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Initials of IQ repres tive 

LOAN OFFER 	 1 
File: D122446 
Enterprise: E040988 

BY: 	INVESTISSEMENT QUEBEC, a legal person constituted under the Act respecting 
Investissement Quebec and La Financiere du Québec (R.S.Q., c. 1-16.1), having its head 
office at 1200 route de l'Eglise, Suite 500, Québec, Québec, G1V 5A3, and a place of 
business at 393 rue St-Jacques, Suite 500, Montréal, Québec, H2Y 1N9 ("IQ"). 

TO: 	BECANCOUR SILICON INC., a duly incorporated legal person, having its principal 
place of business at 6500 rue Yvon-Trudeau, Bdcancour, Québec, G9H 2V8 (the 
"Enterprise"). 

1. LOAN 

1,1 	IQ offers to lend the Enterprise a maximum amount of twenty-five million dollars 
($25,000,000.00) (the "Loan"), as per the terms and conditions set out herein. 

1.2 	The words and terms used herein and that start with a capital letter have the meaning that is given 
to them in Schedule A, unless a special meaning is ascribed to them either on the basis of the 
context or on the basis of a special provision. 

1.3 	The schedules listed below form an integral part of this offer: 

A. GENERAL TERMS AND CONDITIONS OF THE LOAN 

B. PROJECT AND FINANCING 

C. GUARANTEE BY TIMMINCO LIMITED 

D. EXTENSION OF DEBT BY TIMMINCO LIMITED 

E. EX I 	ENSION OF DEBT BY TIM1v1INCO LIMITED 

F. EXTENSION OF DEBT BY ALD INTERNATIONAL LLC 

G. MANAGEMENT COMMFITEE 

2. 	PROJECT 

2.1 	The Loan is offered solely to finance the Enterprise's working capital (the "Project') which is 
described in Schedule B hereto. 

3. 	DISBURSEMENT 

3.1 	IQ shall pay the Loan in one disbursement, provided the Enterprise is not in default with respect 
to one of the terms and conditions of this offer. 

4. 	CONDITIONS TO BE MET BEFORE THE LOAN IS DISBURSED 

4.1 	The Loan shall only be disbursed once IQ has received to its satisfaction: 
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4.1.1 a recent certificate of compliance or of attestation; 

4.1.2 the resolutions of all the legal persons that are parties in any way whatsoever to this loan offer; 

4.1.3 the security interests set out under the heading "SECURITY INTERESTS" with confirmation of 
their registration or publication; 

4.1.4 a written commitment from the Enterprise's hypothecary creditors pursuant to which the 
hypothecary deeds and other security interests granted by the Enterprise, where applicable, shall 
not be used to guarantee any obligation other than those in effect on the date of the execution 
hereof and that the sums repaid under the term loans secured by said hypothecs and other security 
interests, where applicable, shall not be advanced once again further to such repayment without 
the prior written consent of IQ, the whole subject to the reimbursements and draw-downs set out 
in the credit agreement entered into on April 15, 2005 between Timminco Corporation, as 
borrower, and Bank of America, N.A ("Bank of America"), as lender, (the "Credit Agreement"), 
to which IQ agrees in advance; 

4.1.5 an extension, throughout the term of the Loan, to IQ's satisfaction and as per the model under 
Schedule D (or its English version), of the short-term advances by Timminco Limited, its parent 
company (hereinafter referred to as "Timminco" and/or the "Guarantor"), the interest of which 
shall be capitalized and the balance of which was one hundred and fourteen million, five hundred 
and fifty-five thousand dollars ($114,555,000) as at March 31, 2009. From this amount, a 
maximum of forty-eight million U.S. dollars (US$48,000,000), representing the portion that may 
be borrowed for the benefit of the Enterprise from Bank of America, through Timminco Limited, 
its parent company, including the interest payable on such amount, shall not be affected by the 
extension; 

4.1.6 an extension, throughout the term of the Loan, to IQ's satisfaction and as per the model under 
Schedule E (or its English version), of the term debts owed to Timminco in the amount of seven 
million, eight hundred and ninety-nine thousand dollars ($7,899,000), the balance as at 
March 31, 2009, plus the interest accrued on such sum, the interest of which shall be capitalized; 

4.1.7 an extension, throughout the term of the Loan, to IQ's satisfaction and as per the model under 
Schedule F (or its English version), of the notes payable to ALD International LLC in the amount 
of seven million, eight hundred and forty thousand dollars ($7,840,000), the balance as at 
March 31, 2009, plus the interest accrued on such sum. The Enterprise may remit the interest 
payable upon the future conversion of the notes into common shares of the share capital of 
Timminco to ALD International LLC, provided the Enterprise is not in default under the IQ loan, 
up to and not exceeding an interest rate equal to the U.S. prime rate plus one percent (1%) per 
year, as set out in the notes; 

