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N/D : 08SLOO70

HYPOTHEC ON UNIVERSALITIES

On this twenty seventh (27th} day of March two thousand eight (2008)

BEFORE Me AUDREY LACHANCE, the undersigned Notary for
the Provinee of Quebeo, practicing in the Quebes City.

APPEARED:

ALTERINVEST Il FUND LP./FONDS ALTERINVEST II,
S.E.C., 2 limited partnership legally constituted pursuant to the laws of the
Province of Quebec, herein represerted by ifs gemeral partner, Business
Development Bank of Canada, a corporation established under the Federal
Business Bank Act (Canada) with its head office at 5 Place Ville Mazie,
Suite 600, Montreal, Quebec, acting through and represented by Louise
Langevin, its Maraging Director, Subordinate Financing, and Bfienne Drouin,
its Manager, Subordinate Financing, duly authorized in virtue of a resalution of
its Board of Direetors adopted at 2 meeting thereof called and held on January
24, 2007, themselves represented by Me Frangois Lefebvre pursuant to a power
of attomey under private signature, dated February 14, 2008.

The notice of address of the Fund being registered at the Land Registry
Qffice of Ouebec under number 6318527 and at the Personal and
Movable Real Rights Registry Office under number 034 §99,

{hereinafter called the "Fuzd™)
AND:

THERMA. BLADE INC., a corporation duly incorporated under
the Canada Business Corporations Act, baving its registered office at 900,
René-Lévesque Blvd., suite 600, Quebec, Quebes, GIR 2B5, acting through
and represenied by Dhiren Master, its director and President, hereunto duly
authorized pursuant to 2 sigeed resolution by its directors, dated as of March
27, 2008.

(hereinafier called the "Debior")
WHO HAVE DECLARED AND AGREED AS FOLLOWS:

L THE INDEBTEDNESS

The Fund has granted to the Debtor an investment in the amount of
one million five hundred thousand Camadian dollers ($1,500,000) under a
letter of offer of Investment and its schedules, dated Febgary 11, 2008 and
acoepted by the Debtor on February 13, 2008, the letters of amendment
dated March 10 and March 18, 2008 and a Investment Agreement dated
March 27, 2008 (Investment number: 047908-01). These Investment
Agreement, letter of offer of financing, letters of amendment and their
schedules, and all fiture modifications or amendments thersto, are hereafier
referred to as the "Loan".

L1062 (04-2007) e

PATENT
REEL: 020976 FRAME: 0586



The Y.ozn bears interest and is repayable at the interest rate and in
accorddnce with the terms set forth in the Investment Agreement, the letter
of offer of financing and their schedules. All sums owing and to be owed
by the Debtor as a result of the Loan, in principal, interest, royalties and
otherwise, are hereinafter referred to as the "Indebtedness”.

I1. HYPOTHEC

1. To secure the payment of the Indebtedness and the performance of
its obligations under the present hypothec as well as under the Loan,
the Debtor hypothecates and creates a security interest in the
universality of all its property, movable and immovable, carporeal,
incorporeal and intangible, present and future, of whatever nature
and wherever sitnated (the "mortgaged property"). )

2. This hypothec is granted for the sum of one million five hundred
thousand Canadian dollars ($1,500,000), with interest at the rate of
twenty-five percent (25%) per annum from the date hereof,

L3

Without limiting the generality of the foregoing, this hypothec shall
affect all present and future immovable of the Debtor, all present and
future remts generated by these immovables and by the Debtor's
other immovable as well as the indemnities payable under insurance
contracts covering said rents, if any;

4, ‘Without limiting the generality of the foregoing, this hypothec also
affects all of the Debtor’s rights, titles and interests into the intellectual
property rights of the Debtor. For the purposes hereof, “Intellectual
Property Rights” means, collectively, all incorporeal and intangible
property now owned or hereafter acquired by the Debtor including,
without limitation, all patents and patents pending, registered and
unregistered trade marks, trade or brand names, marks, registered and

. unregistered copyrights, industrial designs, imventions, formulae,
processes, trade secrets, goodwill, contractual rights, licenses and
permits, domain names, source codes as well as all other intellectual
property rights of whatsoever nature, kind or description that the owner
thereof may claim as owner, holder, author, registered user, licensee or
in any capacity whatsoever, including those listed in Schedule A
annexed hereto to form part hereof.

5. The following property constitutes "mortgaged property” and, to
the extent that it is not already included in the description above, is
also charged by the hypothec and security interest constituted
hereunder; therefore, the term "mortgaged property” also includes
the following property:

a.  the proceeds of any sale, lease or other disposition of the
property described in Article II, any debt resulting from such
sale, lease or other disposition, as well as any property
acquired o replace the mortgaged property;
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b.  any insurance or expropriation proceeds payable in respect of
the mortgaged property;

¢.  the principal and income of the mortgaged property as well as
any rights attached to the mortgaged property;

d.  where the property described in section II includes shares or
securities, all other shares and securities issued in replacement
of these shares or securities; and

e.  all deeds, documents, registers, invoices and books of account
evidencing the mortgaged property or relating thereto,

III.  ADDITIONAL HYPOTHEC

To secure the payment of interest not already secured by the
hypothec created in Article Il and to further secure the performance
of its obligations hereunder, the Debtor hypothecates ali the property
described in Article I for an additional amount equal to twenty
percent (20%) of the principal amownt of the hypothec created in
Article IT.

Iv.  RANKING OF HYPOTHECS

The hypothecs created herein on inventory and claims shall be
subordinated to and rank after any other hypothec that may be
granted on this property by the Debtor in favour of any bank or
financial institution granting operating loans or operating credit to
the Debtor. In the case of claims, this assignment of rank shall be
limited to claims and account receivable, present and future,
resulting from the Debtor’s current operations, and particularly from
the revenue fram alienation or leasing of inventory and the insurance
proceeds of this property. It shall not extend to, among other things,
claims resulting from leasing, alienation or expropriation of other
propesty, nor from the insurance proceeds thereof,

The term “inventory” means the inventory owned by the Debtor or
field on its behalf, regardless of whether it consists of raw materials,
-materials or goods wrought or processed or in process by the Debtor
or by others, or of goods serving for packaging, goods held by third
parties under a lease, leasing, franchise or licence, or any other
agreement made with the Debtor, livestock or produce of the soil
and fruit, from the time they are extracted from the soil.

V. DEBTOR’S DECLARATIONS

The Debter declares and warrants the following:
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1. The Debtor is the absolute owner of the mortgaged property and the
mortgaged property is free and clear of all real rights, hypothecs or
security other than such rights, hypothecs, security interest or other
security listed in Schedule B annexed hereto to form part hereof,

2. As of this day, Schedule A illustrates the complete list of all
Intellectual Property Rights, registered or not, owned and used by
the Debtor. Without limiting the generality of the foregoing,
Schedule A also illustrates all trademarks and copyrights, registered
or not, including copyright in any software, manuals, drawings, or
other works owned by the Debtor as well as all patents and patent
applications owned by the Debtor.

Uy

As of this day, Schedule C illustrates all Hcenses, subscribed or
granted by the Debtor, which have not been modified, are still in
force and under which it is not in default,

4, All applications for the registration of the Debter's trademarks,
copyrights and patents and all registered tradernarks, copyrights and
patents are in good standing.

3. The Intellectual Property Rights and any applicable registration
thereof are valid and enforceable.

6. No claim has been made to the effect that the use of the Intellectual
Property Rights infringes upon the rights of any person.

7. With the exception of rights granted to the Debtor in licenses, if any,
or by the Debtor pursuant to paragraph 1 hereabove, the Debtor is
the sole legal owner and holder of all rights in the Imfellectual
Property Rights, the said Intellectual Property Rights being free and
clear of any charge, rights, hypothecs, security or third party
interests of any kind or nature other than those listed in Schedule B.

8. The Debtor is in compliance with all applicable laws, ordinances,
regulations and policies, the breach of which could have an adverse
effect on the Debtor’s business or its ability to perform its
obligations under the Loan and the security, including environmental
laws and reguiations.

9. The rents and ncome of the mortgaged property have not been assigned
to any third party.

10.  The mortgaged property is and will be situated solely in the Province
of Quebec except as declared in Schedule D for which locations the
Debtor undertakes to grant a security interest to the Fund, at the
latter’s request, in accordance with applicable laws of each such
lncation.

11.  The Debtor's head office is located at the following address: 900,
René-Lévesque Blvd., suite 600, Quebec, Quebee, GIR 2BS.

12.  The Debtor does not own any immovable property.

VI. COVENANTS

1. The Debtor shall inform the Fund without delay of any change to its
name or to the content of the representations made in Article V.
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On demand, the Debtor shall deliver to the Fund a copy of all leases
relating to the mortgaged property and shall provide to the Fund any
and all information relating to said leases.

3. The Debtor shall pay, when due, all duties, taxes and charges
relating to the mortgaged property, as well as any debt which could
rank prior to the hypothec constituted hereby and shall provide to the
Fund, or demand, evidence that the payments described herein have
been made.

4, The Debtor shall insure the mortgaged property and keep it
constantly insured for its full insurable value against damage caused
by theft, fire and all other risks against which a prudent
administrator would insure the mortgaged property. The Debtor
shall also obtain insurance covering loss of reverue resulting from
loss of ar damage to any mortgaged immovable. The Fund is hereby
designated as the beneficiary of the indemnities payable under these
policies. The Debtor shall cause such designation to be inscribed in
the policies which must also contain the customary clauses
protecting hypothecary creditors in the form approved by the
Insurance Bureau of Canada. The Debtor shall provide the Fund
with a copy of each policy and, at least thirty (30) days prior to the
expiration or cancellation of a policy, the Debtor shall provide to the
Fund evidence of the renewal or replacement thereof, Receipt by the
Fund of such proceeds, whether or not remitted to or endorsed by the
Debtor shall not reduce the Fund's rights and privileges unless said
proceeds are applied expressly as a reduction of any outstanding
balance and shall not in any case constitute novation.

5. The Debtor shall do all things and sign all documents necessary for
the hypothec constituted hereunder to have full effect and be
constantly perfected and enforceable against third parties.

