately prior to the Closing, the authorized capital stock of the Company consists of 100,000,000 Common Shares, of which ___ Common Shares are issued and outstanding, and an unlimited number of Class A Preferred Shares, of which no Class A Preferred Shares are issued and outstanding. The Company is not a party or subject to any agreement or understanding, and, to the Company’s knowledge, there is no agreement or understanding between any Persons, which affects or relates to the voting or giving of written consents with respect to any capital stock or by a director of the Company.

(i) No Conflict.  
Neither the authorization, execution, delivery or performance of, or compliance with, this Agreement nor the consummation of the transactions contemplated hereby will, with or without the giving of notice or passage of time: (i) result in any breach of, constitute a default under or result in the imposition of any pledges, liens, encumbrances or restrictions upon any Asset pursuant to any agreement or other instrument to which the Company is a party or by which it or any of its Assets is bound or affected; or (ii) violate the Articles of Incorporation of the Company.
(j) Title.  
The Company has good and marketable title to all its material Assets, except for: (i) the Company’s interests in ENMAX Syntaris Bid Corp. and ENMAX Syntaris Bid Limited Partnership which it has pledged as security pursuant to the terms of a General Security Agreement dated April 23, 2010; (ii) minor defects in title that do not interfere with its ability to conduct its business as currently conducted or to utilize such Assets for their intended purposes; and (iii) where the failure to have such title in the aggregate could not reasonably be expected to result in a Material Adverse Effect.
6. Representations and Warranties of the Purchasers; Restrictions on Transfer.

(a) Representations and Warranties of the Purchasers.  
Each Purchaser represents and warrants that:

(i) The Securities have not been registered under the Securities Act, or under any state securities or “blue sky” laws of any state of the United States, and are being offered only in a transaction not involving any public offering within the meaning of the Securities Act, and, unless so registered, may not be offered or sold in the United States or to U.S. Persons, except pursuant to an effective registration statement under the Securities Act, or pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act, and in each case only in accordance with applicable state and provincial securities laws.
(ii) The Purchaser has been furnished with all information, financial and otherwise, concerning the business, affairs and financial position of the Company necessary to make an informed decision to purchase the Bridge Notes and the Purchaser agrees that such information has not been furnished pursuant to any form of written material which is, or may be construed as, an offering memorandum as that term is defined in applicable securities legislation as from time to time amended, and regulations and rules prescribed thereto.
(iii) The issuance of the Securities will be made pursuant to the exemptions from the registration and prospectus requirements of applicable securities legislation and therefore: (A) the Purchaser is restricted from using most of the civil remedies available under applicable securities legislation; (B) the Purchaser may not receive information that would otherwise be required to be provided to it under applicable securities legislation; (C) the Company is relieved from certain obligations that would otherwise apply under applicable securities legislation; (D) no securities commission or similar regulatory authority has reviewed or passed on the merits of the Securities; (E) there is no government or other insurance covering the Securities; and (F) there are risks associated with the purchase of the Bridge Notes.
(iv) By completing the U.S. Accredited Investor Questionnaire set out in Schedule D attached hereto (the “US Questionnaire”), the Purchaser is representing and warranting that the Purchaser is an Accredited Investor.
(v) The Company is entitled to rely on the representations and warranties and the statements and answers of the Purchaser contained in this Agreement, including the US Questionnaire, and the Purchaser will indemnify and hold harmless the Company from any loss or damage it may suffer as a result of the Purchaser’s failure to correctly complete the US Questionnaire.
(vi) The Purchaser is not an underwriter of, or dealer in, the Common Shares, nor is the Purchaser participating, pursuant to a contractual agreement or otherwise, in the distribution of the Common Shares.
(vii) This Agreement has been duly authorized by the requisite action of such Purchaser and has been duly executed and delivered by such Purchaser, and is a valid and binding obligation of such Purchaser enforceable in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, moratorium, reorganization or other similar laws affecting the enforcement of creditors’ rights generally and as to limitations on the enforcement of the remedy of specific performance and other equitable remedies.  No approval of or consent of any Person is or was required to be obtained by such Purchaser for the authorization or execution of this Agreement or the consummation of the transactions contemplated by this Agreement.
(viii) Except for registered broker dealers authorized by the Company, no Person has, or will have, as a result of any acts or omission of the Company, any rights, interest or valid claim against the Company or the Purchaser for any commission, fee or other compensation as a finder or broker in connection with the transactions contemplated by this Agreement.
(b) Restrictions on Transfer.

