
DM_MTL/293116.00001/2938004.5

VOTING SUPPORT AGREEMENT

THIS AGREEMENT is made as of the 8th day of January, 2013.

AMONG: ERGORESEARCH LTD., a corporation
incorporated under the laws of Alberta;

(the “Purchaser”)

AND: MIDSUMMER INVESTMENT LTD. care of
Midsummer Capital, LLC, a corporation
existing under the laws of Bermudas;

(the “Holder”)

WHEREAS the Holder is the registered and/or direct or indirect beneficial owner of
the number of issued and outstanding common shares and Series A preferred shares of
Victhom Human Bionics Inc. (the “Corporation”) set forth on Schedule “A”;

WHEREAS the Purchaser is considering the possibility of making an offer to
acquire, directly and/or through an affiliate, all of the outstanding common shares
(the “Common Shares”) and Series A preferred shares (the “Preferred Shares”) of the
Corporation for a purchase price representing an aggregate cash consideration of
approximately $4.1 million for all of the issued and outstanding securities of the Corporation
(the “Consideration”) by way of plan of arrangement or amalgamation under the Canada
Business Corporations Act and applicable securities laws (the “Transaction”), upon the
general terms and conditions contained in Schedule “B” to this Agreement;

WHEREAS the Consideration is based on the assumption that 19,297,654 Common
Shares and 6,479,131 Preferred Shares, no Series B Preferred Shares, no “in-the-money”
stock options, and no warrants are currently (or will be at closing) issued and outstanding, on
a fully diluted basis and that no other equity interest of the Corporation has been or shall be,
at closing, issued or reserved for issuance;

WHEREAS the Purchaser is contemplating offering an amount of $0.08 per
Common Share (approximately $1.54 million) and the balance to the holders of the Preferred
Shares;

WHEREAS, in the event that the Purchaser decides to proceed with the Transaction,
the Holder has agreed to support the Transaction and other matters as further set forth in this
Agreement;

NOW THEREFORE, in consideration of the mutual covenants in this Agreement
and for other consideration (the receipt and sufficiency of which are hereby acknowledged)
the Parties hereto agree as follows:
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ARTICLE 1
INTERPRETATION

1.1 Defined Terms

For the purposes of this Agreement:

“Agreement” means this voting support agreement, as amended from time to time in
accordance with its terms;

“Acquisition Proposal” means any merger, takeover bid, amalgamation, plan of
arrangement, business combination, consolidation, recapitalization, reorganization,
tender offer, issuer bid, debt or equity financing, liquidation or winding-up or similar
transaction or sale of assets, whether in a single transaction or a series of transactions,
in respect of the Corporation or its subsidiaries involving (i) 20% or more of the
consolidated assets of the Corporation, (ii) 20% or more of the outstanding Common
Shares, (iii) 20% or more of the outstanding Preferred Shares; or (iv) 20% or more of
the voting or equity securities of any of the Corporation’s subsidiaries whose assets,
individually or in the aggregate, constitute 20% or more of the consolidated assets of
the Corporation, in each case other than a transaction involving the Purchaser;

“Business Day” means any day other than a Saturday, Sunday or statutory holiday in
the province of Québec;

“Change of Recommendation” means to withdraw, modify or qualify (or publicly
propose to or publicly state that it intends to withdraw, modify or qualify) in any
manner adverse to the Purchaser the approval or recommendation of the Board of
Directors of the Definitive Acquisition Agreement or the Transaction (it being
understood that a failure to reaffirm its approval or recommendation within three
Business Days of a request of the Purchaser to do so, will be considered an adverse
modification) or approve or recommend, publicly propose to or publicly state that it
intends to approve or recommend an Acquisition Proposal;

“Definitive Acquisition Agreement” means a definitive support, arrangement or
merger agreement between the Corporation and the Purchaser and/or one of its
affiliates in connection with the Transaction, upon the general terms and conditions
contained in Schedule “B” to this Agreement;