4.1.8 written consent from Bank of America regarding the requested Loan, the terms of the Credit 
Agreement and, to the extent necessary, the extensions referred to in Sub-sections 4.1.5, 4.1.6 and 
4.1.7; 

4.1.9 Bank of America's written confirmation to maintain the credit facilities under the Credit 
Agreement until July 2, 2010, subject to the terms and conditions that currently apply to such 
credit facilities under the Credit Agreement; 
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4.1.10 legal opinions from the Enterprise's external advisors regarding the Enterprise's corporate status, 
its borrowing capacity, the validity of the security interests set out under the heading "Security 
Interests", the ranking of the immovable securities, the Enterprise's capacity to grant them, the 
enforceability thereof, and any other issue IQ may require; 

4.1.11 legal opinions from Timminco's external advisors regarding its corporate status, its commitment 
capacity, the validity of its guarantee, the enforceability thereof and any other issue IQ may 
require. 

4.2 	Before disbursing the Loan, the Enterprise shall have remitted to IQ, in a form satisfactory to it, a 
request for disbursement together with the documents referred to in Section 4.1. 

5. SPECIFIC UNDERTAKINGS BY THE ENTERPRISE 

5.1 	Besides the general undertakings set out herein, effective the date of acceptance of this offer and 
until the Loan is repaid in full, the Enterprise undertakes to: 

5.1.1 maintain a minimum working capital ratio of one point zero (1.0) from December 31, 2009; 

5.1.2 maintain a maximum long-term debt to net equity ratio of two point five (2.5); 

5.1.3 provide its annual unaudited financial statements within one hundred and twenty (120) days of 
every fiscal year end; 

5.1.4 provide the annual audited financial statements of Timminco within one hundred and twenty 
(120) days of every fiscal year end; 

5.1.5 annually provide a copy of Timminco's line of credit renewal set out in the Credit Agreement and 
the procurement of the necessary financing placed at its disposal by Timminco, allowing for the 
normal pursuit of its Project-related operations until the Loan is repaid in full. 

6. INTEREST RATE 

6.1 	The Loan shall bear interest effective the disbursement at IQ's prime rate plus nine percent (9%) 
(the "Prime Plus Rate") calculated monthly. Where the Enterprise opts to change the Prime Plus 
Rate for a fixed rate in accordance with the provisions hereof, then the fixed rate prevailing at IQ 
at such time shall also be increased by nine percent (9%). 

6.2 	IQ's prime rate, before the increase set out in the foregoing paragraph, currently stands, for 
reference purposes only, at two and one quarter percent (2.25%) per year. For the purposes 
hereof, IQ's prime rate is equal to the average prime rate of six (6) Canadian chartered banks 
chosen by IQ, expressed on an annual basis. As this rate is adjusted once a week, it is therefore 
subject to weekly fluctuations. 

6.3 	Henceforth, the Enterprise agrees to any change in the prime rate which IQ may determine from 
time to time and which IQ shall take into account in calculating the interest on the Loan. Barring 
any obvious error, any statement of account sent to the Enterprise by IQ shall constitute 
incontrovertible proof of the accuracy of such calculation unless the Enterprise notifies IQ 
otherwise within a period of ten (10) days following receipt of any such statement of account. 
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7. PAYMENT OF INTEREST 

7.1 	The Enterprise shall pay the interest calculated at the rate and as set out under the heading 
"INTEREST RATE" on the last day of every month effective the last day of the month following 
the initial disbursement of the Loan. 

8. REPAYMENT OF THE LOAN 

8.1 	The Enterprise shall repay the Loan, in one single payment of twenty-five million dollars 
($25,000,000) payable twenty-four (24) months after the Loan disbursement date. 

8.2 	The Enterprise may repay the Loan at any time, in full or in part, without prior notice or penalty, 
before the end of the period referred to in the foregoing paragraph. 

8.3 	•For the purposes of the repayment of the Loan by manual or electronic debit from the Enterprise's 
bank account, as set out in Schedule A, the Enterprise confirms that on the date of acceptance of 
this offer, it does business with the bank or financial institution whose name appears on the 
cheque, a specimen of which is attached hereto. 

9. REPAYMENT OF BALANCE 

9.1 	Notwithstanding any other provision, in the event the Enterprise owes a balance on the final 
repayment date of the Loan in its entirety, as indicated under the heading "REPAYMENT OF 
THE LOAN" of this offer, the Enterprise shall immediately repay said balance. 

9.2 	Any balance on the Loan owed and outstanding on such date shall continue to bear interest at the 
same rate as the one referred to in above Section 6, as set out under heading 2 "INTEREST" in 
Schedule A up to and including the date of its full repayment. 