6. The Debtor shall protect and adequately maintain the mortgaged
property and exercise its activities in such a manner as to preserve its
value. The Debtor shall comply with all laws and regulations
applicable to the operation of its business and to the morigaged
property, including without limitation environmental laws and
regulations,

7. The Debtor shall keep ali books, records and accounts which a
prudent administrator would keep with respect to its business and to
the mortgaged property; the Debtor shall permit the Fund to examine
said books, records and accounts and to obtain copies of same.

8. The Debtor shall keep the mortgaged property free of all real rights,
hypothecs or security, save those which the Fund has consented to in
writing. The Debtor shall not give grant, assume or permit to exist,
any lien, lrypothec, mortgage, security interest or other encumbrance
on any of its assets that are subject to the security other than
encumbrance agreed to in writing by the Fund and it shall not grant
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any licences in or of its Intellectaal Property Rights other than zs
disclosed and consented to by the Fund.

9. The Debtor shall not dispose of nor lease the mortgaged property,
including without limitation, the lcensing of amy Iniellectual
Property Rights, unless the Fuomd consents thereto in wiriting.
Notwithstanding any such disposal, the Debtor shall remain liable
for the payment of the Indebteduess and this deed shall remain in
full force and effect. However, if not in default hereunder, the
Debtor may sell its inventory or lease the mortgaged property in the
ordinary course of its business and at market conditions. Moreover,
if a disposition is made without the Fund's prior consent, the Fund
shall be entitled to demend Iimmediate - repayment of the-
Indebtedness, even if it is not yet due.

10.  The Debtor shall not change the use, destination or natuze of the
mortgaged property nor allow any construction or renovation work
10 be performed thereon witheut the prior written consent of the
Fund.

11.  If the Debtor is a corporation, the Debtor shall not amalgamate with
another person Dpor commence dissolution or liquidation
proceedings, without the written consent of the Fund

12, The Debtor shall provide to the Fund all information reasonably
required by it with respect to the mortgaged property or to verify if
the Debtor is in compliance with the covenants and obligations
contained herein. The Debtor shall inform the Fund of any fact or
cvent whick could adversely affect the value of the mortgaged
property or the financial condition of the Debtor.

13.  The Debtor, with respect to the Intellectual Property Rights, shall
rogister all existing and futore Imtellectual Property Rights, when
applicable and when deemed cornmercially reasonsble by the Fund,
and the Debtor shall take all necessary steps and imitizte all
necessary proceedings to maintzin the registration or recording of
the Intellectual Property Rights, to defend the Intellectusl Property
Rights from infringement and to prevent any licensed or permitted
user from doing anything that may tnvalidate or otherwise impair the
Intellectual Property Rights. The Debtor shall advise the Fund of the
creation or improvements of any Intellectual Property Rights and of
any informmation or simation it is or should be aware of apd that
would in any way affect the Intellectual Property Rights.

14.  The Debtor shell, with respect to the Intellectual Property Rights,
provide to the Fund assignments executed by all contributors to the
creation of the said Intellectual Property Rights in favour of the
Debtor. The Debtor, with respect to copyright forming part of the
Intelectual Property, provides to the Fund waivers of the moral
rights thereto exeoued by all contributors or authors of the
copyrighted work.

L1062 (04-2007) -6~

PATENT
REEL: 020976 FRAME: 0591



15, Ondemand, the Debtor shall pay the amount of any loss suffered by
the Fund due to the repayment before maturity of the whole or part
of the principal of the Indebtedness, whatever may be the cause of
such repayment (including where such repayment is made farther to
an event of default). The amount of this loss shall form part of the
Indebtedness.

16.  The Debtor shell pay all costs incurred by the Fund with respect to
this deed and to any release relating thereto, including the fees of the
Tund's legal counsel and fees incurred in order to repder the Fund's
rights opposable to third parties. The Debtor shall provide to the
Fund, on demand, a certificate of location of the mortgaged
{mmovable of recent date.

17. The Debtor shall reimburss the Fund for all costs and expenses
incwrred by it in order to exercise its rights or to fulfill the
obligations of the Debtor, the whole with interest from the date the
costs and expenses are incurred or paid by the Fund at an annual rate
equal to the Fund’s Floating Base Rate in effect ffom time to tine,
plus 4 % per aamum. The hypothec and security interest granted
Liereby under Article Il hereof shall also secure the reimbursement of
said costs and expenses as well as the payment of said interest. All
such costs and expenses incwred or paid by the Fond, with interest
thezeon, shall form part of the Secured Qbligations.

Fer the purposes hereof, “Fund’s Floating Base Rate” means the
annual rate of interest announced by the Fund through its offices
from time to time as its floating rate then in effect for determining
the floating interest rates on Canadian Dollar loans. The Fund’s
Floating Base Rate on the date hereof is 7,25% per annum.

18.  The Dcbtor shall at all times pay the Fund, at the latter’s request, all
indiclal fees, charges or other legal expenses as well as extra judicial
{ees in accordance with the tariffs established wmder the Bar Act and
s ensuing regnlations, the expenses and fees of an agent or trustee,
or any costs incurred in the course of ensuring fulfillment of all of
the Debtor’s obligations hereunder, protecting aud realizing the
assets given as security for this lean, or appraising the assets durfng
the life of the loan or in the svent of their liguidation.

In addition, the Debtor covenants to pay the costs of any appraiser
and any environmental investigator engaged by the Lender on
reasonable ground to effect any inspection, appraisal, investigation
or environmental audit of the secured assets during the life of the
Loan or in the event of their Hquidation, and the cost of any
environmentzl rehabilitation, removal, or repair necessary to protest,
preserve or remediate the secured assets, including zny fine or
penalty the Lender &5 obliged to incur by reason of any statute, order
or direction by competent awthority.

19, If any of the mortzaged immovable in Article II of this deed is or are
held i co-ownership, the debtor undertakes to observe all the,
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requirements imposed by the law with respect to co-ownership, and
each aud every one of the prescriptions, stipulations, charges,
conditions and obligations of the dedlaration of co-ownership
published In respect of these immovabie.

The Debtor assigns to the Fund the voting rights it holds at the co-
owners’ meeting. The Fund hereby appoints the Debtor as its
attorney to exercise the said voting right. This mandate is completely
revocable at the Fund’s sole discretion.

The Debtor acknowledges that it is solely bound to the syndicate of
co-owners for any arrears of contributions to the common expenses
fund or the contingency fimd or any other contribution and
undertakes to hold harmless and indemnify the Fund in respect of
any sums that it might disburse in this regard.

The Debtor undertakes to see to the registration of the Fund’s co-
ownership rights and to declare to the syndicate the assigneent. The
Debtor shall be liable for any prejudice resulting from an omission
to this effect.

VIL  ENVIRONMENY
The Debtor represents and agrees that:

a) it operates and will -continue to operate in conformity with ail
environmental [aws and will ensure its staff is frained as required for

that purpose;

b) its assets ave and will remain free of emvirommental damage or
contamination;

c} there has been no complaint, prosecution, investigation or

proceeding with respect to the Debtor’s business or assets;

d) it will advise the Fund immediately upen becoming aware of any
environmental problem;

e} it will provide the Fund with coples of all commupications with
environmental officials and all studies or assessments prepared for
the Debtor and' does censent to the Fund contacting and meking
mguiries of officials or assessors.

VI RIGHTS OF THE FUND

1. The Fund may inspect or have the mortgaged property appraised
from time (o lime at the Debtor's expense. For that purpose, the
Debtor shall permit the Fund to have access to the mortgaged
property.
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2. The Fund may inspect and copy the Debtor's Books and Records,
cither at the Debtor’s premises or at the financial advisor’s premises.
The Fund may contact and make inquiries with the Debtor’s lessors
as well as environmental officials, assessors, municipal authorities
and any taxing body.

In addifion to the reporting requirements set out herein, the Fund
way require the opinion of an independent qualified anditor.

. The Fund may, without being bound o do so, fulfill any or all of the
obligations of the Debtor hereunder.

4, The Debtor may collect all debts forming part of the mortgaged
property until the Fund withdraws its authorization to the Debtor to
do 50, Upon such withdrawal, the Fund may collect such debts and
shall be entitled 1o a reasonable commission which it may deduct
from any amount collected,

5. Where the mortgaged property includes shares or securities, the
Fund may, without being bound to do so, exercise any right attached
thereto, including any right to vote and any right of conversion or
redemiption,

6. If the Fund has possession of the mortgaged property, it shall kave
1o obligation to maintain the use for which the mortgaged property
is nommally intended, to make it prodnctive or to continue its use or
operation. However, the Fued may, without being bound to do so,
seli the mortgaged property in its possession where the mortgaged
property is likely to perish or depreciate or decrease in value.

7. The Debtor constitutes and appoints the Fund as its imevocable
attorney, with full power of substitution, to do any act and to sign
any document necessary or useful to the exercise of the rights
conferred on the Fund hereunder.

8. The Fund shall regisier assignments of the Intellectual Property
Rights, and shall use, sell, assign, license or sub-license any of the
Intellectual Property Righis.

9. The rights conferred on the Fund 1mder paragraphs 1 and 2 of this
Article VII may be exercised by the Fund irrespective of whether
the Debtor 18 or is not in default hereurder.

10.  The rights conferred on the Fund under paragraphs 3 to 8 of this

Article VII may be exercised by the Fund only if the Debtor is in
default hereunder,

IX. DEFAULTS AND RECOURSES

1. ‘The Debtor shall be ir default in each and every one of the following
events:
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a) If any or all of the Indebtedness or other obligations secured
under this deed are not paid or performed when due;

b) If any of the representations made in Article 'V or warraaty made
herein is inaccurate in a material way or ceases to be accurate;

¢} If the Debtor does not fulfl any one of its covenants bereunder
and such failure remains uncured for a period of five (5) days
following notification to that effect by the Fund to the Debtor;

d) If the Debtor is in default under the Loan;

&) If the Debior is in default under any other contract or agreement
between it and the Fund or under any other hypothec or security
affecting the mortgaged property;

£) If the Debtor ceases to cary op its business, becomes insolvent
or benkrupy;

) Ifany or all of the mortgaged property is seized or is subject to a
taking of possession by a creditor, a recelver or any other person
performing similar functions unless adequate and sufficient
security, at the Fued’s sole opinion, is given to the Fund;

h} An order of execution against the Debtor’s assets or any part
thereof remains unsatisfied for a period of ten {10} days;

1) The lessor under any material lease to the Debtor of any
immovable/real or moveable/personal property, taken any steps
o terminate such lease, or otherwise exercise any of its remedies
under such lease as a result of any defavlt thereunder by the
Debior;

) The Debtor causes or allows hazardoes materials to be brought
upon any land or premises oceupied by the Debtor or
incorporated into any of its assets without the Fund’s prior
consent, or if the Debtor causes, perruits or fails to remedy any
environmental contamination upor, in or under any of its lands
or assets, or fails to comply with any abatement or remediation
order given by a2 responsible authority; or

) Defadlt under any operating permit, lease of land or personal
property or in arrears of payment to any taxing authority.