“Expiry Date” has the meaning ascribed thereto in Section 4.1.3;

“First Expiry Date” has the meaning ascribed thereto in Section 4.1.2;

“Parties” means collectively, the Purchaser and the Holder and “Party” means any of
them;

“Representatives” has the meaning ascribed thereto in Section 2.2.1;
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“Subject Shares” means those Common Shares and Preferred Shares set forth on
Schedule “A”, being all of the Common Shares and Preferred Shares owned legally or
beneficially, either directly or indirectly, by the Holder, or over which the Holder
exercises control or direction, either directly or indirectly or otherwise acquired by the
Holder after the date hereof and until the completion of the Transaction;

“Transfer” has the meaning ascribed thereto in Section 2.1.1(c);

1.2 Certain Rules of Interpretation

In this Agreement, unless otherwise specified:

1.2.1 Headings, etc. The division of this Agreement into Articles and Sections and
the insertion of headings are for convenient reference only and are not to
affect its interpretation.

1.2.2 Currency. All references to dollars or to $ are references to Canadian dollars.

1.2.3 Gender and Number. Any reference to gender includes all genders. Words
importing the singular number only include the plural and vice versa.

1.2.4 Certain Phrases, etc. The words (i) “including”, “includes” and “include”
mean “including (or includes or include) without limitation,” (ii) “the
aggregate of”, “the total of”, “the sum of”, or a phrase of similar meaning
means “the aggregate (or total or sum), without duplication, of,” and (iii)
“Article” and “Section” followed by a number mean and refer to the specified
Article or Section of this Agreement.

1.2.5 References to Persons and Agreements. Any reference to a Person includes
its heirs, administrators, executors, legal personal representatives, successors
and permitted assigns. The term “Agreement” and any reference in this
Agreement to this Agreement or any other agreement or document includes,
and is a reference to, this Agreement or such other agreement or document as
it may have been, or may from time to time be amended, restated, replaced,
supplemented or novated and includes all schedules to it.

1.2.6 Statutes. Any reference to a statute refers to such statute and all rules and
regulations made under it, as it or they may have been or may from time to
time be amended or re-enacted, unless stated otherwise.

1.2.7 Computation of Time. A period of time is to be computed as beginning on
the day following the event that began the period and ending at 4:30 p.m. on
the last day of the period, if the last day of the period is a Business Day, or at
4:30 p.m. on the next Business Day if the last day of the period is not a
Business Day.

1.2.8 Time References. References to time are to local time, Montreal, Quebec.



- 4 -

DM_MTL/293116.00001/2938004.5

1.2.9 Schedules. The following Schedules are annexed to this Agreement and are
incorporated by reference into this Agreement and form an integral part
hereof:

Schedule “A” – Subject Shares

Schedule “B” – Non-binding Letter of Interest

ARTICLE 2
COVENANTS

2.1 Covenants as to the Subject Securities

2.1.1 Until the termination of this Agreement in accordance with Article 4 of this
Agreement; including, without limitation a termination of the Definitive
Acquisition Agreement as a result of a superior proposal pursuant to the terms
therunder), the Holder hereby covenants and agrees in favour of the Purchaser
that:

(a) at any meeting of securityholders of the Corporation called to vote
upon the Transaction and any other transactions contemplated by the
Definitive Acquisition Agreement, or at any adjournment or
postponement thereof or in any other circumstances upon which a
vote, consent or other approval with respect to the Transaction and any
other transactions contemplated by the Definitive Acquisition
Agreement is sought, all of the Subject Shares shall be caused to be
counted as present for purposes of establishing quorum in respect of
the holders of Subject Shares, and shall be voted (or caused to be
voted): (i) in favour of the approval, consent, ratification and adoption
of the Transaction (and any actions required in furtherance thereof)
and each of the transactions contemplated by the Definitive
Acquisition Agreement, notwithstanding the existence of an
Acquisition Proposal; and (ii) in favour of any other matter necessary
for the consummation of the Transaction;