10. SECURITY INTERESTS 

10.1 	As specific and on-going guarantee of the Enterprise's performance of all its obligations toward 
IQ pursuant to this offer and to guarantee the performance of all of its other present and future, 
direct and indirect, obligations toward IQ, the Enterprise must: 

10.1.1 grant IQ a primary hypothec in the amount of twenty-five million dollars ($25,000,000) 
and an additional hypothec in the amount of five million dollars ($5,000,000) affecting 
the universality of its present and future, movable and immovable, corporeal and 
incorporeal property, and without limiting the generality of the foregoing, encumbering, 
in particular, the immovable located at 6500 rue Yvon-Trudeau, in Bdcancour, and the 
vacant land located at 5355 Chemin de fer, in Bécancour. 

This hypothec shall be drafted in a way to enable the Enterprise to dispose of its goods in 
stock in the normal course of its business and, provided the Enterprise is not in default 
under this offer, to collect its accounts receivable and collect the proceeds from insurance 
related to such goods in stock and such accounts receivable, and to grant its lender a 
senior ranking hypothec on its goods in stock, the proceeds from their insurance and its 
accounts receivable to guarantee the operating credits; 
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It being understood that such hypothec shall be subject to all the hypothecs published as 
at May 26, 2009, with the exception of the legal builder's hypothecs which shall be 
cancelled prior to any disbursement of the Loan; 

10.1.2 the solidary guarantee by Timminco for the full amount of the Loan plus applicable 
interest in accordance with the terms and conditions under Schedule C (or its English 
version); 

10.1.3 take out an all-risks insurance policy, to IQ's satisfaction, with a hypothecary clause 
covering its assets for the full amount of the Loan and naming IQ as beneficiary; 

10.2 IQ recognizes and agrees that a lender may hold a senior ranking movable hypothec encumbering 
any new equipment financed by a specific loan (other than those set out in the Project, if any) that 
it extended to the Enterprise as long, however, as such hypothec is only used to guarantee the 
loan financing the purchase of such equipment. 

11. COMMITMENT FEE 

11.1 This offer is subject to the payment of management fees (the "Commitment Fee") of one percent 
(1%) of the amount of the Loan, being two hundred and fifty thousand dollars ($250,000). 

11.2 IQ acknowledges having received the sum of one hundred and twenty-five thousand dollars 
($125,000) as partial payment of the Commitment Fee. This Commitment Fee, the balance of 
which shall be paid to IQ upon the acceptance of this offer, shall not be refunded in whole or in 
part under any circumstances, except in the event of the Enterprise's inability to obtain the 
consent under Sub-section 4.1.8 hereof, in which case a portion of the Commitment Fee, that is, 
one half, shall be refunded to the Enterprise. 

11.3 The mere encashment of the Commitment Fee does not create any right in favour of the 
Enterprise and by no means obliges IQ to make any disbursement on the Loan, such rights and 
such obligations only arising where the terms and conditions referred to in this offer are met. 

12. OTHER PROVISIONS 

12.1 	Only the French version of this offer shall be considered official and in all cases it shall take 
precedence over any translation that might accompany it. 
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12.2 The Enterprise and the Guarantor acknowledge that the provisions set out in this offer and in its 
schedules were openly discussed between them and IQ and that they have received adequate 
explanations on their nature and scope. 

INVESTISSEMENT QUEBEC 

Per: 	 Date: 
Tai Leminh 
Director —Major Accounts 
Specialized Financing Branch 

Per: 	 Date: 
Yves Lafrance 
Vice-President, 
Government mandates 
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ACCEPTANCE BY THE ENTERPRISE 

After having read the terms and conditions set out in this offer as well as in its schedules, we accept 
this Loan offer and we are attaching a cheque for one hundred and twenty -five thousand dollars 
($125,000.00) as payment of the balance of the Commitment Fee. 

We are also attaching all the necessary information enabling IQ to transfer the Loan disbursement as 
well as to make the interest payments on the Loan by electronic debit pursuant to this offer. 

BECANCOUR SILICON INC. 

Per: 	 Date: 
Signature 

Print authorized signatory's name 

ACCEPTANCE BY THE GUARANTOR 

We acknowledge having read this loan offer and its schedules and we accept the terms and conditions 
hereof. 

GUARANTOR 

TIMMINCO LIMITED 

Per: 
	 Date: 

Signature 

Print authorized signatory's name 
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Enterprise: E040988 

SCHEDULE A 

GENERAL TERMS AND CONDITIONS OF THE LOAN 

1. DEFINITIONS 

For the purposes of this offer, the following terms have the meanings ascribed to them 
hereinafter unless the context indicates otherwise: 

"Net Equity" means the sum according to the Enterprise's balance sheet (a) of its paid-up 
share capital including all new capital funding by the shareholders in the form of 
subscriptions to the Enterprise's share capital, (b) of its contributed surplus, (c) of its retained 
earnings, (d) of the loans extended to the Enterprise and not including any principal 
repayment for the next five (5) years, (e) of the advances extended by the shareholders, 
including, in particular, the advances made by ALD International LLC, (f) of the deferred 
subsidies by federal, Qudbec or municipal governments and (g) of any other item of like 
nature; however, the following are excluded from Net Equity: deferred charges, unpaid 
goodwill, valuation surpluses, loans extended or backed by governmental organizations and 
other items of like nature as well as research expenses and other intangible expenses that shall 
have been capitalized and not paid in cash by the Enterprise. 

