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[bookmark: _GoBack]Unless permitted under securities legislation, the holder of this Promissory Note must not trade this Promissory Note before the date that is 4 months and a day after the later of (i)       (Date of Issuance), and (ii) the date the Company (as defined below) became a “reporting issuer” (as defined under applicable Securities Laws) in any province or territory of Canada.

PROMISSORY NOTE
Date of Issuance:      
[bookmark: Text4][bookmark: Text5]CITY, PROVINCE

[bookmark: Text2][bookmark: Text6]FOR VALUE RECEIVED,COMPANY NAME (the “Company”) promises to pay to the order of Ontario Centres of Excellence Inc. (“OCE”) the amount of principal advanced to, and owing by, the Company as recorded on the grid attached to this Promissory Note (which principal amount shall not exceed $ [INSERT MAXIMUM AWARD] ), in lawful money of Canada and without interest payable thereon (the “Principal”). Subject to the terms of this Promissory Note, the Principal shall become due and payable on the third anniversary of the date first written above (the “Maturity Date”).  OCE shall revise and amend the grid attached to this Promissory Note upon each advance of Principal to the Company.  The Company may not prepay this Promissory Note without the prior written consent of OCE, which consent may be withheld.
On the date on which the Company completes a Qualifying Transaction (as defined below), all of the then outstanding Principal under this Promissory Note shall be converted into Securities (as defined below) issued by the Company in such transaction at a price equal to the lowest price per Security paid by the purchasers in connection with such transaction.  The Company shall provide to OCE not less than fifteen (15) days prior written notice of the contemplated closing of a Qualifying Transaction, describing in reasonable detail the material terms of the Securities to be issued. “Qualifying Transaction” means (i) one or more offerings of Securities to arm’s length investors  pursuant to which the Company raises at least one million dollars ($1,000,000) which, for greater certainty, may include a further investment by OCE; or (ii) a further investment in the Company by OCE pursuant to its Market Readiness Company Build program. “Securities” means shares, convertible debt or other rights, directly or indirectly, convertible or exercisable into shares in the capital of the Company.
At the option of OCE, on the Maturity Date, the Principal then outstanding under this Promissory Note may be converted into such number of common shares in the capital of the Company (the “Common Shares”) as is equal to the outstanding Principal divided by the fair market value of a Common Share, calculated on a fully-diluted basis and determined by the Board of Directors of the Corporation.  The term “fully-diluted basis” includes all issued and outstanding shares and debt or other rights convertible or exercisable into shares in the capital of the Company.
Upon the automatic or optional conversion of the Principal outstanding under this Note, as the case may be, OCE shall deliver this Promissory Note to the Company and the Company shall immediately issue and deliver to OCE, one or more securities and/or certificates, as applicable, evidencing the Securities issued to OCE.
[Signature page follows below.] 

IN WITNESS WHEREOF, this Promissory Note has been duly executed on behalf of the Company as of the date first above written.

COMPANY NAME

By:
	_____________________________________________
[bookmark: Text7]	Name:	  [NAME]
	Title:	  [TITLE]

This Promissory Note is hereby accepted and agreed to by OCE as of the date first above written.

ONTARIO CENTRES OF EXCELLENCE INC.

By:
	_____________________________________________
	Name:	Bob Civak
	Title:	Senior Vice President, Business Development and Commercialization
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