(b) at any meeting of securityholders of the Corporation or at any
adjournment or postponement thereof or in any other circumstances
upon which a vote, consent or other approval of all or some of the
securityholders is sought, all of the Subject Shares shall be caused to
be counted as present for purposes of establishing quorum in respect of
the holders of Subject Shares, and shall be voted (or caused to be
voted) against: (i) any Acquisition Proposal or any transaction similar
to an Acquisition Proposal initiated or proposed by the Corporation or
any other Person (other than the Purchaser and its affiliates); (ii) any
merger agreement or merger, consolidation, business combination,
sale, lease or transfer of a material amount of assets, amalgamation,
plan of arrangement (other than the Definitive Acquisition
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Agreement), reorganization, recapitalization, dissolution, liquidation
or winding up of or by the Corporation; (iii) any amendment of the
Corporation’s articles, by-laws or other proposal or transaction
involving the Corporation or any of its Subsidiaries, which amendment
or other proposal or transaction would in any manner delay, impede,
impair, frustrate, prevent or nullify the Transaction or any of the
transactions contemplated by the Definitive Acquisition Agreement, or
change in any manner the voting rights of the Subject Securities or any
other securities of the Corporation; (iv) any action, agreement,
transaction or proposal that would reasonably be expected to result in a
breach of any representation, warranty, covenant, agreement of the
Holder under this Agreement; and (v) any action, agreement,
transaction or proposal that might reasonably be regarded as being
directed towards or likely to prevent or delay the meeting called to
vote on the Transaction or the successful completion of the
transactions contemplated by the Definitive Acquisition Agreement
and this Agreement;

(c) without the prior written consent of the Purchaser, the Holder shall
not, directly or indirectly: (i) sell, transfer, assign, grant a participation
interest in, option, pledge, hypothecate, grant a security interest in or
otherwise convey, dispose of or encumber (each, a “Transfer”), or
enter into any agreement, option or other arrangement (including any
profit sharing arrangement) with respect to a Transfer of, any of the
Subject Shares, to any person, other than pursuant to the Definitive
Acquisition Agreement or in accordance with this Agreement; or (ii)
grant any proxies or power of attorney, deposit any of its Subject
Shares into any voting trust or enter into any voting arrangement,
whether by proxy, voting agreement or otherwise, with respect to its
Subject Shares, other than pursuant to this Agreement;

(d) the Holder shall not exercise any rights of dissent (or directly or
indirectly cause to be exercised any rights of dissent) provided under
any laws or otherwise in connection with the Transaction or any other
matter contemplated by the Definitive Acquisition Agreement;

(e) no later than ten Business Days prior to the date of the meeting called
to vote on the Transaction: (i) the Holder shall deliver or cause to be
delivered to the Corporation, with a copy to the Purchaser
concurrently, a duly executed proxy or proxies directing the holder of
such proxy or proxies to vote the Subject Shares in favour of the
Transaction and each of the transactions contemplated by the
Definitive Acquisition Agreement and in favour of any other matter
necessary for the consummation of the Transaction; or (ii) the Holder
shall deliver or cause to be delivered a duly executed voting
instruction form to the intermediary through which the Subject Shares
are held, with a copy to the Purchaser concurrently, instructing that the
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Subject Shares be voted at the meeting in favour of the Transaction
and each of the transactions contemplated by the Definitive
Acquisition Agreement and in favour of any other matter necessary for
consummation of the Transaction. Such proxy or proxies shall name
those individuals as may be designated by the Corporation in the
circular and such proxy or proxies or voting instructions shall not be
revoked without the prior written consent of the Purchaser; and

(f) upon written request or direction of the Purchaser, the Holder shall
execute and not revoke a form of proxy in respect of any such
resolution(s), appointing the Chief Executive Officer of the
Corporation as proxy, with full power of substitution, to attend, vote
and otherwise act for and on behalf of the Holder in respect of all the
Subject Shares and in respect of all such matters which may come
before a meeting of the securityholders of the Corporation relating to
the Transaction, including without limitation the meeting (other than
any change in the terms of the Transaction which would adversely
modify the Consideration to be received by the Holder pursuant to the
Transaction) including any action that would impede, interfere or
discourage the Transaction, and in such circumstances, the Holder
shall not be responsible for its obligations under Section (a), Section
(b) or Section (e), respectively.