"Event of Default" means one of the defaults under Section 6 of this schedule entitled "Event 
of Default"; 

"Material Change" means any upward or downward, as the case may be, change, amendment 
or modification which, in the reasonable opinion of IQ, could adversely and materially affect 
the execution of the Project or a Significant Component; 

"Qualified Expenditures" means the expenditures indicated under Schedule B to this offer; 

"Long-term Debt" means the sum of the financial obligations which the Enterprise is not 
normally bound to discharge during the current fiscal year and which appear under the 
Long-term Liability heading in its balance sheet; 

"Significant Component" means'the existence in law of the Enterprise, its financial position, 
its operating results, its capacity to operate its business, to hold its property and to perform its 
general obligations or its obligations under any material credit agreement or security interest 
agreement to which it might be party. 

2. INTEREST 

2.1 Effective the full disbursement of the Loan, the Enterprise shall have the option to ask IQ 
in writing to change the Prime Plus Rate applicable to the Loan to the fixed rate in effect 
at IQ at such time. 

In the case of a request to change the Prime Plus Rate to the fixed rate, the Enterprise 
may select the period during which the fixed rate, in effect at IQ at the time of such 
selection, shall apply to the Loan. This period, comprised of annual tranches, may be 
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from one (1) to two (2) years. Upon expiry of the selected period, the Enterprise may 
renew its selection, from period to period, until the Loan maturity date or may ask that 
the Prime Plus Rate in effect at IQ at such time apply to the Loan. To this end, the 
Enterprise shall, no later than fifteen (15) days after expiry of each period, notify IQ of its 
choice in writing, failing which IQ shall apply the Prime Plus Rate in effect at IQ at such 
time to the Loan. Where the Enterprise has already opted for the Prime Plus Rate, it may, 
at any time, revert to the fixed rate in effect at IQ when its request is made and it shall 
then prevail for the period selected by the Enterprise. 

Where the Enterprise asks IQ to change the Prime Plus Rate applicable to the Loan to the 
fixed rate, it henceforth agrees that such fixed rate be the one prevailing at IQ at the time 
of the actual conversion of the Prime Plus Rate to the fixed rate, provided such rate has 
not fluctuated upwards since the conversion request date. Otherwise, the Enterprise shall 
be given a grace period of five (5) days, as of the date on which IQ shall have informed it 
of the new fixed rate in effect, to accept or reject such new rate in writing. 

IQ reserves a maximum time period of one (1) month to convert the Prime Plus Rate to 
the fixed rate, inasmuch as fixed-rate funds are available to IQ on conditions it deems 
acceptable. 

The Enterprise henceforth accepts any variation in the prime rate which IQ may 
determine from time to time and which IQ shall take into account to calculate the interest 
on the Loan. Barring any obvious error, any statement of account sent by IQ shall 
constitute incontrovertible proof of the accuracy of such calculation unless the Enterprise 
notifies IQ otherwise within a period of ten (10) days following receipt of any such 
statement of account. 

2.2 Any sum not paid when due pursuant hereto shall bear interest effective such date at the 
rate stipulated in this offer, without notice or formal demand. 

2.3 Any interest not paid when due shall in turn bear interest effective such date at the rate 
stipulated in this offer, without notice or formal demand. 

3. PREPAYMENT 

3.1 The Enterprise may pay off all or part of the Loan in advance at any time and without 
notice as follows: 

3.1.1 without penalty, if the Loan bears interest at the Prime Plus Rate; 
3.1.2 if the Loan bears interest at the fixed rate, by paying a penalty equal to three 

(3) months of interest on the amount prepaid at the rate of interest then 
applicable to the Loan. 

4. ELECTRONIC DEBIT 

4.1 IQ may disburse the Loan directly into the Enterprise's bank account, by written notice 
issued by the bank or the financial institution with which IQ does business. However, IQ 
reserves the right to disburse the Loan by means of a cheque or cheques where it deems 
this disbursement method preferable depending on the circumstances. 
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4.2 The Enterprise hereby authorizes IQ to manually or electronically debit from its bank 
account any interest payment which the Enterprise must remit to IQ pursuant hereto. To 
this end, the Enterprise hereby authorizes the bank or the financial institution with which 
it does business to honour the debits made by IQ. 

4.3 IQ shall send the Enterprise in advance a debit memo containing all the information 
regarding the payments to be made by the Enterprise. 