2. Upon the Debtor's default, the Fund may terminate any obligation it
may have had to grant credit or maks advances to the Debtor and
declare exigible all obligations of the Debtor which are not yet dus.
Upon such default, the Fund may also exercise all recourses
available 1o it under applicable law and realize on its hypothec,
namely by caforcing the hypothecary tights provided in the Chvil
Code of Quebec. '
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3. Upon the DPebtor's default, the Fund may use and manage the
morigaged property at the Debtor's expense with full authority to
grant new leases or renew existing Ieases upon such terms and
conditions a5 the Fund may deem approprate. The Fund may also
compromise or transact with the Debtors of the morigaged debts and
may grant releases and discharges thereto. The Fund may also
complete the manufacture of mortgaged inventozies and do all things
necessary or useful to their sale.

X GENERAL PROVISIONS

1. The hypothec created hereby is in addition to and not in scbstitution
for any other hypothec or security held by the Fund.

2 This hypothec 15 a continuing secwrity and shall subsist
notwithstanding the payment from time to time, in whole or in part,
of any of the obligations secured hereunder. The Debtor shall not,
without the Fund's writfen copsent, subrogate a third party in the
Lypothes or the Fund's rights hereunder.

i

In each case provided in paragraph 1 of Article T¥, the Debtor shall
be in default by the mere lapse of time, without the necessity of any
notice or demand.

4. Any sum collected by the Fund in the exercise of its rights may be
held by the Fund as mortgaged property or may be applied to the
payment of the obligations secured hereunder, whether or not yet
due. The Fund shell have diseretion as to how any such collected
sum shall be applied.

3. The Fund shall not be bound to exercise its rights resulting from
these presents and shall not be responsible for the pon-exercise of
such rights. Tle Debtor shall use its best efforts to ensure thaf the
dsbts forming past of the mortgaged property be regularly paid aad
the Fund shall have no obligation to inform the Debtor of any
payment tregularity which it may know of.

6. The excreise by the Fund of any of its rights shall not preclude the.
Fund from exercising any other right resulting from the present
deed; all the rights of the Fund are cumulative and not alternative.
The failurs of or forbearance by the Fund to exercise any of ifs rights
arising from these present shall not constitute a renunciation to the
later exercise of such right. The Fund may exercise of its rights
arising from these presents without being required to exercise any
right against the Debtor or against any other person liable for the
payment of the obligations secured hereunder or to realize on any
other security held for the payment of such obligations, No action or_
omission on the part of the Fund shall constitate or imply a
renunciation of its rights to decide the Debtor is in default or to avail
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itself of its rights pursuant to such default, weless the Fund explicitly
declares otber wise after the default has ceourred.

7. The Fund shall only be required to exercise reasonable care in the
exercise of its rights or the performance of its obligations hereunder
and, in any event, shall only be lable for its intentional fault or gross
negligence, '

8. The Fund may delegate at another person the exercise of its rights or
the performence of its oblipations resulting from these presents. In
such a case, the Fund may provide that person with any information
it may bhave conceming the Debtor or the mortgaged property.

9. The rights of the Fund hereunder shall also benefit any successor of

the Fund, including any entity resulting from the amalgamation of
the Fund with another person.

XI. INTERPRETATION

L If the word "Deblor” designates more than one person, each such
person shall be solidarily Hable to the Fund for the performence of
all the obligations provided i this deed.

2. The rights and recourses of the Fund may be exercised against all the
mortgaged property or separately against any pertion thereof.

3. This deed shall be govemned and interpreted by the law in force in
the Province of Québec. The parties hereto have expressly agreed
that this deed be executed in the BEnglish language. Les parties ont
expressément convenu que le présent acte soit rédigé en anglais.

X, TFLECTION OF DOMICILIY

In conformity with article 83 of the Chil Code of Québec, the
Debtor elects domicile at the Ofice of the clerk of the Superior Court for
the district of Quebec, if service of documents at the following address is
not possible: 900, René-Lévesque Blvd. suite 600, Quebec, Quebec,
GIR2B5.

(sigoatuzes on the following page)

L1062 (04-2007) -12-
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WHEREOF ACT, at Quebec City made and passed the day and year
above-mentioned under number 'SIX HUNDRED AND THIRTY-SIX (636 of
the minutes of the undersignad notary.

And, AFTER DUE READING HEREOF, the parties have signed
with and in the presence of the undersigned notary.

ALTERINVEST FOND ILL.P.
Represented by its general parter,
Business Devel ank of Canada

THERMA BLADE INC.
By: i )

Dhiren Master )

Me Audrey Lachance, notary
JRUE COPY of the minnte remaining in my office

L1062 {04-2007) -13-
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SCHEDULE A

LIST OF INTELLECTUAL PROPERTY RIGHTS

Trade-Marks
COUNTRY APPLICATION TRADE-MARK STATUS
NO.
Canada ILMC645802 | THERMABLADE issued
Canada 1359849 THERMABLADE pending
European 006 232 866 THERMABLADE pending
Commumity
Russia 2007727400 THERMABLADE pending
UsSA 77/302,297 THERMABLADE pending
Canada 1359847 -V- THERMABLADE pending
GET CHARGED &
Dessin
Usa 77/302,250 -V- THERMABLADE pending
GET CHARGED &
Dessin
Buropean 006 233 092 -V- THERMABLADE pending
Community GET CHARGED &
Dessin
Russia 200727407 -V- THERMABLADE pending
GET CHARGED &
Dessin
Canada 1359848 GET CHARGED pending
European 006 233 979 GET CHARGED perding
Community
Russia 200727408 GET CHARGED pending
USA T7/302,282 GET CHARGED pending
Patents
COUNTRY APPLICATION TRADE-IMARK, S¥arTUs
NO.
Canada 2,468,960 Transitor Heated Ice pending
Skate Blades
USA 6,669,209 issued
Europe 02782686.0 pending
Russia - 2276616 issued
Canada 2,527,739 Charger contact on pending
Blade
UsAa 6,817,618 issued
Europe 04737780.9 pending
L1062 (04-2607) e
\
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COUNTRY APPLICATION TRADE-MARK STATUS
NO.
Russia 2276616 1o be issued
shortly
Norway 20060173 pending
Ukxaine CAD4/00838 pending
Us Crpe 6,988,735 issued
Czech PV2005-749 pending
Republic
Poland 379563 pending
Canada unknown Mounting Arrangement | pending
Ry 09,2 7] | for Iee Skate Blades
USA 11/780,577 pending
Canada unknown Heating Arrangement for | pending
A, 605,49 3¢ | Ice Skate Blades

USA 11/780,580 pending
Canada 2,601,212 Charger Stand for pending

Electrically Heated Ice

Skates
UsSA 11/839,166 pending
Canada - 121254 Charger for Electrically | pending
Design Heated Skates
USA -Design | 29/281,714 pending
Canada - 121255 Support for Attachment pending
Design of 2 Skate Blade to a

Boot
USA - Design | 29/281,717
Canada 2,601,259 Wire Heated Ice Skate pending

blades
USA 11/851,651 pending
UsSA 60/956,397 Team Sksate System with | pending
Provisional Battery Heated Skates
uUsa Apparatus for pot filed
Provisicnal Monitoring the Physical

Condition of a Skater
L1062 (04-2007) _15.
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All Buropean Applications designate and can be granted in:

Austria Cyprus Spain Italy Finland  Luxembourg

Belgium  Switzerland France  Momaco  Greece  Hollend

Denmark  Germany Great Portugal Treland  Sweden
Britain

There 15 no other Intellectual Property Rights as of this day of March 27,
2008,

L1062 (04-2007) -6~
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SCHEDULE B

LIST OF SECURITIES

None as of this day of March 27, 2008,

L1062 (04-2007) -17-
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SCHEDIULE C
LiST OF LICENCES SUBSCRIBED BY THE DEBTOR
- Nope as of this day of March 27, 2008.;

LIST OF LICENSES GRANTED BY THE DEBTOR

- Manufacturing and Supply Agreement between the Debtor and IPL
inc. entered into July 31, 2007.

- No other licence graunted by the Debtor as of this day of March 27,
2008.

L1862 (04-2607) -18- ( i
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SCHEDULE D

LIST OF MORTGAGED PROPERTY OUTSIDE OF THE
PROVINCE OF QUEBEC

- Furniture located in the Province of Alberta ;
- Equipment and inventory located in the Province of Ontario ;and
- Inventory located in Thailand.

L1062 (04-2607) -I19-
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Bnque de déveloopemens du Canade
Jusiness Developmenz Sank of Canada

EDC

February 11%, 2008
CONFIDENTIAL

Therma Blade inc.
2673, Boul. Laurier, Edifice Delta, bureau 370
Québec (Québec) GV 2M2

Attertion: Mr Dhiren Master, President

S SV T ik Wlecorls a4 et iz
Subjt&‘\-\- inveswiant Number 047502-01 TETED W

Therma Blade inc- (the "Bomrower™)

Dear Sir,

Cn the basis of the information provided by the Borrower, the Business Develepment Bank of
Canada, acting on behalf of Alterinvest Funds I, LP. (the Bank™), is pleased to offer the

Borrower an investment in the amount of $1 500,000 under the following terms and conditicns
{the “Investment™).

PROSECT AND INVESTWMENT

ERGHECL W HTEER Y T A ITe e IR AT B £ P
Warking Capitat 1,500,000 | The Bank 1,500,000
Replenish W/C for fixed assets 400,000 | Tenm loan from Desjardins / 1,700,000
purchased prior to Nov 30, 2007 1Q

Equipment, moulds and tools 1,300,000
(acquired after Nov 30, 2007)

TOTAL 3,200,000 | TOTAL 3,200,000

Neither the project nor the Investment may be amended or medified without the Bank's prior
wriiten consent. The proceeds of this Investment may be gllocated only to this project.