2.2 Covenants Regarding Non-Solicitation

The Holder hereby covenants and agrees in favour of the Purchaser that the Holder
shall:

2.2.1 not, directly or indirectly, through any shareholder, officer, director,
employee, representative (including any financial or other adviser) or agent of
the Holder (collectively “Representatives”), or otherwise, and shall not
permit any such Person to: (i) solicit, assist, initiate, encourage or otherwise
facilitate (including by way of discussion, negotiation, furnishing or providing
copies of, access to, or disclosure of, any confidential information, properties,
facilities, books or records of the Corporation or any of its Subsidiaries or
entering into any form of agreement, arrangement or understanding) any
inquiry, proposal or offer that constitutes or may reasonably be expected to
constitute or lead to, an Acquisition Proposal; (ii) enter into or otherwise
engage or participate in any discussions or negotiations with any Person (other
than the Purchaser or its affiliates) regarding any inquiry, proposal or offer
that constitutes or may reasonably be expected to constitute or lead to, an
Acquisition Proposal; (iii) influence the Board of Directors to make a Change
of Recommendation; (iv) accept, approve, endorse or recommend, or publicly
propose to accept, approve, endorse or recommend any Acquisition Proposal;
(v) approve, endorse, recommend or execute or enter into or cause the
Corporation to approve, endorse, recommend or execute or enter into, any
letter of intent, agreement in principle, merger agreement, or other similar
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agreement relating to an Acquisition Proposal or any proposal or offer that
could reasonably be expected to lead to an Acquisition Proposal, or that
contradicts the Definitive Acquisition Agreement or this Agreement;

2.2.2 cease and terminate, and cause its Representatives to, immediately cease and
terminate and cause to be terminated, any solicitation, encouragement,
discussion, negotiations, or other activities commenced prior to the date of
this Agreement with any Person (other than the Purchaser and its affiliates)
with respect to any inquiry, proposal or offer that constitutes, or may
reasonably be expected to constitute or lead to, an Acquisition Proposal; and

2.2.3 not release any Person from, or waive, amend, suspend or otherwise modify
such Person’s obligations under any confidentiality, standstill or similar
agreement or restriction to which it and such third party are parties without the
prior written consent of the Purchaser (which may be withheld or delayed in
the Purchaser’s sole and absolute discretion).

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of the Holder

The Holder represents and warrants as follows to and in favour of the Purchaser and
acknowledges that the Purchaser is relying upon such representations and warranties
in connection with the entering into of this Agreement.

3.1.1 Organization and Authority. The Holder has the legal capacity (including
due authorization, if a corporation or other legal entity) to execute and deliver
this Agreement and to consummate the transactions contemplated by this
Agreement. This Agreement has been duly authorized, executed and delivered
by the Holder and constitutes a valid and binding agreement of the Holder,
enforceable against the Holder in accordance with its terms, subject to the
qualification that such enforceability may be limited by bankruptcy,
insolvency, reorganization or other laws of general application relating to or
affecting rights of creditors and that equitable remedies, including specific
performance, are discretionary and may not be ordered.

3.1.2 Governmental Authorization. The execution, delivery and performance by
the Holder of its obligations under this Agreement and the consummation by
the Holder of the transactions contemplated by this Agreement does not
require any action by or in respect of, or filing with, any governmental entity
other than: (i) filings with the Director under the CBCA; (ii) required filings
under securities laws; and (iii) applicable regulatory approvals as may be
identified in the Definitive Acquisition Agreement.