4.4 The Enterprise undertakes to renew the aforesaid authorization if it changes bank or 
financial institution before the Loan is repaid in full and to inform IQ of such change by 
giving it a specimen of a cheque from its new bank or financial institution marked 
"VOID" and containing all the requisite information so that IQ can transfer the interest 
payments. 

4.5 The Enterprise agrees that the repayment of any amount owed pursuant to this offer be 
made by means of cheques where IQ deems this payment method preferable under the 
circumstances. 

5. GENERAL UNDERTAKINGS BY THE ENTERPRISE 

Effective the date of the acceptance of this offer and throughout the term of the Loan, the 
Enterprise undertakes to: 

5.1 	provide armual financial forecasts with working assumptions within a period of thirty 
(30) days of each fiscal year start; 

5.2 	not to change its name without informing IQ in advance, and not to redeem any shares of 
its share capital without the prior written consent of IQ; 

5.3 	deal on a business basis with any person with whom or with which it does not deal at 
arm's length within the meaning of the Income Tax Act (Canada); 

5.4 	not grant loans, advances or any other form of financial assistance to its shareholders, 
directors, officers or affiliates or invest therein, or grant them security interests beyond 
the normal course of its operations; 

5.5 	not pay any dividends; 

5.6 	not move a substantial portion of its activities outside of Québec; 

5.7 	ensure that there is no change in the control of the Enterprise; 

Control means the holding of shares carrying a number of voting rights sufficient to allow 
for the election of the majority of the directors of the Enterprise; 

5.8 	insure its assets against all risks up to their replacement value and keep them insured and 
provide IQ, upon request, with a copy of the insurance policies thus taken out and their 
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renewal. In the event the Enterprise fails to comply with this undertaking, IQ shall 
remedy it, at the Enterprise's expense, without prejudice to any other right in its favour; 

5.9 	not charge, sell or dispose of its assets in any way whatsoever without the prior written 
consent of IQ, save in the normal course of its operations; 

5.10 immediately disclose to IQ any dispute or proceedings before any court of law or 
tribunal, commission or government agency to which it is party and which must form the 
subject matter of a press release in accordance with applicable securities legislation; 

5.11 	comply at all times with the statutes to which it is subject in Québec and, more 
particularly, but without limiting the general scope of the foregoing, to standards in 
matters of environmental protection, labour and human rights; 

5.12 	allow IQ, if in its opinion and its sole discretion, the fmancial position of the Enterprise is 
deteriorating, to request the Enterprise to create a management committee, having the 
features contemplated in Schedule G hereto; 

5.13 	maintain its operations; 

5.14 	provide, at the request of IQ, the certificates or documents required in compliance with 
the statutes of Québec; 

5.15 	not assign or transfer the rights vested in it pursuant to this offer without the prior written 
consent of IQ; 

5.16 pay all reasonable expenses associated with the preparation and registration, where 
applicable, of the documents needed to give legal effect to this offer and to any 
amendment hereof, and to do all things and to sign all documents necessary in order for 
the security interests mentioned under the heading "SECURITY INTERESTS" of this 
agreement to have full force and be at all times opposable to third parties; 

5.17 	pay all reasonable costs incurred by IQ to exercise its rights pursuant to this offer if an 
event of default exists that is not remedied within the time limits, including those to 
secure the performance of all the Enterprise's obligations to protect, realize or preserve 
any security interest given to guarantee the Loan or to proceed with a valuation of the 
Enterprise's assets at the request of IQ including, in particular, all legal costs, fees, 
charges or other legal expenses, agent, trustee or other costs and fees; 

5.18 pay all reasonable costs billed by an outside consultant chosen by IQ to advise it on any 
matter related to the Loan if an event of default exists that is not remedied within the time 
limits; more particularly, the following may be the subject matter of the mandate 
entrusted to the outside consultant: the preparation of the Enterprise's fmancial and 
operational diagnostics, the valuation of the security interests and intellectual property 
elements associated with the Project as well as any other question regarding the 
protection of IQ's rights; 

5.19 allow any representative of IQ, upon prior notice to the Enterprise and at IQ's expense, to 
enter the Enterprise's premises during regular business hours to examine, at IQ's 
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expense, the Enterprise's books, physical installations and stock and obtain a copy of any 
document. 

5.20 pay when due all the fees, taxes, levies and charges concerning the assets charged by the 
IQ hypothecs, and all claims that rank ahead of the IQ hypothecs; 

	

5.21 	not to allow the hypothecary deeds and other security interests mentioned under 
section 4.1.4 hereof to be used to guarantee other obligations than those that are in force 
at the date of the signing of this agreement, and not to allow amounts reimbursed under 
term loans guaranteed by such hypothecary deeds or other security interests, as the case 
may be, to be lent again after such reimbursement, unless in all cases the prior written 
consent of IQ has been obtained; 

	

5.22 	in the event of the acquisition of future immovables, to notify IQ in writing, within 
fifteen (15) days of such acquisition, and to register the charge mentioned under the 
heading "SECURITY INTERESTS" of this agreement on such immovables, at its cost. 