In addition to any legends required under state securities laws, each certificate representing the Securities shall be endorsed with substantially the following legend:

NONE OF THE SHARES REPRESENTED HEREBY HAVE BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY U.S. STATE SECURITIES LAWS, AND, UNLESS SO REGISTERED, NONE MAY BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN EACH CASE ONLY IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS.
7. Acknowledgments of the Purchasers.
(a) Each Purchaser acknowledges and agrees that the issuance of the Bridge Notes is conditional upon the Purchaser delivering to the Company: (i) a fully completed and executed US Questionnaire in the form attached hereto as Schedule D; and (ii) such other supporting documentation that the Company or its legal counsel may request to establish the Purchaser’s qualification as an Accredited Investor.
(b) By subscribing for Bridge Notes with a principal face amount that exceeds CDN$150,000, the Purchaser acknowledges that the Securities are being issued pursuant to an exemption from the prospectus requirements of applicable provincial securities laws pursuant to Section 2.10 of National Instrument 45-106 adopted by the British Columbia Securities Commission.
(c) The Company has advised the Purchaser that the Company is relying on an exemption from the requirements to provide the Purchaser with a prospectus to sell the Securities and, as a consequence of acquiring the Securities pursuant to such exemption, certain protections, rights and remedies provided by the applicable securities legislation of British Columbia including statutory rights of rescission or damages, will not be available to the Purchaser.
(d) Neither the SEC nor any other securities commission or similar regulatory authority has reviewed or passed on the merits of the Securities.
(e) The Purchaser acknowledges that any resale of the Common Shares will be subject to resale restrictions contained in the securities legislation applicable to the Purchaser.  The Purchaser acknowledges that the Common Shares have not been registered under the Securities Act or the securities laws of any state of the United States.  The Common Shares may not be offered or sold in the United States unless registered in accordance with federal securities laws and all applicable state securities laws or exemptions from such registration requirements are available.

(f) The Purchaser understands and acknowledges that the Company is not currently a reporting issuer in any jurisdiction in Canada and as a result the hold period to which the Common Shares are subject will be indefinite in every jurisdiction in which the Common Shares are issued, until the Company becomes a reporting issuer in such jurisdiction.  There is no assurance that the Company will ever become a reporting issuer in the future.  The Purchaser further understands that these resale restrictions may be legended on the certificates representing the Securities and the Purchaser agrees to comply with such resale restrictions.
(g) The Company may pay a cash fee up to 10% of gross proceeds raised from any broker or finder on condition such Person is a registered broker dealer in each jurisdiction where such proceeds are raised.  Such payment is conditional upon such Person providing the Company with reasonable evidence to establish the person as registered in each jurisdiction.
8. Reservation of Common Shares.  
At all times during which Obligations remain outstanding under the Bridge Note, the Company shall reserve, out of its authorized and unissued Common Shares, an adequate number of Common Shares to provide for the conversion of the Bridge Notes into Conversion Shares as contemplated hereby.  If at any time the number of authorized but unissued Common Shares shall not be sufficient to enable the conversion of the Bridge Notes into Common Shares, the Company will take such corporate action as may be necessary to increase its authorized but unissued Common Shares to such number of Common shares as shall be sufficient for such purpose.
9. Conversion of Bridge Notes; Events of Default.  