3.1.3 Non-Contravention. The execution, delivery and performance by the Holder
and the consummation of the transactions contemplated by this Agreement by
the Holder do not and shall not: (i) assuming compliance with the matters
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referred to in Section 3.1.2 above, contravene, conflict with or result in a
violation or breach of any provision of any applicable law; (ii) require any
consent or other action by any Person under, constitute a default, or an event
that, with or without notice or lapse of time or both, would constitute a default
under, or cause or permit the termination, cancellation, acceleration or other
change of any right or obligation under any shareholders agreement or any
other similar agreement or understanding with any party to which the Holder
is party or by which the Holder or any of the Subject Shares are bound;

3.1.4 Ownership, Good Title, etc. The Holder is, and will continue to be until the
completion of the Transaction, the registered and beneficial owner, either
directly or indirectly, of all of the Subject Shares. The Subject Shares
represent all of the securities of the Corporation, or options or rights thereto
(including any securities or obligations of any kind convertible into or
exchangeable for any securities of the Corporation), directly or indirectly
owned or controlled by the Holder, and they are owned by Holder beneficially
and of record with good and marketable title, free and clear of any and all
encumbrances or rights of others of any nature or kind whatsoever, other than
those that may arise from the terms and conditions of the Definitive
Acquisition Agreement or this Agreement. Subject to this Agreement, the
Holder has, and will retain until the completion of the Transaction, the
exclusive right to vote and dispose of the Subject Shares as provided in this
Agreement.

3.1.5 No Agreements. No Person has any agreement or option, or any right,
entitlement or privilege whatsoever (whether verbal or in writing), and there
are no understandings or commitments (whether by Law, pre-emptive or
contractual) capable of becoming an agreement, option, entitlement or
privilege, for the purchase, acquisition or transfer from Holder of any of the
Subject Shares or with respect to any securities of the Holder, directly or
indirectly, or any interest therein or right thereto, except pursuant to the
Definitive Acquisition Agreement or this Agreement.

3.1.6 Voting. None of the Subject Shares is subject to any proxy, power of
attorney, attorney-in-fact, shareholder agreement, voting agreement, voting
trust, vote pooling or other agreement with respect to the right to vote, to call
meetings of securityholders or to give consents or approvals of any kind,
except pursuant to this Agreement.

3.2 Representations and Warranties of the Purchaser

The Purchaser represents and warrants as follows to and in favour of the Holder and
acknowledges that the Holder is relying upon such representations and warranties in
connection with the entering into of this Agreement.

3.2.1 Organization and Authority. The Purchaser has the requisite corporate
power and authority to execute and deliver this Agreement and to
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consummate the transactions contemplated by this Agreement. The execution
and delivery of this Agreement by the Purchaser and performance of this
Agreement by the Purchaser of its obligations hereunder have been duly
authorized by its board of directors and no other corporate proceedings on its
part are necessary to authorize the execution and delivery by it of this
Agreement and the transactions contemplated hereby. This Agreement has
been duly executed and delivered by the Purchaser and constitutes a valid and
binding agreement of the Purchaser enforceable against it in accordance
with its terms, subject to the qualification that such enforceability may be
limited by bankruptcy, insolvency, reorganization or other laws of general
application relating to or affecting rights of creditors and that equitable
remedies, including specific performance, are discretionary and may not be
ordered.

3.2.2 Governmental Authorization. The execution, delivery and performance by
the Purchaser of this Agreement and the consummation by the Purchaser of
the transactions contemplated by this Agreement do not require any action by
or in respect of, or filing with, any governmental entity.

3.2.3 Non-Contravention. The execution, delivery and performance by the
Purchaser of this Agreement and the consummation of the transactions
contemplated by this Agreement by the Purchaser do not and shall not: (i)
contravene, conflict with, or result in any violation or breach of any provision
of the articles of incorporation, by-laws or resolutions of the Purchaser; (ii)
contravene, conflict with or result in a violation or breach of any provision of
any applicable law; or (iii) require any consent or other action by any Person
under, constitute a default, or an event that, with or without notice or lapse of
time or both, would constitute a default under, or cause or permit the
termination, cancellation, acceleration or other change of any right or
obligation under any indenture, contract, agreement, instrument or other
document or understanding with any party to which the Purchaser is a party or
by which the Purchaser is bound.