6. 	EVENT OF DEFAULT 

Notwithstanding any provision to the contrary contained in this offer and even if the 
conditions have been met, IQ reserves the right, at its discretion, to terminate the Loan or any 
undisbursed portion thereof or to defer the disbursement thereof and terminate the 
moratorium on the principal and on the interest, where applicable, and the Enterprise 
undertakes to repay, on demand, all or part of the sums disbursed on the Loan, with interest, 
costs and incidentals, in the following cases: 

6.1 	where the Enterprise assigns its property, is subject to a receiving order pursuant to the 
Bankruptcy and Insolvency Act, makes a proposal to its creditors or commits an act of 
bankruptcy pursuant to said act or if it is subject to a winding-up order pursuant to the 
Companies ' Creditors Arrangement Act; 

6.2 	where the Enterprise is insolvent or on the verge of becoming insolvent or where it does 
not maintain its legal existence or its financial position deteriorates in a way that 
jeopardizes its survival; 

6.3 	if the Enterprise is in default pursuant to an agreement or a security instrument regarding 
its borrowings, in particular, without limiting the generality of the foregoing, where it is 
in default pursuant to any agreement reached with IQ or where the Enterprise is the 
subject of a request for repayment of any loan payable on demand; 

6.4 	where there is a change in the control of the Enterprise that was not pre-authorized in 
writing by IQ; 

6.5 	if, in IQ's opinion and without its consent, a Material Change occurs; 

6.6 	in the event of a misrepresentation, fraud or falsification of documents by the Enterprise; 

6.7 	where the Enterprise fails to fulfill any of its undertakings stipulated in the conditions and 
clauses of this offer, and where such default is not remedied within thirty (30) days of a 
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written notice to this effect from IQ to the Enterprise (or if the nature of the default is 
such that more than thirty (30) days is required to remedy it, if the Enterprise has not 
started to remedy the default within the thirty (30) days and subsequently continues to 
diligently remedy it); 

6.8 	if the Enterprise does not obtain a release for all prior notices of the exercise of a 
hypothecary right or of another right registered against the assets charged by the IQ 
hypothecs (other than those permitted under Section 10.1.1 of this offer), including a 
legal hypothec in favour of a person having taken part in the construction or renovation 
of the immovables, within a reasonable delay after having been made aware of the 
existence of such prior notice or of such right or if IQ does not obtain from the Enterprise 
an adequate security, to its reasonable satisfaction, to guarantee the payment of these 
rights, if the Enterprise contests them in good faith. 

7. GENERAL PROVISIONS 

7.1 	This contract shall be governed by the laws of Québec and, in the event of contestation, 
only the courts of Québec shall have jurisdiction. Furthermore, this offer is subject to the 
applicable terms and conditions of the Act respecting Investissement Québec and La 
Financiere du Québec and the programs thereunder including the Working Capital and 
Investment Program for the Stabilization and Recovery of Successful Businesses. 

7.2 	By its acceptance of this offer, the Enterprise declares that all technical, financial or 
economic information about the Enterprise that was provided to IQ on a background 
basis is accurate in all material respects. 

7.3 	For the purposes of this offer, all notices shall be sent in writing by certified or registered 
mail or delivered personally. Notices from IQ shall be sent to the Enterprise's head office 
to the attention of the authorized representative who shall sign the acceptance of this offer 
for and in the name of the Enterprise. All notices from the Enterprise or its shareholders 
shall be sent to Investissement Quebec, to its place of business at 393 rue Saint-Jacques, 
Suite 500, Montréal, Québec, H2Y 1N9, to the attention of its Corporate Secretary. All 
notices shall be deemed to be received on the day of their delivery where delivered 
personally or on the third business day following their mailing by the sender where sent 
by certified or registered mail unless there is a postal system strike or disruption. 

8. PUBLIC ANNOUNCEMENT 

8.1 	In accepting this offer, the Enterprise agrees that IQ may make a public announcement 
disclosing the principal parameters of the financial intervention extended to the 
Enterprise, including, in particular and not without limitation, the Enterprise's name, type 
of operation, location, the nature and the amount of the financial intervention set out 
herein as well as the number of employees working for the Enterprise; 

8.2 	Subject to the legal obligations imposed by the Securities Act (Québec) and by the other 
similar statutes to which the Enterprise or its parent company are subject, including the 
regulations and policies thereunder, and pursuant to which it is advisable for the 
Enterprise or its parent company to issue a release under one or more of such statutes, 
policies or regulations, if the Enterprise wishes to officially announce the Project or 
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wants to have an official ribbon-cutting ceremony, it shall notify IQ fifteen (15) days 
ahead of time so that it can take part therein. 
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SCHEDULE B 

PROJECT AND FINANCING 

PROJECT FINANCING 

Working capital $25,000,000.00 IQ loan $25,000,000.00 
$25,000,000.00 $25,000,000.00 

     

Initials of IQ representative 
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SCHEDULE C 

SURE TYSHIP ( GUARAN TEE) 

Reference is made to that certain Offer to Finance from Investissement Québec ("IQ") to Becancour 
Silicon Inc. (the "Business") dated July 0, 2009 and accepted by the Borrower on July 0, 2009 (the 
"Financing Offer"), whereby a loan in an amount of Cdn$25,000,000 (the "Loan") is made available to 
the Borrower by IQ. 