Canadi

1134, Grends A cuest, rer-dachaussde. Qushac iQueted 15 935 fax ({43645 3525 wwwbdnce

1154 Grancs Alée West Ground Fhoor, Cudbec, Quilied G15 135 Bax (216) 525 5375 www bde.c2

PATENT
REEL: 020976 FRAME: 0605



Therma Blade inc.
Invesiment Number (47908-01
February, 11% 2008 Page 2 of 11

BDG 1. TERMS AND CONDITIONS
Authortzation Date February 1%, 2008

Investrent Amount $1,500,000

Disbursement The Investiment will be disbursed subject to the ferms and condifions
stipulated herein,

Repayment The principai will be repaid In one payment at Maturily Date,

Prezuthorized Any amount due by the Borrower pursuant to the Investment will be

FPayment System: repaid by means of preauthorized payments drawn on the Bormower's

bank gccount. The Borower must cormplete 2 form for this purpose and
provide the Bank with a specimen cheque marked “cancelled”.

Fayment Date Al payments of interests, Royailies and monihly Management Fees wili
ba made on the 15th day of each month (the "Payment Date™).

Maturity Date The “Maturity Date” of the Investment is the date of the last schedtled
payment of the principal, nemely March 15th, 2011.

Prepayment Any prepayment will be su.bject. to the payment of an indemnity in
accordance with the ferms and conditions set out in Schedule A
{section 19) atiached herelo.

Currency riess otherwise expressly mentioned in this Offer, all amoumts being
referred i¢ in this Offer are in Canadian Currency.

2. RETURN

Interest Rate Aagregate rate of 12.00% per year, composed of the Bank's Four Year
Base Rate (presertly at 38.00%) plus a vadance of 4.00%
{the "Variance™). The Berrower shall pay the Bank regular rmonthly
interest commencing on the Payment Date following the first
disburgement.

Royalties The Bomower shall pay 2n additional interest in the form of a Royalty.

The Royalty will be based on units {pair of blades} sold annually.

Fovalty rate appliceble is:

i} no Rovaity or the first 40,000 pairs sold in any given fiscal year,

i} $1.80 per pair from 40,001 to 130,000 pairs sold within said fiscal
year

iliy 30.375 per pair for every pair above 130,000 within said fiscal year

Fiscal year to be 2 twelve month period starfing on January ist
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Therma Blade inc.
Investment Number 047908.01
February, 11" 2008 Page 3 of 11

Borrower cannot change its fiscal yee, without the Bank's prior writien
congent.

Royalties shall be paid in accordance with the terms and conditions set
out in Schedule A {section 2) sttached herelo.

if ihe annual audited statements and the asuditors certificate are aot
received within 120 days of the end of the fiscal year, the Bank
reserves the right to estimate and coflect the Royalties from the
Bomower's account.

if at the Matwrity date of the Investment a Royalty has not been paid on
gt least 270,000 pairs (excluding the first 40,000 pairsfyear on which no
Royaly is applicable, but induding paits on which Royally is paid on the
same scale mentioned above), then the Royaily payment obligation of
he Somower will continue to apply untll 270,000 applicable pairs have
peen reachsd, with o tme it

3. FEES

Mzanagemert Fees The Serrower undertzkes to pay monthly management fees in the
amount of $300 (the “Management Fees™).

Commitment Feg Adter acceptance of this Offer of Investrnent, i the Borower does not
provide the Bank with the necessary documents, is unable to fulfil the
requirements of this Offér duly accepied by the Bdrrower or does not
draw on the investiment by August 1si, 2008 (the “Lapsing Date™, the
invesiment will lapse and, when requested by the Bank, the Borrower
will pay the Bank & commitment fee of $25,000 (the “Commitment
Fee”. If the Bomower cancels more than 50% of the Investment (on 2
cumulative basis) or if the undisbursed balance of the Investment
lapses as defined herein, the Commitment Fee then payable by the
Borrower will be proreted in accordance with the percentage of the
investment cancelled.

Slandby Fee Eifective as of and from May 1st, 2008 the Borrower will pay @ monthly
standby fee of 3.00% per annum, calculated on a daily basis, on the
undisbursed portion of the investment.

4. INVESTMENT AND SECURITY AGREEMENTS

The Bgrower will sign a Investment agreement containing, in addition
to the conditions set out herein, the usual terms and conditions of this
type of Investnent and any other document or instrument required 1o
cnable e Bank fo hold the following securifies {collectively the
“Security™): ' . )

PATENT
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Thermz Blade ine,
Investment Number 04750804

February, 15" 2005 Page & of 11

BDC

1. Aninvestment Agreement signed by Therma Blade inc. containing
nomal representatons and wamantes and underiakings for this

type of Yransaction including, among cthers, those conizined
herein.

2. Hypothee on the universality of all present and future property of
Themns Blade Inc, movable and immovable, corporeal and
incorporeal, wherever located, providing:

2} a dirst rank (parkpassu with $1,700,000 loan from
Investment Quubec/Desjarding) on all present
and future intengibles, including intellectual
properly, patemts, and trademarks; and

b) a subordinated rank only in respect o §1,700,000 term
ioan from Invesiment Quebec/Desjardins and
any other movable hypothec on accounts
recsivams and iverory that may be granted in

favour of the lender extending line of credit;

3. Congditional personal guarantee (public company version) from Mr
Dhiren Master for the full amount of the Investment as per the
Guaranies document attached hereto {("Conditional Guarantee™).

4. Assignment and postponement of all convertible debentures. No
interest or principal payment shall be made on the convertible
" cebentures uniess ol ralios are met post payment.’

5. CONTINGENT CONDITIONS

The following contingent condiions shall be met to the Bank's complete
satisfaction before any disburserment:

1. Provide written evidence that a financial institution operating credit
of at least 51,750,000 has been established in favor of the
Borrower on satisfactory terms and conditions for the Bank.

2. The remaining amecunt of 510,000 due as study fee on a total

amount of $30,600 shall be payable upon acceptance of the Letter
of Offer, :

PATENT
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Therma Blade inc.

Investment Number (4790804

February, 11% 2008

Page 5 of 11

)
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Prior to all disbursements, The Borrower must provide interim
financiel siatements (no older than 80 days), which show, in the
Bank's sole opinion, no material adverse ¢hange in the finandial
posiion of Therma Blade inc. since the inhouse finendal
stetements deted November 30th, 2007 and June 30th, 2007
audited yearend statements. These financial statements must
repor {for december 31st, 2007)

a) minimum working capital of $2,000,000 (before SREED
Tax wredils receivable from fhe current year) and

b) minimum equily (Sheres - defick + converiible
debentires) of $5,000,000.

In addition to standard contingent condition for recent in-house
iinancial staternents, pricr to disbursement of 2ny amount bringing
he total disbursed amount over $500,000, the Bowrower must
provide evidence of having an agreement In plate with the NML
ihat officially aliows players to use Therma Blade in games,
satisfactory % the Bank's sole opinion.

In addion to standard contingent conditien for recent in-house
financial statements, prior to disbursement of any amount bringing
the total disbursed amount over $1,000,000, the following
condifions must be met:

-5 “provide acceptable’ confirmation’ (n the Bank's sole
opinion} that $1,000,000 has been reached in ekther
sales or firm order cormmitments from Januvary 1st, 2007
to February 29th, 2008,

at least 75% of the $1.700,000 term loan from
investment Quebec/Desjardins has been disbursed, with
no materal change in the terms and conditions (to the
Bank's sole opinion) {o jetter of offer dated Janvary 17th,
2008 (for Investment Quebec) and November 20th, 2007
for Desjardins.

B

Qe

The Bomower must provide an audited finandal statement for
Therma Blade inc. of June 30th 2007, which shows, in the Bank's
sole opinion, no.material adverse change in the financial position
since the draft year-end financial staterments of the same date.

The Borower wiil provide the Bank with a legal opinion prepared

by his legal counsels concermning his corperate status, the whole to
the complete satisfaction of the Bank and its legal counsels

PATENT
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Therma Blade inc.
lavestmenst Number 047903-01
Februasy, 11" 2008 Page & of 11

3. The execution by the Borower of all the legal decumentation,
including the Investment agreement and the Securily instruments,
necessary for the implementztion of the projeet end the
Investment, prepared by the legal counsels of the Bank or by third
paries, 25 the case may be, the whole o the complete satisfaction
of the Bank and its legal counsels,

9. The Securily shall have the ranks required by e Bank.

€. COMMITMENTS

1. The Borrower will provide the Bank with an auditor's certificate on
the number of pairs sold during every fiscal year until the Royalty is
fuily paid.

2. Annually, you will provide the Bank with:
8) Updated corporate organizational chat;
b) Updated corporate ownership chari; and;
¢) Updated Ust of empioyees reporing to the Chief
executive officen;
d) Updeted personzl net worth stetement of Mr Dhiren
thaster,

LFINANGAL RATIOS - -

Therma Blade Inc. shzll maintain the following ratios for the temm of the

Invesiment:
Working Capital to sales ratio: Minimum of 20%
Long-term Debltangible equity ratio: Maxdmum of 0.35:1

3. REPRESENTATIONS AND WARRANTIES

Without limiting the right of the Bank to require any other representation
and warranty in the Ilnvestment agreement and in the Security
instrurnents, the Bomrower represents and warrants the foliowing to the
Bank:

PATENT
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Therta Blade inc.
Invesiment Numlber 04T308-01
February, 11" 2008 Page 7 of 11

BDC

wh

The Borrower is 2 corporation duly constituted and organized, in
good standing under the iaws goveming him, and holds all the
power necessary for the operation of his business and for the
possession, managament and administration of his property, dnd
have the full capacity to incur obligations to the Bank under the
terms herein.

2. As of the dale of acceptanice of this Offer of Investment, there
have been ne significent adverse changes in the financial position
of the Bomower since the date of his last financial statements
supplied to the Bank.

The Bomower is not invelved in any litigation or judiciel
proceedings likely to significantly affect his financiai position or his
abiiity to carry on his business.

@

4. Thve Borrovwer hoids good and valid fie to &l his assets.

n

The Borrower is not in default under the terms and conditions of
any contracts to which he s parly or the legislation and regulaiions
applicable to the operation of his business or property.