ARTICLE 4
TERMINATION

4.1 Termination

4.1.1 This Agreement may be terminated prior to the completion of the Transaction
by:

(a) the mutual written agreement of the Parties; or

(b) the Holder if (i) the Purchaser is in default of any material covenant or
obligation under this Agreement and such default is incapable of being
cured or is not cured by the earlier of the Expiry Date and the date that
is ten Business Days from the date of notice of such default; or (ii) the
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terms of the Transaction are not in material conformity with the terms
of the Transaction set out in this Agreement; or

(c) the Purchaser if the Holder is in default of any material covenant or
obligation under this Agreement and such default is incapable of being
cured or is not cured by the earlier of the Expiry Date and the date that
is ten Business Days from the date of notice of such default.

4.1.2 This Agreement shall automatically terminate on March 28, 2013 (the “First
Expiry Date”), provided that the Purchaser has not entered into a Definitive
Acquisition Agreement with the Corporation on or before the First Expiry
Date.

4.1.3 If the Purchaser has entered into a Definitive Acquisition Agreement with the
Corporation on or before the First Expiry Date, then this Agreement shall
terminate on the earlier of (i) the date the Definitive Acquisition Agreement is
terminated in accordance with its terms; and (ii) the date falling 120 days after
the date of the execution of the Definitive Acquisition Agreement (together
with the First Expiry Date, the “Expiry Date”).

4.2 Effect of Termination

If this Agreement is terminated in accordance with Section 4.1 the provisions of this
Agreement will become void and no Party shall have liability to the other Parties
except in respect of a breach of this Agreement which occurred prior to such
termination and the Holder shall be entitled to withdraw any form of proxy or power
of attorney which it may have given with respect to the Subject Shares.

4.3 Survival

All representations, warranties and covenants contained in this Agreement on the part
of each of the Parties shall survive the completion of the Transaction, the execution
and delivery under this Agreement of any share or security transfer instruments or
other documents of title to any of the Subject Shares and the payment of the
consideration for the Subject Shares pursuant to the terms of the Transaction and shall
continue in full force and effect for the benefit of the other Parties.

ARTICLE 5
GENERAL PROVISIONS

5.1 Fiduciary Duties

Notwithstanding any provision of this Agreement to the contrary, the Holder and any
of its Representatives shall not be limited or restricted in any way whatsoever in the
exercise of his fiduciary duties as a director or officer of the Corporation, including
without limitation, responding in his capacity as a director or officer of the
Corporation to a bona fide Acquisition Proposal in compliance with the Definitive
Acquisition Agreement. The Purchaser acknowledges that the provisions of this
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Agreement shall not be deemed or interpreted to bind the Holder or any of its
Representatives in his capacity as a director or officer of the Corporation.

5.2 Further Assurances

Each Party hereto shall, from time to time, and at all times hereafter, at the request of
the other Parties hereto, but without further consideration, do all such further acts an
execute and deliver all such further documents and instruments as shall be reasonably
required in order to fully perform and carry out the terns and intent hereof.

5.3 Expenses

Each of the Parties shall pay its own legal, financial, advisory, accounting and other
costs and expenses incurred in connection with the preparation, execution and
delivery of this Agreement and any other costs and expenses whatsoever and
howsoever incurred.