Timminco Limited (the "Guarantor"), a duly constituted legal person, having its place of business at 150, 
King Street West, Toronto, Ontario, M5H 1J9, hereby intervenes to the Financing Offer. 

1. The Guarantor declares that it is to its advantage that the Loan be granted to the Business; 
furthermore, the Guarantor declares that it is aware of all the provisions contained in the Financing Offer 
and declares to be satisfied with them. 

2. The Guarantor declares that it is a shareholder of the Business or that it maintains close and 
constant business relations with the Business. 

3. The Guarantor, as solidary and indivisible surety, guarantees to IQ by these presents the 
reimbursement of that the Business owes to IQ, up to the amount of the principal, interest, costs and 
accessories of the Loan and any other amount payable according to the terms of the Financing Offer, as 
the amounts become due and payable by the passing of time, extension or otherwise, in compliance with 
the provisions found in the Financing Offer. 

4. The Guarantor will be considered, and in the same situation as, the Business with regards to the 
reimbursement of the amounts due to IQ, and it expressly renounces any demand of payment, 
presentation for payment, protest and notice of these respectively, as well as any notice of default and the 
benefit of division and discussion. 

Signed at 	 , this 	day of July 2009. 

TIMMINCO LIMITED 
Per: 

Name: 
Title: 

Initials of IQ representative 
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SCHEDULE D 

EXTENSION OF DEBT 

RE: 	Loan in the amount of twenty-five million Canadian dollars (Cdn$25,000,000) (the "Loan") by 
Investissement Québec ("IQ") to Becancour Silicon Inc. (the "Business"). 

TIMMINCO LIMITED (the "Creditor"), a duly constituted legal person, having a place of business at 
150, King Street West, Toronto, Ontario, M5H 1J9, represents and warrants: 

1. that it is the Creditor of an amount of one hundred and fourteen million five hundred and fifty- 
five thousand Canadian dollars (Cdn$114,555,000), as at March 31, 2009, plus accrued interest 
on this amount (the "Debt"), which is owed to the Creditor by the Business in connection with 
loans and advances of money extended to the Business. However, a maximum amount of forty-
eight million US dollars (USD$48,000,000), representing the amount that can be borrowed, for 
the benefit of the Business, from the Bank of America N.A. through the Creditor, including the 
interest payable on this amount, will not be covered by the present extension; and 

2. that it is the shareholder of the Business or has business relations with the later and that it has an 
interest in the Loan being extended to the Business by IQ, the terms and conditions of which are 
known to the Creditor. 

CONSEQUENTLY, in order for the Business to comply with the terms and conditions of the Loan, and 
in consideration of its stated interest, the Creditor undertakes: 

I. 	not to claim or accept, while the Business shall be indebted to IQ, the payment of all or part of the 
principal of the Debt or any interest thereon, this interest being capitalized so long as the Loan 
has not been reimbursed; 

2. 	not to assign or sell the Debt, or any bill of exchange or promissory note evidencing the Debt, and 
not to assign or sell any of the Creditor's rights or interests in the Debt or in said documents. 

The Creditor furthermore relieves IQ of any liability for any loss which the Creditor may incur as a result 
of the Business's commitments with regard to the Debt or the Creditor's commitments pursuant hereto, 
including any loss as a result of prescription. 

This extension shall be valid notwithstanding any delay, grace periods or renewals which IQ might grant 
the Business or other persons. 

[signature page follows] 

Initials of IQ representative 
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IN WITNESS WHEREOF, TIMMINCO LIMITED has signed in 	 on this 	day 
ofJuly, 2009. 

TIMMINCO LIMITED 

Per: 
Name: 
Title: 

     

Initials of IQ representative 
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SCHEDULE E 

EXTENSION OF DEBT 

RE: Loan in the amount of twenty-five million Canadian dollars (Cdn$25,000,000) (the "Loan") by 
Investissement Québec ("IQ") to Becancour Silicon Inc. (the "Business"). 