(a) Conversion.  
The Bridge Notes shall automatically convert without any action on behalf of the Purchasers into Conversion Shares on the closing of the Evergreen Transaction.
(b) Mechanics of Conversion.
Upon the closing of the Evergreen Transaction:
(i) the Obligations under each Bridge Note shall automatically convert into Conversion Shares pursuant to the Conversion Formula;

(ii) the Purchasers shall deliver the Bridge Notes to the Company for cancellation; and
(iii) except for the representations and warranties set out herein which expressly survive the Closing, this Agreement and the Bridge Notes shall immediately become null, void, and of no further force and effect regardless of their delivery to and receipt by the Company.
(c) No Fractional Shares.  
No fractional shares shall be issued upon the conversion of the Bridge Notes.  If the conversion of the Bridge Notes results in any fraction of a Common Share, the Company shall make payment in cash for such fractional interest, calculated on the basis of Conversion Formula.
10. Miscellaneous.

(a) Waivers and Amendments.  
The Company’s obligations under this Agreement and the Bridge Notes may be waived at any time and from time to time with the written consent of those Persons who are then the recorded holders of Bridge Notes representing a majority of the Obligations then outstanding.

The obligations of the Company under this Agreement and the Bridge Notes may be waived (either generally or in a particular instance and either retroactively or prospectively), and with the same consent the Company may enter into a supplementary agreement for the purpose of adding any provisions to or changing in any manner or eliminating any of the provisions of this Agreement, or the Bridge Notes or of any supplemental agreement or modifying in any manner the rights and obligations created hereunder or thereunder.
(b) Indemnity.  
The Purchaser will indemnify and hold harmless the Company and, where applicable, its respective directors, officers, employees, agents, advisors and shareholders from and against any and all loss, liability, claim, damage and expense whatsoever (including, but not limited to, any and all fees, costs and expenses whatsoever reasonably incurred in investigating, preparing or defending against any claim, lawsuit, administrative proceeding or investigation whether commenced or threatened) arising out of or based upon any acknowledgment, representation or warranty of the Purchaser contained herein, the US Questionnaire or in any other document furnished by the Purchaser to the Company in connection herewith, being untrue in any material respect or any breach or failure by the Purchaser to comply with any covenant or agreement made by the Purchaser to the Company in connection therewith.
(c) Notices.  
All notices, requests, consents and other communications required hereunder shall be in writing and shall be personally delivered, sent by delivery service or mailed (in either case with 3-day delivery guaranteed), to the addresses listed below, or at such other address as the Company or the Purchasers may specify by written notice: 

	To the Company:
Syntaris Power Corp.
600 – 999 Hastings Street
Vancouver, British Columbia
Canada
V6C 2W2

Attention: Chief Financial Officer
	With copies to (which shall not constitute notice):

Clark Wilson LLP
800 – 885 West Georgia Street
Vancouver, British Columbia
Canada

V6C 3H1

Attention: Cam McTavish



	To the Purchasers:
	The addresses listed on Schedule A attached hereto

	
	


Such notices and other communications shall for all purposes of this Agreement be treated as being effective or having been given if delivered personally, or, if sent by mail or delivery service, when received.

(d) Survival of Representations and Warranties.
All representations and warranties contained herein shall survive the execution and delivery of this Agreement, any investigation at any time made by or on behalf of the Purchasers, and the sale and purchase of the Bridge Notes and payment therefor.  All statements contained in any certificate, instrument or other writing delivered by or on behalf of the Company pursuant hereto or in connection with or in contemplation of the transactions herein contemplated shall constitute representations and warranties by the Company hereunder.
(e) Parties in Interest.  
All the terms and provisions of this Agreement shall be binding upon and enure to the benefit of and be enforceable by the respective successors and assigns of the parties hereto but shall enure to the benefit of and be enforceable by the holder or holders from time to time of any of Bridge Notes only to the extent herein specifically provided.

(f) Assignability.  
This Agreement may not be assigned by the Company or the Purchasers without the prior written consent of the other parties, except that, upon notice to the Company, any Purchaser may assign this Agreement to an entity which, directly or indirectly, is controlled by or is under common control with such Purchaser.