5.4 Notices

5.4.1 Any notice, or other communication given regarding the matters contemplated
by this Agreement must be in writing, sent by personal delivery, courier,
facsimile or electronic mail and addressed:

(a) to the Purchaser at:

Ergoresearch Ltd.
xxxx xx Xxxxxxxxx, Xxxxx xxx
Xxxxx, XX xxx xxx

Xxxxxxxxx: Xxxxxxx Xxxxxxx
Xxx :
X-xxxx: xxxxxxxxxxxxxxxxxxxxx.xxx

with a copy (which shall not constitute notice) to:

Fasken Martineau DuMoulin LLP
Xxxxx Xxxxxxxx Xxxxx
xxx Xxxxxx Xxxxxxxx
Xxxxx xxx, X.X. Xxx xxx
Xxxxxxxx, XX XxX xXx

Xxxxxxxxx: Xxxxxx Xxxxxxxx
Xxx: xxx xxx-xxxx
X-xxxx: xxxxxxxxxxxxxxxx.xxx

(b) to the Holder at:

mailto:mboislard@fasken.com


- 12 -

DM_MTL/293116.00001/2938004.5

Midsummer Investment Ltd. care of Midsummer Capital, LLC
xxx Xxxxxxx Xxxxxx, xxxx xxxxx
Xxx Xxxx, XX, xxxxx
XXX

Xxxxxxxxx: Xxxxxx Xxxxxxx
Xxxxxxxxx: xxx xx-xxxx
Xxxxxxxxx: xxx xx-xxxx
Xxxxx: xxxxxxxxxxxxxxxxxxx.xxx

5.4.2 Any notice or other communication is deemed to be given and received (i) if
sent by personal delivery or same day courier, on the date of delivery if it is a
Business Day and the delivery was made prior to 4:00 p.m. (local time in
place of receipt) and otherwise on the next Business Day, (ii) if sent by
overnight courier, on the next Business Day, (iii) if sent by facsimile, on the
Business Day following the date of confirmation of transmission by the
originating facsimile, or (iv) if sent by electronic mail, on the Business Day
following the date of transmission. A Party may change its address for service
from time to time by providing a notice in accordance with the foregoing. Any
subsequent notice or other communication must be sent to the Party at its
changed address. Any element of a Party’s address that is not specifically
changed in a notice will be assumed not to be changed. Sending a copy of a
notice or other communication to a Party’s legal counsel as contemplated
above is for information purposes only and does not constitute delivery of the
notice or other communication to that Party. The failure to send a copy of a
notice or other communication to legal counsel does not invalidate delivery of
that notice or other communication to a Party.

5.5 Time of the Essence

Time is of the essence in this Agreement.

5.6 Injunctive Relief

The Holder recognizes and acknowledges that this Agreement is an integral part of
the transactions contemplated by the Transaction, that the Purchaser would
contemplate causing the Transaction to be made but for the execution and delivery of
this Agreement, and accordingly acknowledges and agrees that the Purchaser would
suffer irreparable harm for which money damages would not be an adequate remedy
at Law in the event that any of the provisions of this Agreement were not performed
by the Holder in accordance with their specific terms or were otherwise breached. The
Holder accordingly agrees that the Purchaser shall be entitled to injunctive and other
equitable relief to prevent breaches of this Agreement, and to enforce compliance with
the terms of this Agreement without any requirement for the securing or posting of
any bond in connection with the obtaining of any such injunctive or other equitable
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relief, this being in addition to any other remedy to which the Purchaser may be
entitled at law or in equity.

5.7 Amendment and Waiver

5.7.1 This Agreement may at any time and from time to time be amended by mutual
written agreement of the Parties.

5.7.2 No waiver of any of the provisions of this Agreement will constitute a waiver
of any other provision (whether or not similar). No waiver will be binding
unless executed in writing by the Party to be bound by the waiver. A Party’s
failure or delay in exercising any right under this Agreement will not operate
as a waiver of that right. A single or partial exercise of any right will not
preclude a Party from any other or further exercise of that right or the exercise
of any other right.