6. The Bormower represents that all the activities of his business are
camied on i accordance with all environmental laws and
reguiztions; that there is no prosecution or investigation of, or
compizint of procéeding against his business or properly.

7. Al the information provided to the Bank by the Bomower Ts true
and accuraie and will not cease 1o be true and accurate.

o

The Borower does not and will not camy on any ineligible
business as defined in Schedule A attached hereto.

DEFAULT Vithout limiting the right of the Bank to provide for other defaults in the
Investment agreement and in the Security instruments, the Borrower
will be in default i
1. Any of the representations and warranties in this Offer of
Investment or Schedules attached hereto proves o be erroneous,
incorrect or false;

2. Anyonz of the contingent conditions is not met;
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Thermsa Slade inc,
Investment Number $47908-01
February, 117 2008 Page Bof 11

A significant adverse change in the finandal posifion of the
Boower has ocourmed since the date of Wy last financial
statements supplied to the Bank;

BDC 3.

4. The due diligence review is not to the Bank's complets
satisfaction;

5. The Bormower or the Condiiional Guarentor does not perform any
act or sign eny document deemed necessary or useful by the
Bank 1o give fuil effect to the terms and conditions of this Offer of
Investment;

6. The Borrower or the Conditicnal Guarenior f2ils to comply with the
ierms and conditions stipuiated herein,

REMEDIES If an event of default occurs before disbursement of the Investment, in
whoie or in pert, the Bank reserves the right not 0 proceed with the
disbursement of the Investment under the terms and conditions of this
OfFer of wvestment and the Ronk will require the Borrowser i pay the
fee described in the paragraph eniitied Comimitment Fee.

9. DOCUMENTS REQUIRED

 Fiscal YearEnd  December 31 . )
Annual Finandis! The Borower wil subinit the annual audiled fimancial stetements of
Statements Therma Blade inc. to the Bank within 80 days of its fiscal year end:
Monthly Financial The Borrower will submit the In-house monthly financial statements of
Staternents Therma Blade inc. within 20 days of the end of each month.
Annual Budget The Borrower will submit the budget of Thermz Blade inc, 8¢ days pricr

to the end of the each fiscal year.

Personal Balance The Conditfonal Guarantor undertakes o submit an up-to-date personal
Sheet balance sheet within 90 days of the Borrower's fiscal year end.
Authorization to The Borrower authorizes the Bank to cormmunicate with his accountent
Communicate and auditor and to ask them, on their behalf, to provide the Bank with

financial information a2nd to deliver the {inancial statements of the
Borrower s soon s they are prepared. in addition to the documents
and imformation indiceted above, the Bank may require the opinion of
an independent auditor and/or consuitant.
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Thermz Blade inc.
Invesinent Number G47908-01
Febreary, 197 2008 Page 9 of 11

BDC 1o cancsLLaTioN DATE

The Bank may cancel eny undisbursed belence # the Investment has
not been disbursed m full before February 1st, 2009 (the “Canceliation
Bate”). The Bank may exterwd the Lapsing Date andfor the Cancellztion
Date at its sole discredon, without informing the Bomower.

11. STANDARD CREDIT TERMS

Tre siandard credit terms thet appear in Schedule A are part of this
Offer of Investment,

2. DEFINITIONS FOR FINANCIAL RATIOS

The definiticns for the finenclal raios and their compenents that appear
In Schedule B are par of this Offer of Investment.

13. BDC LIFE INSURANCE PLAN

Under the group life insurence plan established by the Bank with Sun
Life of Canada, the Borrower hes the option of taking out insurance on
the investments in an amount up to the amount of this Investment
{maximum $2 million). A brochure explaining the pian and how to take
out insurance, ard the relevant application forms, are 2ppended to this
fetter. If the Borrower decides not to apply for insurance, it must
indicate ihis in the corresponding arez of the Accepiance Form of this®
Civer of iInvestment.

14. TOTAL CARE PROGRAM

The Borrower is invited to read the endosed brochure, which specifies
the Bank's commitment to customer satisfaction. Under the Bank's
Teiwal CARE Program, the Bank undertzkes to observe rigorous
standards of conduct 2nd provide customers with exemplary service 2t
all times,

15, STUDY FZES

Siudy fees totaling $30,000. $20,00C has already been paid, the other
510,000 being payable upon acceptance of the Letter of offer.
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Therma Slade inc.
Imvestrnernt Number 047908-01
February, 147 2008 Page 10 of 14

BDC

16. ACCEPTANCE DATE

Thiz Offer of Investment becomes nwill 2nd void if # is not accepted on
or before Febuary 157, 2008.

If the Borrower wishes to obizin more information, it is asked to contact one of the undersigned.

Yours truly,

7 .
L -,,& ,,q/};/_,u_,
Loufse Langevin
Director, Subordinate Financing Managing Director, Subordinate Financing
(418) 640-2988 {418) 548-5517

PATENT
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Therma Blade inc.
Investment Number 47908.04
February, 117 2008 Page 17 of 11

3DQ\CCEF’TAI’QCE FORM

We certify that 2ll the information provided 10 the Bank is true, ve accept the aforementioned
terrns and conditions and we acknowledge receipt of a copy of this Offer of Investment 2nd is

Schedules.
Acoepted(?i)/j/bﬁj/ﬂ/ WQA/g’ 2008. /8{7“ W )670?
ﬁ We do not wish io take out life insurance under the group

insurznse plan esteblished by the Bank with Sun Life of Canada.

.E:émdent /

Conditional Guarantor (as per the Guarantee document attached hereto)

W/ﬁ WM/ng”

“Dhiren Master‘;/
Document annexed khder number 636 of the minutes of the undersigned notary.

TRUL COTY
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SCHEDULE A ~Standard Terms of Credit

1
1.3

1.2

1.4

Inoterest

"Bank Prime Rate” means the aunued interest rese
adverised by the Bk in it branches as being is
prime rate applicable to exch of e Bank's fixed
interest e plans then jn force for the purposes of
determining the fixed Imercst raes on loans in
Canadia dollars, The nterest Is celculaied monthly
and 0ot In advance on the unpaid principal cffestive
from the date of the first Disbursement before and
after moqrdty, ad before and =i default wd

Judgmenr,

Interest Adjustment Date — If the loxt is not repaid
in full before the interest maturity daze, the Benk will
determine @ new Interest plan besed on the sovised
roemaity date of the loom atthe prime rate then in fores
and will inform the Bomower of this, If the Benk
Tequines repayment of a fixed-interast foeq dus to @
defaclt, the interest mate will be fixed at the i
appiicable x o tme of the eppiicaion 2nd will ot
e adjusted on the Rext Interest Adjustment Dote,
Late Fayment Interest - Amees of imtersst and
addidoml interest thar are aot piid when duc bewr
interest at a rate correspouding to the Sank Prime Rare
thea i forer, plus the spread applizabic to the Deed of
Loan, and this interest §s caleuduied and peaid B the
same meaner 25 e principal interest ot ousnding.
Asty other sun not paid when due boars Interest atthe
sumc tate 2ad the Imarest is calealzted and paid nthe
“sarns fidner as (it principal tea hin odestriting

Interest Cap — If the 2ggrepate waount of chara
pavable s izierest, addidoral inmeres, fate payment
irmterest and adl other charges paid o pavabie tader the
losn {coliscdvely, Uit webopes » consinne o my
e whatsoever the applicatdion of an effective zomal
interest rate Lt exeseds the fimit permidted by an
applicebie law, the charges will be reduced s that the
charges paid or payeble do not ciesed the celling
permited under this law. The Bank will repay 2y
excess zmount that wiil have Seen pald 4en business
doys after fncng the amount of the ripoyment.

Royaltics — Royaltes will be rold on 2 meonthly
basis, Ter each yeoar, e Bank will estimate the
amotnt of Royalties on the of the audined
finrncial sitements for the previsus vear and the
pavmenss skall be made cach mond, commencing
the month fllowing the first Disbwrsem=nt The
pavments will comtiue undl the scheduled Loz
Maturity Date of the Lean or anwity date
amended by muteal consent, payToent wili
comespond to 112 of the supu rovely rzme.

Sehodules A 2o B_INGA, 152008

Rev.

3 o 3

1

Onez the Baok bos reeeived the Bomower's ammual
financizl staternents, it will adjest the Royalties thar
the Bomrower will have peid in the previows fiscal
wear, by weans of @ repeyrosat that It will pay to the
Borrower or an addifional payment thar the Borrower
will have 10 pay 10 the Bank, so tha the Bank
eosives ne more nor fess then the 2greed percontzge
of ke Borrower's effective ZBITDA. The adjusied
amount will be paid within thinty (30) davs of the
date whem the Bank will heve established dhie
amount.

In the yexr the Loan manwes, the Bank will bass its
Royalies oun the finascial satemients for the ks
iseal year prior to the mwatoity date of tepayment in
full,

Commitment Fee — The Commitment Fee ropresents
predetermined damoges - and 0ot ponalty - and &
based on a reasonable esdmeze, produced by the Bank,
of the demages it will suffer if you czneel more than
50% of the Joan (cumulative amount) oF allow it to
ooy

Trapsaction Fees — The Bomower will pay the Bank
the stancard foan amendment and seurity processing
feeg, which will be colleowed for the administrative
procsssing of the file, including amendment of the
s of the Joan, seaversion of the interest e plan
and delivery of relezses or dissharges, The Borrower
will pay the Bank, on request, ay 2mount incured by
the Buak for processing of returned cheues, These

. R may s changed witboutnori.

5.

7.

Fees — The Borrower i responsible for fees and
Disbhwsemems In respect of the legal expemmes
incured by the Bunk regasding this offer of financing
amd the prepwation of the kgl documemmation
required by the Bosk The Looo will be dishussed
under the conirol of the Bank®s aormeys.

Execution —This Agreement end its amendmens mmay
be executed by mears of 2o origel signeture, a
focsimile tmmsmission or any other mems of
electrenic communicazon acceptable 10 the Bank and
in amy aumber of copies. Each of the copies is decrned
0 be an original and 30l the copies ke wgether
consdtute one 2nd the same agreement.