(g) Amendment.  
None of this Agreement nor any of the Bridge Notes may be amended, changed, modified or discharged, except by a writing signed by the Company and the Purchasers holding a majority of the Accreted Principal Amount of the Bridge Notes then issued pursuant hereto.
(h) Expenses.  
Each party will pay its own respective fees and expenses incurred in connection with the negotiation and execution of this Agreement.
(i) Severability.  
If any provision contained herein is held to be invalid or unenforceable by a court of competent jurisdiction, such provision will be severed herefrom and such invalidity or unenforceability will not affect any other provision of this Agreement, the balance of which will remain in and have its intended full force and effect. If such invalid or unenforceable provision may be modified so as to be valid and enforceable as a matter of law, such provision will be deemed to have been modified so as to be valid and enforceable to the maximum extent permitted by law.

(j) Headings.  
The headings of the sections of this Agreement have been inserted for convenience of reference only and do not constitute a part of this Agreement.

(k) Currency.  
Except as otherwise expressly stated, all monetary amounts set out herein are stated in United States dollars.
(l) Choice of Law.  
This Agreement shall be exclusively governed by and construed in accordance with the laws of the Province of British Columbia.
(m) Counterparts and Fax.  
This Agreement may be executed concurrently in two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. The parties shall be entitled to rely on delivery of an executed copy of this Agreement by facsimile or other electronic means capable of producing a legible copy and shall be effective to create a valid and binding agreement for all purposes.
IN WITNESS WHEREOF, the parties have caused this Bridge Loan Agreement to be duly executed and delivered by their proper and duly authorized representatives as of the day and year first above written.

SYNTARIS POWER CORP.


Per:



Authorized Signatory
 SYMBOL 61556\f wingdings \* MERGEFORMAT 


Per:



Authorized Signatory

 SYMBOL 61556\f wingdings \* MERGEFORMAT 


Per:



Authorized Signatory

SCHEDULE A
PURCHASERS OF BRIDGE NOTES
	Purchaser
	Address
	Bridge Note Amount
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SCHEDULE B
FORM OF BRIDGE NOTE
See Attached

SCHEDULE C
COPY OF ARTICLES OF INCORPORATION

See Attached

SCHEDULE D
U.S. ACCREDITED INVESTOR QUESTIONNAIRE

All capitalized terms herein, unless otherwise defined, have the meanings ascribed thereto in the Bridge Loan Agreement.

This US Questionnaire is for use by each Purchaser that has indicated an interest in purchasing Bridge Notes of Syntaris Power Corp. (the “Company”).  The purpose of this US Questionnaire is to assure the Company that each Purchaser will meet the standards imposed by the Securities Act and the appropriate exemptions of applicable state securities laws.  The Company will rely on the information contained in this US Questionnaire for the purposes of such determination.  This US Questionnaire is not an offer of the Common Shares or any other securities of the Company in any state other than those specifically authorized by the Company.

The Purchaser covenants, represents and warrants to the Company that it satisfies one or more of the categories of “Accredited Investors”, as defined by Regulation D promulgated under the 1933 Act, as indicated below:  (Please initial in the space provide those categories, if any, of an “Accredited Investor” which the Purchaser satisfies.)


  Category 1
An organization described in Section 501(c)(3) of the United States Internal Revenue Code, a corporation, a Massachusetts or similar business trust or partnership, not formed for the specific purpose of acquiring the Shares, with total assets in excess of US $5,000,000.


  Category 2
A natural person whose individual net worth, or joint net worth with that person's spouse, on the date of purchase exceeds US $1,000,000.


  Category 3
A natural person who had an individual income in excess of US $200,000 in each of the two most recent years or joint income with that person's spouse in excess of US $300,000 in each of those years and has a reasonable expectation of reaching the same income level in the current year.