5.8 Entire Agreement

This Agreement constitutes the entire agreement between the Parties with respect to
the transactions contemplated by this Agreement and supersedes all prior agreements,
understandings, negotiations and discussions, whether oral or written, of the Parties.
There are no representations, warranties, covenants, conditions or other agreements,
express or implied, collateral, statutory or otherwise, between the parties in
connection with the subject matter of this Agreement, except as specifically set forth
in this Agreement. The Parties have not relied and are not relying on any other
information, discussion or understanding in entering into and completing the
transactions contemplated by this Agreement.

5.9 Successors and Assigns

This Agreement is binding upon and shall enure to the benefit of the Parties and their
respective successors and permitted assigns. Neither this Agreement nor any of the
rights or obligations under this Agreement are assignable or transferable by any Party
without the prior written consent of the other Parties, except that the Purchaser may
assign all or any portion of their respective rights under this Agreement to any of their
affiliates, provided that no such assignment shall relieve the Purchaser of its
obligations hereunder.

5.10 Severability

If any provision of this Agreement is determined to be illegal, invalid or
unenforceable by an arbitrator or any court of competent jurisdiction, that provision
will be severed from this Agreement and the remaining provisions shall remain in full
force and effect. Upon such determination that any term or other provision is invalid,
illegal or incapable of being enforced, the Parties shall negotiate in good faith to
modify this Agreement so as to effect the original intent of the Parties as closely as
possible in an acceptable manner to the end that the transactions contemplated hereby
are fulfilled to the fullest extent possible.
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5.11 Governing Law

5.11.1 This Agreement will be governed by and interpreted and enforced in
accordance with the laws of the Province of Quebec and the federal laws of
Canada applicable therein.

5.11.2 Each Party irrevocably attorns and submits to the exclusive jurisdiction of the
courts of the Province of Quebec situated in the City of Montreal and waives
objection to the venue of any proceeding in such court or that such court
provides an inconvenient forum.

5.12 Rules of Construction

The Parties to this Agreement waive the application of any law or rule of construction
providing that ambiguities in any agreement or other document shall be construed
against the Party drafting such agreement or other document.

5.13 No Liability

5.13.1 No past, present or future affiliate, direct or indirect equityholder, controlling
person, director, officer, employee, incorporator, member, manager, partner,
shareholder, agent, attorney, assignee or representative of the Purchaser shall
have any personal liability whatsoever to the Holder under this Agreement or
any other document delivered in connection with the transactions
contemplated hereby or by the Definitive Acquisition Agreement.

5.13.2 No past, present or future affiliate, direct or indirect equityholder, controlling
person, director, officer, employee, incorporator, member, manager, partner,
shareholder, agent, attorney, assignee or representative of the Holder shall
have any personal liability whatsoever to the Purchaser under this Agreement
or any other document delivered in connection with the transactions
contemplated hereby or by the Definitive Acquisition Agreement.

5.14 Language

The Parties expressly acknowledge that they have requested that this Agreement and
all ancillary and related documents thereto be drafted in the English language only.
Les Parties aux présentes reconnaissent avoir exigé que la présente entente et tous les
documents qui y sont accessoires soient rédigés en anglais seulement.

5.15 Counterparts

This Agreement may be executed in any number of counterparts (including
counterparts by facsimile) and all such counterparts taken together shall be deemed to
constitute one and the same instrument. The Parties shall be entitled to rely upon
delivery of an executed facsimile or similar executed electronic copy of this
Agreement, and such facsimile or similar executed electronic copy shall be legally
effective to create a valid and binding agreement between the Parties.
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IN WITNESS WHEREOF, the Parties have executed this Voting Support
Agreement as of the date first written above.

MIDSUMMER INVESTMENT LTD

By: (s) Michel Amsalem

Name: Michel Amsalem
Title: President

ERGORESEARCH LTD.

By: (s) Sylvain Boucher

Name: Sylvain Boucher
Title: President and Chief

Executive Officer
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SCHEDULE “A”

SUBJECT SHARES

Common Shares 2,194,964

Preferred Shares 3,453,991
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SCHEDULE “B”

NON-BINDING LETTER OF INTEREST

(See attached document).