Disbursement —Once the Borrower hes satisfied the
Buk's scourity requircments amd observed  our
contingent conditions, as the case may be, znd wscd
the financing obtained from sourecs other tham the
Banlk, 25 the case may be, the Bank may dishurse the
fimds required wpon presentation of the documents
ceptifying the project expeaditures.
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8 Unless there is awhorization 1¢ the ouatrary, the finds ity Hght 1 wquire you 10 maintain such insurance
will be remitted o the aiomeys who have produced coverage.
the collatsral seowrizy documents, The Bank could . . N . N
hold bask the Disburscment and iov wndishursed 13. Eavironment - Ir relation 10 your business, its assexs

balence if & cousiders that & mzterial unfavowsble and projects: you and your sl are operiting and will
change In the masier of sk bes oscured. Neither e contnue %o operic n confomsity with all
signanirs o the delivery of this Azrcement por the evironmenial Taws; you and your sl will ensire
advance of fimds oblizz the Bank 10 pay any advense that your msets comply with existing Jogistaton end

or additenal advance on T lou will remain See of covironmental dameage o problen

you wili inform the Bank umediatsly vpon becoming

9. Muitiple Borrowers — When there 4 more thop ons awzre of any environmentz] problem or issue and wil
borrower, their oblizations are joint and several and provide the Bank with copies of all commimications

. each of them constmntes a principal debor, witt enviromentzl zuthosities =nd =zl stedies or

ascisments prepact on your behalf, all as soon 25
recefved by you; you agres to pay the cost of any
! . L exemal cavironmentzl consultant engaged by the
the usz of his premises by 2 Jesszz or by ascther Back o cffect 20 environmental audit and the cost of
porson who cxmies on such an aziivin: businesses =y cxvironmentel rebebiliption, rsmoval o renelr
charatterized by sexuml exploiuion or not conforming neosssaTy 10 proleet, preserve or remediate the assers,
0 Tae stancards geserally acorpted L the communiny fucluding an); finc or penalty the Back is obligated to
inewr by reuson of any Saime, order or directive by a

10. Ineligible Businesses — The Bompwer zgrees not 10
epzagt in 2y of e following activites or 1o permit

In manes of conduct o wppropooness, nowbly
enterinmient, produsts of serviees charostorized by

. s P . P X eompetent 2hority.

teir expiicit sexuai samre, busineszos that camy on

illegal activides or that are linked 12 such activitics, An evroamemal problem is defined as sx act of pon-
businesses deing business with cowngies proscribed compliance to 2 law. regulation, s¢ or soil andfor
By i Government of Cenade, businesses sepermcly iodogrownd  water thet comtins one of greny
or exclusively operating nightclubs. Tors, bar-salons, poliutmts (cont-rninants) In levels of concentration

cabarets, casinos, bingo halls, ¢
discotaeques 2nd skniler acdvit
establishes the srisicnee of 2z ine

that exoeed perameters or nomns appliceble for the
presemt wse and intended vse of the lnd. :

opinion will bz finai and not subject o review, 14, Information — The Borower authorizes the Bank to
cbmin credit informaticn and oher mfrmation
.. .11, Insuramee —Assets - Throushow te won of the . coosswing you fom eny financial instituion, credit . _
Jozn, you wili keep 2li of your agsews Tasured for o rating ageacy or credit burean.
full msurmble voive ageinst loms and phvsical

% Teserves e 15. Confiicts — With the excoption of the 2pplication for

damege, on a1 All-Rik basis. Toe

tight to request oeiled copics of T policics. The Enancing and the collaicral seewity decuments, this
insurace policies shat] name the Bar’, 25 the fir loss Agm:rdn_cm SORSULILES QUT COLIIT agresauent. Ifﬂ:_‘_"‘“ﬁ:s

ayes oF T ox o3 eppliceble oot shall nchuds 2 Yy GISEEpINTY  GRWSSH 2 ROVISOR O e
fn()rr'.gagc chanes app!i.rc.:ﬁbic o vour  pardieuar zppiiction for finencicg or cne of the collaterd
coverage. As ferther seowily, yeu will assizgn all sonmiy decf:mcms _:{nd the Provisions of this
insurmnes procesds 1 the Bank. You i1l immedintely Ageeman, tie provisions of this Agresment shall
notify the Bank of any loss or damage 10 your assels prevail.

whith serve ar gocuriiy for the e
meintin murence na orequined, G Sak mmy, o
shali not b oblized 1w, purchase Inicmanes o protoct
Ity ewn Intere and you agrec o pa the appiicabie

if you do not 16. Notite - The Bank mav give the neccssary notces in

Fersen, by telephone, by facsimile wansorission or by
meil 10 the Borrower's address indicated above or o
2oy other address that the Bomower will commumicate

premivms w0 the Bank In witing.
12. Imszrance— Pollution or Covteminartien — The Boank, . 17. Applicable Laws — This Agresmenn will be governed
in s sele disevution, may require you to maintsin by the Jaws of the temhory whers the brench of the

adeguate goneral
ingurente o prod
ariziag fom po
Bani: resees
such policizs,
conseguense

Inswrasee t2.d environmancal Bunk & locted, In accordancs with the first pegre of

ST 0 clairs wis Agreemens, and will be interpreted in ascordance
wideats. The with Hese jaws,

o copias of

cloyous 2

Tn o eNercise,

Sehotuler A ad B_ENGRE02008
R 17002048
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18. Commitments

181 No Muorger or Combination - The Bomower
undestakes a0t o procesd Ty eI,
acquisition or other businesy combinadon o he sale
of the business or omy perdon of i assas, not to
ceate 2y adfiiae od nw e i amy opsxing
Ticense witkout obwining the S:i’s prior written
CUNSENIL

1

13.2 Shares: Snle/Transfer « The Boerrower shall obtain
The Bank's prior writien consent bofore allowing your
shareholders o sell oz wansler t-7r shores or before
amy chonae Iy effecidve conmel of the vornz rights,
by comract or by any other means,

12.3 The Boqower moedeiokes w pay i reodtanees 10 the
govormumenl agencies o5 requind by law, The
Bomowsr will confirm thet the 2micunts Were paid o
cach roveniznoyl agency by m of dowuments
produced by your axtomal andive, whick will be
wansmitted to the Bank, accomprded by the annual

2 A b
fmemsis? sotomonis. Momoovm, the Bomowe
emdertekes 0 sigm 2 sndard consent form ellowing
the Bank 0 obnin mivrmaten ropwding the said
PTG TS,

138.4 No intercompany Tansaetion, ot tan in the normal
course of ¢t +all be oflesiz L without obmaining

e Bank's prior writen consent,

185 The Bomow= armcd to the izing of a public
anputmerment by the Bask in s form of & press
- Elmc EL . P_— - - .. . .

18.6 The Bank wishes o mainkin ¥z <icse teiztionship
with the Berower wnd, for this papose, has created 2
fellow-up progrem » the Bomower's

o, ! of the Partizs, the

Torew T spondily provida
the finanein reporis indicated,

19. Prepayinent— Io the ovent that o2 Borrowses wishes
0 exertise B prepayment pib L it will have 0
Aty cormessonding to

191

he intor

=5t difTermntial, i applicebie, on

regs rite, plus

192 The diseounicd value of the intersst rate spread, the
fined administatien foes and amy other fixed
componzit that weeid nemmally Rave been coilected
p o Ge projocted matweiy of e finmeing or
amended by mutun] comsezy, plus

195 Mainwenanee of povimenis of Ghe voniable component
+, paass or cther) applicet e to Bis lozn up to

i crity dae ¢f the financing of
cansent.

Rev, £5,32,7005

19.4 Partial repayments will be applicd regressively w0 the
Tast principal peymems owed.

19.5 Interest Differeatial - An interest differential applies
upon prepayrasnt only if, on the date of receipt of the
propaymen;, the Bamk Prime Raxe for the
cormesponding fixed Tterest s plan is lower than
the prime 1eie in foroo when you have subscribed to
or repewed the fixed Imersst rate plan thet is the
object of prepayment, whichever contingeicy is the
most reeent, The interest differential comresponds 1o
the differcace hetween these two ratss. The fnterest
differential is meliplied by the principal that would
heve been wipaid on the daie of paymens of each
menth up to the next Ioterest Adfustment Date {up 10
the mebniy of the principal, If sconed). The
diseowted value of the amount or amounts obtained
v mezzs of this muldplicetion is celeulated by
discoudng this amount or thess ameums by the
prime mic of the corresponding fixed inmierest rae
plan a5 the dissount factor. The tote] of the discounicd
values corresponds to the imerest differemtial,

1%.6 “Comesponding Fixed Interest Rate Plan” meens the
fixed interest rele plen then offered by the Baak to its
custoracts, corespunding to the oumber of yeam,
rounded 10 the nearest year (at Jeast onc yewr),
effective from the date of receipt of the prepayment
up to the next scheduled Interest Adjustment Date (or
she materity date if soones).

19.71n the case of = pardal prepayment, the intorest
- differntil will be reduced i tae game propordion
that the propavmcal Tepresests fm relation Gt
wmpeid peiacipal at the tme of recept of the
prepaymIcIL

19.5 Application of paymens — The paymests wili be
sopied in e foliowing order: 1) peepeyteent penaity,
25 epplicebles  2)comsenvatery  dishumscments;
3}standty foes, 4)aTeam, in the following orden
transaction fees, azpual administration fees, annual
menegement foes, 2dditional interest, imevest nd
,J;‘m..‘n,,«d. 5) current dak v inthe fcilawing, crdca':
wenzactien fres, annee) administretion fess, monthly
managemest foss, addidonal brerest, Diteyest and
principal. 6) commitment foe; 73 credits w the reserve
acooumt for sxes and W the mamenames and
improvencats zecoimt, 25 applicable; md §) other
2mounts due,

19.9 Except for the reguier primeipal and imerest
pavmerts, the Bank could zpply sy other amount &
zeceives, before or after a defeult, to &y debt you

" might kave wik it under the torms of tis Agresment
or of any otwr 2meement and could change these
2eplicadeons Sem time to tme.,
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SCHEDULE B - Definitions for the ratios and thelr components

"Annzal Gross  Salus”
{wing 2 given fscal vear) the 1o amount of the
acmea) selling prioe of the totelity of =
the seovicss rendered by @ business cuw

ez comprehensively

the puposes of this celeuiztion (he «scllers),
regardiess of the place where these poxds ad serviees
2re sold, notebly the following emeuns:

i) the zmoums roceived by the selier i considerzion
of the sale of goods, orticles ané merchandise;

(1) the amounts reesives) by the selisr io considerztion
of servicrs tendercd:

