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| NATIONAL

SaNK .
OF CANADA . GENERAL HYPOTHED ON MOVABRLE PROPERTY

e
R

For good and valid consideration, the undersigned (the "Customer”) hypethecates in favour of the

National Bank of Canada (the “Bank™} the propedy referred to in paragraph 1.3 hereof {the "mortgaged
“ v : %’ "’ a N .a P-' . A -.-

property’). This hypothec is granted for the sum of eight hundred thousand doliars {$ B00,000), with

interest at the rate of 25% per annum from the date hereof,

The terms “mortgaged property” also include the following property o the extent that it Is not already
ncluded in the description in paragraph 1.3. The following property is therefore alsc charged by the
hypothece created hereunder:

2} the proceeds of any sale, lease or other disposition of the property referred {o in paragraph
1.3, any debt resulling from the sale, lease or other disposition of this property, as well as
any property acquired to replace same,

ol any insyrance or expropriation proceeds payable in respect of the marigaged property,
{ ¥

o) the principal and the income of the morigaged property as well as any right attached to the
mortgaged properiy;

d) where the property described iy paragraph 1.3 includes shares or securities, all shares and
securities lssued in replacement of these shares or securities;

&) alt deeds, documents, registers, invoices and bocoks of accounts evidencing the morigaged
propenty or relating thersto.

Description of property:
1.3.1 all the Customer’s movabie property, corporeal and incorporeal, present and future:

1.3.2 the universality consisting of all right, title and interest of the Customer present and fuiure in and
(o}

1.3.2.1 each of its trade-marks, trade names, trade styles, service marks, certification marks, domain
names, prints and fabels, including the name “Novabrik”, "Novabrik international” and all similar marks,
names, styles, prints or labels and all applications, registrations and recording thereof in Canada, the
United Stales of America or slsewhere, including every renewal, reissue or other exéension of any
registration or recording, and including all gooadwill of the business of the Customer symbaelized by each
of the trade-marks and all rights of the Customer as the registered owner of the trade-marks, ircduding
all rights o receive royalty, license or other payments due to the Customer from any registered user or
other user of any of the frade-marks;

1.3.2.2 sach of its patents and patents applications, and all applications, registrations and recordings
of those patents in Canada, the United States of America or elsewhere, including any reissue,
continuation or other extension in whole or in part of any such patents, and including 2 rights to
receive royally, license or other payments due to the Customer from any licensed usser or other use of
any of the patents;

1.3.2.3 any present or future claim by, or right of action of, the Customer against any person with
respact to the infringement of any of the trade-marks or patents; and

1.3.2.4 Without limiting the generality of any of the foregaing, the trade-marks and patents described in
Schadule A
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yile 5% to secure all obligations of the Customer to the Bank resulting from the
following credit facllity or guarantee as well as from any amendment, renewal, increase or replacement
thaeraof

Offer of financing dated December 3, 2009 by the Bank and accepted by the Customer on the same
date providing for a term {san in the amount of $800,0Q0.

This hypothec is also granted to secure ail other ohligations of the Customer {o the Bank, present and
futiire, dirsct and indirect.

The Customer represents and warrants the following:

3.1 The Customer owns the mortgaged property and the mortgaged property is free and clsar of all rights,
hypothecs or security, except the following:
movable hypothecs registered at he Regisire des drolis parsonnsls et réels mobilers {Québec) in favor
of the Bank under numbers 08-0003021-0005, 0B-0003021-0003 and 07-0087327-0001 and movable
hypothec registered at the Registre des droits personnels et réels mobiiiers {Québec) in favor of
Froduiis Alba inc. under number 04-0231282-0002 which shall be cancelied momentarily;

3.2 The mortgaged property s situated in the Province of Québec, except for the following property:
MIA

3.3 The morigaged property is not infended o be used in more than one province or state, except for the
following property:
NiA

3.4 The Customer's head or registered office {or domicile, if the Customer is an individual) is located at the
address indicated on the last page of the present agresment.

T4AT7-C0T (1996.09.29) (Qusbas Oriyy T Pagn 2.4 8

PATENT
REEL: 023691 FRAME: 0667



C
o

4.4

4.5

4.7

48

4.11

4.12

The Customer shall inform the Bank without delay of any change to its name or to the contents of ths
representations made in Article 3

The Customer shall pay, when dug, any amount owing with respect to the morigagsed property as weil
as any debt which could rank prior to the hypothec constituted hereunder and shall provide to the Bank,
on demand, evidence that the payments described herein have heen made.

The Custormner shall insure the mortgaged property and keep it constantly insured for its full insurable
vaiue against damage caused by thefl, fire and alt other risks against which a prudent administrator
would insure the morigaged property. The Bank s hereby designated as the bheneficiary of the
indemnilies payable under these policles and the Customer shall cause such designation o be
inscribed in the policies. The Customer shall provide the Bank with a copy of each palicy and, at least
thirty {30} days prior to the axpiration or cancellation of a policy, a copy of the renewal or replacemeant
theraof,

The Cusiomer shall do all things and sign all documents necessary o preserve is rights in the
mortgaged property and {o ensure that the hypothec constitied hersunder to have full effect and be
perfectad and constantly enforceable against third parfies in all jurisdictions where the morlgaged
property may be situated or used.

The Customer shall protect and adequately maintain the morigaged progﬁeiv and exercise its activities
in such a manner a5 {o preserve its value. The Customer shall fully comply m i laws and reguiations
applicabie 1o the operation of its business and to the merigaged property, including without fimitation
environmental laws and regulations.

The Customer shall keep all books, records and accounts which a prudent administrator would keep
with respect to the morigaged property and shall permit the Bank to examine said books, records and
accounis and oblain coples of same.