  Category 4
A “bank” as defined under Section (3)(a)(2) of the 1933 Act or savings and loan association or other institution as defined in Section 3(a)(5)(A) of the 1933 Act acting in its individual or fiduciary capacity; a broker dealer registered pursuant to Section 15 of the Securities Exchange Act of 1934 (United States); an insurance Corporation as defined in Section 2(13) of the 1933 Act; an investment Corporation registered under the Investment Corporation Act of 1940 (United States) or a business development Corporation as defined in Section 2(a)(48) of such Act; a Small Business Investment Corporation licensed by the U.S. Small Business Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958 (United States); a plan with total assets in excess of $5,000,000 established and maintained by a state, a political subdivision thereof, or an agency or instrumentality of a state or a political subdivision thereof, for the benefit of its employees; an employee benefit plan within the meaning of the Employee Retirement Income Security Act of 1974 (United States) whose investment decisions are made by a plan fiduciary, as defined in Section 3(21) of such Act, which is either a bank, savings and loan association, insurance Corporation or registered investment adviser, or if the employee benefit plan has total assets in excess of $5,000,000, or, if a self-directed plan, whose investment decisions are made solely by persons that are Accredited Investors.


  Category 5
A private business development Corporation as defined in Section 202(a)(22) of the Investment Advisers Act of 1940 (United States).


  Category 6
A director or executive officer of the Company.


  Category 7
A trust with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring the Shares, whose purchase is directed by a sophisticated person as described in Rule 506(b)(2)(ii) under the 1933 Act.


  Category 8
An entity in which all of the equity owners satisfy the requirements of one or more of the foregoing categories.

Note that prospective Purchasers claiming to satisfy one of the above categories of Accredited Investor may be required to supply the Company with a balance sheet, prior years’ federal income tax returns or other appropriate documentation to verify and substantiate the Purchaser’s status as an Accredited Investor.

If the Purchaser is an entity which initialled Category 8 in reliance upon the Accredited Investor categories above, state the name, address, total personal income from all sources for the previous calendar year, and the net worth (exclusive of home, home furnishings and personal automobiles) for each equity owner of the said entity: 

_________________________________________________________________________________________

The Purchaser hereby certifies that the information contained in this US Questionnaire is complete and accurate and the Purchaser will notify the Company promptly of any change in any such information.  If this US Questionnaire is being completed on behalf of a corporation, partnership, trust or estate, the person executing on behalf of the Purchaser represents that it has the authority to execute and deliver this US Questionnaire on behalf of such entity.

IN WITNESS WHEREOF, the undersigned has executed this US Questionnaire as of the ___ day of _______________, 2010.

	If a Corporation, Partnership or Other Entity:


	If an Individual:

	

Print of Type Name of Entity

Signature of Authorized Signatory

Type of Entity
	Signature

Print or Type Name

Social Security/Tax I.D. No. (if applicable)


SCHEDULE E
CONVERSION FORMULA

The Obligations shall automatically convert into Conversion Shares upon the Closing of the Evergreen Transaction at a conversion price calculated by using the lesser of the two following amounts:

(a)
a conversion price equal to the lowest price of equity securities issued by the Company from treasury within the six months prior to the Closing of the Evergreen Transaction under the Offering Memorandum exemption as set out in Section 2.9 of National Instrument 45-106; and

(b)
a conversion price equal to the relative valuation of the Common Shares as valued on a per share and fully-diluted basis as set out in the Fairness Opinion Report: (i) less the principal amount of the Bridge Notes advanced hereunder expressed on a fully-diluted and per share basis; and (ii) less a twenty percent (20%) discount (and if such per share relative valuation is set as a range of values in the Fairness Opinion Report, such relative valuation shall be equal to the average of such range).
Section (b) expressed as a formula:

CP=X-Y-20%
Whereas:

CP – is the conversion price per share
X – the relative valuation of the Common Shares as valued on a per share and fully-diluted basis as set out in the Fairness Opinion Report (and if such per share relative valuation is set as a range of values in the Fairness Opinion Report, such relative valuation shall be equal to the average of such range)

Y – the principal amount of the Bridge Notes advanced hereunder expressed on a fully-diluted and per share basis

The Conversion Formula shall be subject to adjustment as provided for in the Bridge Notes with respect to stock splits, consolidations, dividends and other similar corporate events as set out therein.
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