{§if¥the zmounts reecived by (ke seller in consider=tion
of the sl or leasing of any propety (imeleding
intelleswnd proporty) of the seller or ¢ther persons
or the mertng of a leense in rovpect of any such
PIOPETY,

(v} 2lf the arusunts prosived mmd rmeivable, wihalever
they myy b

{v) zil thr provesds, I epplicable, fom insurance
BgAlDS,  OPurE losses and S Dsuramee
procssds Tennived I respect of 2 business of the
sollen

In sach cose, regardiers of whether thase sales or these

emeunts veogived ars cortified by

crecit, @ churgs ascount, fnmrumnt

withowt any deduction pemmitted for bank charges, bad

debt accounts, remunzmwion of a colicttion 2gency o

tad debis; however, the ferm “axnusl ross salos” doss
_ motinclude:

¢D he amcunt of roail sales %oz or govds and
servizes wmes Imposed by 3 go-omment acthoriy
diveetly on zales ond collemted Dom sustomers at
the of ssle by the suiler 2cting 25 2
rigres: thls amthoridy, on
the of diwte taxes s adied 1o the seliing
price, e it is not part of the indicated price of
ke anfele or the service and thar it Is actenlly paid
oy the sefler 1o T auioriny:

Sidon thet

(i) the tefunds pramed i ceasideration of
mershandisg soid o the seller, w0 te exien el

e solier price of this me ist had zlready
been inchaded i the el grocs mien
any refund oa wisrchandise obningd from supplics

and many e,

“ELITDA" — Eami before in
(iong-term and shen-tum), depre
and M corzordinay homs apd

disposal ol nszas,

1 ks, interest
on., amortization
rafmsfiossss oo

*Lengsterm Debt to Tauginle Net Worth Ratio” is

ciculzte 1 by dividing the tenn dei oy the tmgitie aet
wertn '

Fehaulaket A el
Rev 010304

"Tangible Vet Worth” meeas the sum of the cepial
stock; plus the rewined cemnings {ascurulated net
carnings); plus lozns or advences gramted by e
shareholders subrogated/hypothecated ja fvour of the
Bank; ples the zmount of subordineted financing
mines Joans or advences gramied o shercholdes,
executives and relzied or amm’s Iength compenies
otherwise then in the nommal course of business; minus
insingile sisets znd 2ssmis not relaed to the
operations of the husiness.

"Lorg-term Debt™ memns the stna of the Jong-term
debt pls capkal leeses znd the qurent pertion of leag-
tomn Gedt S wi be ropei within the next 12
racntks: ples the book valus of the prefesred sheres,
subject to zn official redemption agrocment, s the
case may be

»Available Funds Coverage Ratio™ 55 calculated by
dividing e availebic fmds by e currem portion of
long-term debt

" Available Funds™ meens for a 12-month period the
sum of bet ezmings plus  deprecimion and
amortizzzion, plus of mines deftrred income taxes; 2nd
mimes e following ftems; dividends (drawings),
cepital stk redemption, 2dvances or loems grmted 10
the sharcholders and 10 related and arm's length
comperics oticrwiss tan io the company’s curent
Tansactions.

"Working Capital Ratio” is calculated by dividing

e 1ot et st of the ot Yurrent Tighiides

The siza of e current 2ssets includes: cash deposits,
accouns ymesiveble — trade ond other, inventory, and
prepaid exgpenses. The sum of the curent Babilides
includes: bank zdvences. chegues issued and not
sxshed, sosouns povabie — Taf wmd other, od e
current portion of the Jong-ternm debt due during the
next 12 months.

"Working Capitai 10 Sales Ratie™ is calculated 23
Soltows: current assess mirus current Babilitics plus the
current portion of Jong-term debt divided by the sales
for the previous year.

"Excess Availabic Fuuds™ zre defined a3 the
available funds minus the normal current portion of the
long-term debt paid durieg the year, minus 100% of
the average unfunded cepimal mependitures for the past
three vears. minus 10% of tie annual seles growth,
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Bangue de diveloppement gu Canada
Busintss Development Bank of Canads

BDG

Marci 18™, 2005

Mr. Dhiren Masler

Therma Blade inc.

2575, bouvlevard taurler, é¢ifce Delta, buresu 370,
Québec, QC

GV zvz2

Re: Inveshment Number 047908-01 grented to
Thetma Riade inc,

Dear Mr. Master,

Wilh reference 0 the Bank's Letler of Offer dated on February 11%, 2008, the Bank
hereby agrees to the following amendments, subject to the stipulated conditions.

The amendments are subjest to the ioliowing conditions:

1. Wirilea confirmation by Bears and assodiates and by Tharma Blade inc. that

additonal non-redeamable shares have been sold to generate at east $800,000

~dhat’have been received by Therma Blade inc., net-of elFagplcabio-fess and
commissions,;

2. Willen confirmation fromy Investment Quebec/Desjardins that they will share on a
pari-passy basis the first rank on intangible assets with the Bank, as well as the
modified program and fnancing,

The conditionals amendmean:s are:

PROJECT AND INVESTMENT MODIFIED

Frojec: 3 | lnvesiment {3}
Warlkdng Capital $2,300,600 | The Bank $1,500,000
Replanish W/C for fixed assets 31,813,000 | Term loan from Degjardins/ 1Q | $1,766,000

purchased pricr to Nov 30%, 2007

Equipment, moulds and  tools $7167,000 | PSPE $380,000
facquirsd alter Nov 30™, 2607) Share emission $800,000
TOTAL $4,.350,600 | TOTAL $4,380,000

E Canadi

1134, Grande Allét cuest, iez-de-chausibe, Quibie 22 éher) G5 iZ5 Fax 1{418) 623 3525 www.bdcca
1134 Grande Allée \wesi, Sround Flear, Québec, Coibec G135 1ES Fax: (418) 648 5525 wwwibde.ca
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Acceptance Form

Business Development Bank of Canada
Subordinate Financing

1134, Grande Aliée Quest
Rez-de-chaussée

Québec {Québec) G185 1E5

Attention: Efienne Drouin, Manager Subordinate Finanging

Subject: Investment Number 047508-01 aranted to
Thenmna Blads inc.

Dear Mr Drouin,

We accept the amandments as detsiled in the Business Development Bank of
Canada’s Letter of Amendment dated on March 18%, 2008

Signed this i (éﬁ/\ day of MCL(J’\ 2008

.Therma Blade.inc.

Conditional Guarantor {as per the Guarantee document attached hereto}

o MAantc

Document annexed under rumber 636 of the mmutes of the, und igned notary.

IRUE COPY

Per:
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& MWL AUUM Og.Lw iU wne Dans [T PElbe T ¥gs s

E3igue e développemient dU Canasa
Susiness Development Bank of Cerada

BBG Le 10 mars 2008

Mal= Frangeis Lafebvre

Brouiltette Charpentier Fortin

800, Place d"Youville, 19 igme dtage
QUEBEC, QC G1R 3P4

Obiet : Trerma Blzde inc. —investissement 2047908-01

Mafirz,

En référence & noTe lztire d'offre de cradit cu 11 féwrier 2008 dans le dossier
mendonnE en titre, {a Bangus par la présente consent au changement subvant:

INVESTMENT AND SECURITY AGREEMENTS

Modifier:

Hypothoo on the universality of all present and fuiure property of Therma Blade
fnc., moveble and immovable, corporeal and incorporeai, wherever located,
providing:
© T2y e Thst rank (paripassy with $1,700,600 1020 from  Invesiment
Quebed/Cesjarding) on =l present and future intangibles,

inctuding intellectual properly, patents, and trademarks; and
B) a subordinzled rank only in raspact to $1,700,000 term iozn from
Invesiment Quebec/Desjerdins and any other movable
hypolhes on acoounts receivable and inventory that may be

granted in favour of the lender extending line of credit;

BDC vii recrgnize fo onergiing lender ihat. desgite BDC's first rank on patents
gnd irademark, it will not opo0ss ihe operating lender's riahls fo the inveniory.

Les autres termes of conditicns de notre fettre d'offre demeursnt inchangés.

=t

F@ue'z'. iigitre, nos7sincérss salulaticns,
7 - )

1

A /.
s -

Etienne Drouin Louise Langevin

_Directeur Finoncsmeni subordonng Direcirice générale,

Financement subordonné
er number 636 of the minutes of the undersigned notary.

V124, Grande dlde ouos Rpussie, Quaber (Queer) G131E3 Fort{a18) S4B 5325 wwnnddice L arsl28

1132 Granga Alde West O Eigar, Guebed. Duzbas G5 1ES Fawi 478} 548 5525 wndaw bde W
TRUE COPY | poherd \\MX@’”

Document ans=kad
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BANQUE DE DEVELOPPEMENT DU CANADA
EXTRAIT DE RESOLUTION DE SIGNATURE
SECTION 2 - SERVICES JURIDIQUES

« Que deux des personnes suivantes, & savoir, un directeur de oompte ou une
personne d'un niveau directeur de comple ou supérieur, ou fune de ces persennes
conjointernent avec un agent, Service 2 fa client2le ou une personne d'un niveau
agent, services & Ia clienttle ou supérieur, soient autorisées par les présentes & signer,
executer et remellre, pour le compte de BDG, les esitentes et contrats qui suivent et
aux termes desquels BDC s'engage & Pégard de préts et de caulionnements de BDC
{collectivement, les «instruments bancaires») qui de lavis de ces personnes
, designées peuvent &tre nécessaires pour les besoins :

de leltres d'offre de crédit et/ou d'ententes de prét ainsi que des
modifications  apporiées & ces documents, de conltrats de
cautionnement et de conventions de prise ferme, d'actes d'aliénation,
dacquisition, de subrogafion ou de pnanié de rang, d'acles de
transfer], d'actes de vente, d'acles de cession, de conventions de bail,
d'actes d'hypothéque et de charges grevant des biens personnels,
meubles, réels ou immobiliers, y compris des créances, des
revendications, des drofls d'action et des choses non possessoires de
quelgue nature que ce soit ainsi que des aclions ou des obligations de
sociétés constituées en personnes morales, de bérations, de
quitlances, de décharges et de mainlevées, totales ou parfielles contre
contreparlia ou non, de renonciations et de concessions de priorité, de
conventicns d'achat et de vente de biens réels, et de convenfions
dinscriplion, d'accords de  priorité, de lettres de geranties,
d'endossements de chéques, de billets 4 ordre, 'de lettres de change,
de mandats de paiement, de traites ou d autres effets négociables
émis par une compagnie d'assurances, une sociélé ou, encore, leurs
mandataires ou leurs experis en sinistres, payables exclusivement 4
BDC ou conjointernent 2 BOC et & d'autres bénéficiaires,

avec pleins pouvoirs de substitution dans cerlaines circonstances leur conférant le
droit de désugner oute autre perscnne ou toules aulres peisonnes comme fondés
de pouvoirs légiimes de BDC en vue de signer, exécuter et remefre tous
instruments b.?n:._ fres précis ou tous autres documents nécesszires é la mise en
ceuvre de ces inslruments bancaires, »

Je soussigné(e), cartifie par les présenies que Fextrait de résclubion cl-dessus est un
extrait conforme de la résolution de signature qui a &€ doment adepiée 4 une
réunion du bureau :fu conseil de fa Banque diiment tenue le vingkquatrigme j jour de
janvier 2007 et que la résolution est toujours en wgueur )

Je certific de plus que ce qui su;t consiitue la liste de cerlains des titulzires aptes &
exercer les pouvoirs qui y sont conférés et, qu'a cette dale, is occupent totjours ces
fonctions, savoir; . L.

