
THIS NOTE HAS NOT 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.
CONVERTIBLE PROMISSORY NOTE

	$_________________
	Promissory Note No. __



WHEREAS Syntaris Power Corp. (the “Company”), __________________(the “Payee”) and certain other parties have entered into the Bridge Loan Agreement dated July__, 2010 (the “Bridge Loan Agreement”), relating to a bridge financing of the Company involving the issuance of unsecured fully subordinated promissory notes in the form hereof (the “Bridge Notes”) having an aggregate principal amount of up to Five Million and 00/100 Dollars ($5,000,000.00), unless otherwise increased as determined in the sole discretion of the board of directors of the Company.

AND WHEREAS this is a Bridge Note issued pursuant to and is entitled to the benefits of the provisions of the Bridge Loan Agreement and capitalized terms used herein and not otherwise defined herein shall have the meaning assigned to them in the Bridge Loan Agreement.

SECTION 1.   Bridge Notes
FOR VALUE RECEIVED, the Company hereby promises to pay to the Payee at__________________________, the principal sum of _________________________DOLLARS ($___________) of lawful money of the United States (the “Principal”), or so much thereof as may be outstanding from time to time, together with interest on the outstanding Accreted Principal Amount at the rate of ten percent (10%) per annum, calculated monthly, not in advance, as well after as before maturity, default and judgment on a nominal basis, without allowance or deduction for reinvestment or otherwise, based on a month of 30 days and a year of 360 days for the actual number of days elapsed (including the first day but excluding the last day) until paid in full, on the earliest of:
(a) the Maturity Date;

(b) the closing of the Evergreen Transaction; or 

(c) the date written demand is made by the Payee for the repayment of the amount due hereunder as the result of the occurrence of an Event of Default (as hereinafter defined); 

provided that the Company may, at its option, pay the interest which accrues during any calendar month on the last day thereof, failing which that interest will be added to and form part of the Accreted Principal Amount.

Section 2.   Definitions

2.1 Definitions

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

“Accreted Principal Amount” at any point in time means the balance of the Principal then outstanding hereunder plus all unpaid interest which has been added thereto as contemplated hereby.

“Conversion Price” means the conversion price of the Bridge Notes into Conversion Shares as determined by the Conversion Formula.
“Maturity Date” means July 31, 2011.

Section 3.   Additional Terms

3.1 Prepayment. 

The Company may prepay the Obligations hereunder  in whole or in part at any time and from time to time prior to the Maturity Date without notice, bonus or penalty, provided that it concurrently prepays the Obligations then due under all other Bridge Notes then outstanding on a pro rata basis.

3.2 Subordination.  

This Bridge Note (including the Payee’s right to payment hereunder) shall be subordinate in all respects and in all circumstances to:

(a) any other unsecured indebtedness of the Company; and  

(b) any Encumbrances now or at any time hereafter granted or assumed by the Company or arising in respect of its Assets.

Section 4.   Convertibility

4.1 Conversion of Obligations into Conversion Shares  .  

On the closing of the Evergreen Transaction, the outstanding Obligations then due under this Bridge Note and all other Bridge Notes then issued shall be automatically converted into fully paid non-assessable Common Shares registered in the name of the Payee as provided for in the Bridge Loan Agreement.  On the issuance of Common Shares to the Payee pursuant to the closing of the Evergreen Transaction, the Obligations hereunder shall be extinguished in their entirety.

4.2 No Impairment.  

Without limiting or altering the provisions or obligations of the Company under this Bridge Note or the Bridge Loan Agreement, the Company shall not avoid or seek to avoid the observance or performance of any of the terms to be observed or performed by it pursuant to this Note and the Bridge Loan Agreement and shall at all times in good faith assist in the observance or performance of any of the terms to be observed or performed by it pursuant to this Note and the Bridge Loan Agreement. 

Section 5.   Events of Default

5.1 Events of Default. 

The unpaid Accreted Principal Amount of this Bridge Note together with all interest accrued and unpaid thereon shall become immediately due and payable on written demand made at any time while an Event of Default remains uncured by the Payees holding a majority of the Obligations evidenced by all of the Bridge Notes then outstanding.

Each of the following shall constitute an Event of Default:

(a) if the Company shall default on the payment of the Obligations hereunder or under any other Bride Note when and as the same become due and payable and such default shall have continued uncured for a period of three business days after such payment becomes due and payable;

(b) if the Company shall default in the due performance or observance of any other covenant, agreement or provision of this Bridge Note, any other Bridge Note or the Bridge Loan Agreement and such default shall have continued uncured for a period of thirty (30) days after written notice thereof to the Company from the holders of the Bridge Notes or such greater period of time as may required to cure that default due to the nature thereof ;

(c) if the Company shall generally not pay its debts as such debts become due in the ordinary course of its business, or shall admit in writing its inability to pay such debts generally, or shall make a general assignment for the benefit of creditors; or any proceeding shall be instituted by or against the Company seeking to adjudicate it bankrupt or insolvent, or seeking liquidation, winding up, reorganization, arrangement, adjustment, custodianship, protection, or relief of it or its debts under any law relating to bankruptcy, insolvency or reorganization or relief of debtors, or seeking the entry of an order for relief or the appointment of a receiver, custodian trustee, or other similar official for it or for any substantial part of its Assets;
(d) if the Company shall amalgamate with any Person other than as contemplated by the Evergreen Transaction;

(e) if the Company shall sell all or substantially all of its Assets; or 

(f) if there is a transfer of more than fifty percent (50%) of the Common Shares of the Company other than pursuant to the Evergreen Transaction.