TIMMINCO LIMITED (the "Creditor"), a duly constituted legal person, having a place of business at 
150, King Street West, Toronto, Ontario, M5H 1J9, represents and warrants: 

1. that it is the Creditor of an amount of seven million eight hundred and ninety-nine thousand 
Canadian dollars (Cdn$7,899,000), as at March 31, 2009, plus accrued interest on this amount 
(the "Debt") which is owed to the Creditor by the Business in connection with loans and 
advances of money extended to the Business; 

2. that it is the shareholder of the Business or has business relations with the later and that it has an 
interest in the Loan being extended to the Business by IQ, the terms and conditions of the Loan 
being known to the Creditor. 

CONSEQUENTLY, in order for the Business to comply with the terms and conditions of the Loan, and 
in consideration of its stated interest, the Creditor undertakes not to: 

1. claim or accept, while the Business shall be indebted to IQ, the payment of all or part of the 
principal of the Debt or any interest thereon, this interest being capitalized so long as the Loan 
has not been reimbursed; 

2. assign or sell the Debt, or any bill of exchange or promissory note evidencing the Debt, and not to 
assign or sell any of the Creditor's rights or interests in the Debt or in said documents. 

The Creditor furthermore relieves IQ of any liability for any loss which the Creditor may incur as a result 
of the Business's commitments with regard to the Debt or the Creditor's commitments pursuant hereto, 
including any loss as a result of prescription. 

This extension shall be valid notwithstanding any delay, grace periods or renewals which IQ might grant 
the Business or other persons. 

IN WITNESS WHEREOF, TIMMINCO LIMITED has signed in 
of July, 2009. 

 

on this 	day 

 

TIMMINCO LIMITED 

Per: 
Name: 
Title: 

Initials of IQ representative 
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SCHEDULE F 

EXTENSION OF DEBT 

RE: 	Loan in the amount of twenty-five million dollars ($25,000,000) by Investissement Quebec 
("IQ") to SILICIUM BECANCOUR INC. (the "Business"). 

ALD INTERNATIONAL LLC (the "Creditor"), a duly constituted legal person, having 
a place of business at 

	, represents and warrants: 

(a) that it is the Creditor of an amount of seven million, eight hundred and forty thousand dollars 
($7,840,000) as at March 31, 2009 (the "Debt") which the Business owes it in connection with 
loans and advances of money extended to the Business; 

(b) that it is the subsidiary of one of the significant shareholders of the principal shareholder of the 
parent company of the Business and that it has an interest in the said loan, the terms and 
conditions of which are known to the Creditor, being extended to the Business by IQ. 

CONSEQUENTLY, so that the Business can comply with the terms and conditions of said loan, and in 
consideration of its stated interest, the Creditor undertakes: 

I . 	to not claim or accept, while the Business shall be indebted to IQ, the payment of all or part of the 
principal of the Debt or any interest thereon, provided that as long as the Business is not in 
default under the terms of said loan, interest equal to the U.S. prime rate plus one percent (1%) 
per annum may be paid to the Creditor upon the conversion from time to time of the promissory 
notes representing the Debt into common shares of the share capital of Timminco Limited, as 
provided under said notes; 

2. to not assign or sell the Debt or the promissory notes evidencing the Creditor's rights or interests 
in the Debt or in said notes. 

The Creditor furthermore relieves IQ of any liability for any loss which the Creditor may incur as a result 
of the Business's commitments with regard to the Debt or the Creditor's commitments pursuant hereto, 
including any loss as a result of prescription. 

This extension shall be valid notwithstanding any grace periods, deferments or renewals which IQ might 
grant the Business or other persons. 

IN WITNESS WHEREOF, ALD INTERNATIONAL LLC has signed in 	  on this 
20 . 

Signatory's Name 	 Signature 
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SCHEDULE G 

MANAGEMENT COMMITTEE 

The management committee shall be composed of three members, two appointed by the Enterprise, and 
one by IQ. The management committee shall only be a forum where IQ may discuss with the two 
appointees of the Enterprise, and express its views and concerns, regarding the information made 
available to it in accordance with this Offer, or available to IQ from public sources. 

The management committee shall have no decisional power whatsoever. Without restricting the 
generality of this statement, the management committee shall have no power to request information other 
than information that must be delivered in accordance with this offer, and shall not have any power to 
give instructions to any director, officer or employee of the Enterprise. 

The management committee shall meet no more than once every ninety (90) days, pursuant to a two-week 
prior notice sent to the other members of the committee by any one of them. 
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OFFICIAL ANNOUNCEMENT 

Financial Intervention 

Enterprise name: 	Bicancour Silicon Inc.  

The enterprise plans on making a public announcement: 
	

0 Yes 	0 No 

	

If no, explain why: 	  

Type of announcement planned: 

El Press release 
	

0 Press conference 	0 Official ceremony 

Planned date of announcement: 

Place where announcement will be made: 

Enterprise representative present at time of announcement 

	

Name: 	  

	

Title: 	  

Contact information: 

Enterprise contact person for corporate communications 

	

Name: 	  

Contact information: 
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