Fatrice Bernard, Premier vice-président Exploitation
Hé&lene Bolanger, vice-présidente, Gestion du risque de crédit,
Guy Gervais, vice-président, Gestion du risque de crédit,
André Jarry, vice-président, Gestion du rfsque de crédit,
Jean-Robert Lacasse, vice-président, Gestion du risque de crédrt
France Bergeran, vice-présidente et directrice de secteur,
Liliang Blois, vice-présidente et directrice de sectour,
France de Gaspé Beaubien, vice-présidente et directrice de secteur,
Alain Gilbet, vic=-—président el directeur de secteur,
Dany Gimosd, vice- pré..lcfent ot directeur de secteur

148F (04/07) : 1=

PATENT
REEL: 020976 FRAME: 0623



André Si-Pierre, vice-président, Financement corporafif,
Thierry Limoges, vice-président ef directeur de secteur,
wMiartin Roy, vice-président et directeur de secteur,
Ghistain Hudon, VPA, Comples spéciaux,
Jean, Beaudoin, VPA, Gestion du nsque gu crecht par intérirn,
Christine Soutros, VPA, Gestion du nsque du crédlL
Frangois Carrigre, VPA, Gestion du risque de crédit,
Josée Drapeau, VPA, Gestion du risque de crédit,
Michel Dubue, VPA, Gestion du risque de crédit,
Gerald Gagnon, VPA, Gestion du risque de crédit,
Gilles Lapierre VPA, Gestion du risque de crédit,
Josée Leclair, VPA, Geslion du risque de crédit,
Danielie Landry, directrice générale, Financement subordonné,
Louise Langevin, direclrice générale, Financement subordonng,
Jasgues Auger, directeur de secteur, Comptes spéciaux,
Nzthalie Deshaies, avocate,
Martin Allard, directeur de succursale,
Richard Belley, directeur de succursale,
Sylvain Boucher, directeur de succursale,
Louise Descéteaux, directrice de succursale,
Yanick Dienne, directeur de succursale,
Robert Dubé, directeur de succursale,
Antonic Ferrara, directeur de succursale,
Yanik Ciroux, directeur de succursale,
Marc Lespérance, directeur de succursale,
tephana Lellleur, directeur de suceursale,
Jean-Philipne Ménard, directeur de succursale,
Chantal Parent, dirsctrice de succursale,
Jean-Phifippe Pépir, direcieur de succursale,
Pierre St-Joan, dirscleur de succursale,
Frengoic Séguin, directeur de succursale,
Annig Simaid, directeur de succursale,
Mangy Tawil, direcirice de sucoursale,
Iszbelic Veilleux, directrice de succursale,
Joeln Vincent, directeur de succursale,
France Geaulieu, directrice de secteur,
Yannix Eélunger, directeur de secteur,
Nathalie Serthiaume, directrice de secteur,
Gérald Diesfoges, directeur de secteur, )
Ciaude-Francis Gauthier, directeur de secteur,
Anne Lananidre, direclrice de secteur,
Pascal Larauche, directeur de secteur,
Sybvie Lawin, direclrice de secleur,
IKim Leimire, direcirice de secleur,
Florenca linrage, direciice de secteur,
Marie-Clatie Provest, directrice de secteur,
Tarig Qureshi, directeur de sacleur,
Iierie-Joste Thibault, directice de secteur,
¥im Han, directrice de secleur,
Lric Carridre, directeur principal, Financement” corporahf
Louize Miyrand, cucclnce principale, anancement carporatif,

Daté & Montréal, Q'.:ébeoﬂ\r:e 'OLQ\l‘} mois 3'-(% g(”:Urt o 2007,
‘\

Soorétaire général [ e) adjomt {e)
Lun exireit de la F\(‘.ooh}ion de sigriafure de la Banque de
iy :anadu dont il est fait mention.dans l'acte cl-annexe, signe.
haree | notairz, le 278jour du mois d e__mars

Ce documernt et
développersiont
devant Me /i 208
portant le numéra _ G356 des minutes dudit notzire, et reconnue véritable par

of 1= nrtaire anljesinnd

A148F.(04/07)
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PROCURATION

FONDS ALTERINVEST |Il, S.E.C., société en commandite
agissant par son commandité BANQUE DE DEVELOPPEMENT
DU CANADA, corporalion bancaire continuant la personnalité
morale de la Banque Fédérale de Développement par une iof du
Paflement du Canada, 42-4344 Elisabeth 1 (1994-1995),
sanctionnée e 13 juillet 1995 (ci-aprés nommée : [a « Bangue »),
agissani aux présentes et représentée par Louise Langevin,
Directrice génerale, Financement subordonné et par Efienne
Drouin, Directeur, Financemeni subordonné, diment autorisés,
par résolution du consell d'administration adoptée le 24 janvier
2007 dont cople conforme d'un extrait de résolufion est annexée
aux présenies,

NOMME ET CONSTITUE:
Me Frangois Lefebvre, Avocat

son mandalaire spécial & qui elle donne pouveir de signer en son nom,
tous acles el documents contenant les conditions et garanties atta-
chées & l'nvestissement #047208-01 consenti & «Therma Blade inc. »
selon lzs termes de la leftre d'offre d'lnvestissement et des annexes qui
en font parlie intégranie datée du 11 février 2008 et des modifications
subscéqguenies, s'il y a heu.

FAIT ET SIGNE en lz cité de Québec, province de Québec, ce
quatorziéme (14°) jour du mois de favrier deux mille huit {2008),

FONDS ALTERINVEST I, S.E.C., sociéte en
commandite agissant par son commandité BANQUE
DE DEVELCPRPEMENT DU CANADA

0nr. L j/ﬁ/uu%m

touise Langevin

?ya énerale Financement subordonné

Par: i./;’,
l’enne Droum
}ecigau@ancement subordenné

Docunent annexed under number 635 of tﬁe minutes of the
undersigned notary.
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CERTIFIED COPY OF RESOLUTIONS OF ALL THE DIRECTORS OF THERMA
BLADE XNC. (THE “COMPANY™ ADOPTED ON MARCH 27, 2008

“BE IT RESOLVED:
INVESTMENT #047908-01 (Subordinated Debt)

1. THAT the execution and the acceptance by Mr. Dhiren Master, for and on behalf of the
Company, of the Letier of Offer of Investment and its schedules received from Alterlnvest
Fund I L.P., represented by its geseral pariwer, Business Development Bank of Canada
(the "Fund"), dated February 11, 2008 and of the letters of amendment dated March 10
and March 18, 2008 (collectively the “Letter of Offer") be and are hereby ratified;

2. THAT the Company borrows from the Fund, the principal sum of One Million Five
Hundred Thousand Dellers (3$1,500,600.00) (the “Favestment™) at the terms, at the
interest rate znd subject 1o royzlties set forth in the Letter of Offer and in the Investment
Agreement to be entered Inte by and between the Company, Mr. Dbiren Master and the
Fuond on or about March 27, 2608 (collectively the "Investment Agreement™);

3. THAT to sceure the payment of the Investmernt and the performance of its obligations in
connection thereto, the Company hypothecates in favour of the Fuand the universality of
ali of its immovable and movable assets, present and future, corporeal, incorporeal and
intangible, wherever located, the whole in accordance with the laws of the Province of
Quebec (the “Hypothee™);

4. THAT the ilypothec be granied for ihe sum of Ope Million Five Hundred Thousand
Dollars (81,500,000.00), with interest at the nomina! rate of Twenty-Five Percent
(25.00%) per annum from the date hereof together with an additional hypothec equal to
twenty percent (20%) of the amovmt of the principal hypothec;

5. THAT the deafts of the Investment Agreement and the Hypothec submitted to this
meefing be and are hereby approved;

6. THAT Me. Dhiren Master, the director and President of the Company, be and is hereby
authorized to execute and sign, for and on behalf of the Company, the Investment
Agreement and the Hypothee, with the same form and comtent as the drafis thereof
submitied to the Directors of the Company, with any modification that he shall in its sole
discretion deem sppropriate to approve, his signature being conclusive evidence of such
approval, as well as any other appropriate document necessary to give effect to these
resolutions and to the provisions of said Deeds.”

The undersigned, director and President of Therma Blade Inc., hereby certifies that the foregoing
is atree and comect copy of a resolution of all the Directors of the Company duly signed on the
27t day of March 2008 and that the said resolutions are still in fill force zod effect.
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Mimute no : 636
Le N.w mars 2008

HYPOTHEC ON UNIVERSALITIES
by

THERMA BLADE INC.

in favor of

ALTERINVEST 1I FUND LP./FONDS
ALTERINVESTII, 8.E.C.

e

1* copy

Publié &
lor

sous le numiro:

Greffe de Maitre

AUDREY LACHANCE, notary

P

PN Lorochelle, Lockance, Dowille, Defamatre, fimard, Lo Res
u URIS 2 CONSETLLERS 305
CONSEIL TOTARES 2 CONSETLLRS RIRBIQUES

Teor de 3 0, 2600, ool Loarler, Borec 850, Gutac flkebed 43 N2
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