Section 6.   Adjustments to the Conversion Price

6.1 Adjustment for Stock Splits and Consolidations.

If the Company shall at any time or from time to time after the Closing effect a subdivision or reverse stock split of the outstanding Common Shares, the Conversion Price in effect immediately before a subdivision shall be proportionately decreased, and, conversely, the Conversion Price in effect immediately before a reverse stock split shall be proportionately increased.  Any adjustment under this section shall become effective at the close of business on the date the subdivision or reverse stock split becomes effective.

6.2 Adjustments for Stock Dividends and Distributions.

If the Company at any time or from time to time after the Closing issues, or fixes a record date for the determination of holders of Common Shares entitled to receive, a dividend or other distribution payable solely in additional Common Shares, the Conversion Price that is then in effect shall be decreased as of the time of such issuance or, in the event such record date is fixed, as of the close of business on such record date, by multiplying the Conversion Price by a fraction (i) the numerator of which is the total number of Common Shares issued and outstanding immediately prior to the time of such issuance or the close of business on such record date, and (ii) the denominator of which is the sum of the total number of Common Shares issued and outstanding immediately prior to the time of such issuance or the close of business on such record date plus the number of Common Shares issuable in payment of such dividend or distribution; provided, however, that if such record date is fixed and such dividend is not fully paid or if such distribution is not fully made on the date fixed therefor, the Conversion Price shall be recomputed accordingly as of the close of business on such record date and thereafter the Conversion Price shall be adjusted pursuant to this section to reflect the actual payment of such dividend or distribution.

6.3 Adjustments for Other Dividends and Distributions.

If the Company at any time or from time to time after the Closing issues, or fixes a record date for the determination of holders of Common Shares entitled to receive, a dividend or other distribution payable in securities of the Company other than Common Shares or in other property, in each such event provision shall be made so that the Payee shall receive upon conversion hereof, in addition to the number of Common Shares receivable hereupon, the amount of securities of the Company or other property which such Payee would have received had this Bridge Note been converted into Common Shares on the date of such event and had it thereafter, during the period from the date of such event to and including the conversion date, retained such securities or other property receivable by it as aforesaid during such period, subject to all other adjustments called for during such period under this section with respect to the rights of the Payee or with respect to such other securities or other property by their terms.  As used herein, the term “other property” does not include cash.
Section 7.   Miscellaneous

7.1 Benefit of Promissory Note.  

This Bridge Note shall be binding upon, and shall enure to the benefit of and be enforceable by, the Payee and its successors and permitted assigns.  All of the covenants and the agreements contained in this Bridge Note by or on behalf of the Company are binding on the Company’s successors and assigns, whether by consolidation, merger, transfer or license of all or substantially all of the Assets.

7.2 Waiver of Presentment etc.  

The Company hereby waives presentment for payment, notice of dishonor, protest and notice of protest of this Bridge Note. 

7.3 Costs 

In the event this Bridge Note is not paid in full by the date required in Section 1, the Company shall pay all of Payee’s costs of collection, including but not limited to, all reasonable attorneys’ fees and legal expenses.

7.4 Amendment. 

This Bridge Note may not be amended, changed or modified, except by a writing signed by the Company and the Purchasers then holding a majority of the outstanding Obligations evidenced by the Bridge Notes then issued pursuant to the Bridge Loan Agreement (the “Majority Purchasers”) and no such amendment, change or modification will be effective without the prior written consent of the Payee unless it is made to the all Bridge Notes from time to time issued pursuant to the Bridge Loan Agreement.

Except as otherwise provided in this Bridge Note and the Bridge Loan Agreement, this Bridge Note may not be discharged, nor shall the amount of the Principal, the Accreted Principal Amount or the interest payable thereunder be amended, changed or modified, without the prior written consent of the Company and the Payee. 

This section may not be amended, changed or modified, except by a writing signed by the Company and all of the Purchasers that are a party to the Bridge Loan Agreement.

7.5 Currency.
Unless otherwise expressly stated, all monetary amounts set out herein are stated in United States dollars.
7.6 Governing Law and Construction.  

This Bridge Note shall be construed in accordance with and governed by the laws of the Province of British Columbia.  Whenever possible, each provision of this Bridge Note and any other statement, instrument or transaction contemplated hereby and valid under such applicable law. If any provision of this Bridge Note or any other statement, instrument or transaction contemplated hereby or relating hereto shall be held to be prohibited or invalid under such applicable law, such provision shall be ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of this Bridge Note or any other statement, instrument or transaction contemplated hereby or relating hereto.
IN WITNESS WHEREOF, the Company has executed this Bridge Note as of the date first above written.

	
	SYNTARIS POWER CORP.


By: 

Name:
Title:
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