The Customer shall keep the mortgaged property free of all real rights, hypothecs or seourity interests,
save those which the Bank has consanted to in writing.

The Customer shall not dispose of the morigaged property or lease same unless the Bank consents
thereto in writing. However, if not in defaulf hereunder, the Customer may sell or leass its inventory in
the ardinary course of its business.

The Customer shall not change the use, destination or nature of the mortgaged property nor remove
same from s present location unless the Bank consents thereto In witing. if the Cusiomer is a
corporation, it shall not amalgamate with another person nor commence liguidation or dissolution
proceedings withowd the written consent of the Bank.

Where the morigaged property includes inventory and accounts receivable, the Customer shall provide
the Bank monthly with a statement of the value of its inventory (calcul ated at the lesser of cost or
market value} and a fist of its accounts recelvable (indicating their amount and age).

in the event the mortgaged property includes rsghts to inteliectual property, the Customer shall provide
a description thereof to the Bank and shall inform the Bank forthwith of any new use or acquisition of .
such rights. in addition, the Customer shall obtain and renew any registration necessary or useful for
proteciing its intellectual property righis and it shall notify the Bank of any claim or legal proceedings
against i,

The Customer shall provide the Bank with all information reasonably required by it concerning the
mortgaged property or to verify if the Customer is in compliance with the covenants and obligations
contained herein. The Customer shall inform the Bank of any fact or event which could advarseiy affest
the financial condition of the Customer or the value of the mc)r*gage“ br operty

The Customer shall pay all costs relating to the present agraement including the costs incurred in osder
to render the hypothec created hereunder opposabie to third parties and *ﬂ.e costs of any legal opinion
required by the Bank and relating to the validity and rank of this hypothec.
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4.14

The Customer shall reimburse the Bank for all costs and expanses incurred by it to fulfil the obligations
of the Customer or {o exercise its rights, with interest at the prime rate of the Bank in effect from time to
fime, plus 3%. The hypotheo granted under article 1 hereof shail also secure the reimbursement of
these cosis and expenses as well as the payment of this interest. The prime rate of the Bank is the
annual interest rale announced as being is reference rate to determine interest rates on joans mads in
Canadian dollars by the Bank in Canada.

G
b3

8.3

5.4

The Bank may inspect or have the mortgaged property appraised from time (o time at the Customer's
expense and, for that purpose, shall be permitted access o the premises where the morigaged
property is located and o the Customer's places of business. The Customer shall also allow the Bank
to examine and oblain copies of all books of account and documents relating to the morigaged
property.

The Bank may, without being bound to do so, perform any or all of the obligations of the Customer
hereunder,

The Customer may collect all debts forming part of the morigaged property until the Bank withdraws its
authorization to the Customer to do so; uniess the Bank's consent therete is oblained, the Customer
must however deposit at the Bank the proceeds of any collecton. i the Bank withdraws its
authorization to the Customer {o coliect the debts forming part of the mortgaged property, the Bank may
coflect such debts and shall be entitied to 2 regsonable commission which it may deduct from any
amaount collected.

When the morigagsd property includes shares or securities, the Bank may, without being bound to do
80, cause ifself {o be registered as the hoider of these shares or securities and exercise any right
attached thersto, including any right to vete and any right of conversion or redemption.

if the Bank has possession of the mortgaged property, it shall have no obligation to maintain the uss for
which the murigaged property is normally intended nor to make it preductive nor 1o continue #s use or
opsration.

The Bank may, without being bound to do so, sali the morigaged property in #ts possession where it
believes in good faith that the mortgaged property is likely to perish, decrease in valug or depreciate.
The Cuslomer constifutes and appoints the Bank as its hrevocable atforney, with full power of
substitution, in order to do any act and to sign any document necessary or useful 1o the exercise of the
rights conferred on the Bank hereunder.

The rights conferrad on the Bank under this article 5 may be exercised by the Bank irespective of
whether the Customer is or is not in default hereunder.

&1 The Customer shail be in default in each and everyone of the foliowing svenis:
a) if any or all of the obligations secured under this agreement are not paid or performed when
s:iue,
B} if any of the representations made in arlicle 3 is untrue;
o) if the Customer doss not fulfil any one of its covenants hereunder:
d} if the Customer is in default under any other confract or agreement betwsen it and the Bank
or under any other hypothec or security affecting the morigaged property;
&} # the Customer ceases o carry on s business, bacomes insolvent or bankrupt, ar
T44RT 0% {1 0GB.08: 283 {Ouehes oy faga s org
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f} if any or all of the mortgaged property is seized or is subject to a taking of nossession by a
creditor, a receiver or any other person performing similar functions;

2 Upen the Custorner’s default, the Bank may terminate any obligation i may have had to grant credit or
make advances to the Customer and declare exigible all obligations of the Customer which are not yet
due. Upon such default, the Bank may also exercise all recourses available to it under applicabie law,
including the righte resulting from #s hypothec.

O

6.3 in order to realize on its hypothsc, the Bank may use the premises where the morigaged property and
othar property of the Customer are situaled at the sxpense of the Customer. Where the mortgaged
praperty includes debts, the Bank may compromise or transact with the debtors of these debis and may
grant releases and discharges in respect of same. Where the maortgaged property includes inventory,
the Bank may complete the manufacture of such inventory and do all things necessary or useful to its

sale.
7.
To secure the payment of interest not already secured by the hypothec created in article 1 and to
further secure the performance of ifs obligations hereunder, the Customer hypothecates ali of the
praperty described in article 1 for an additional amount sgual to twenty percent (20%) of the principal
amount of the hypother created in articls 1 '
8.

8._’1 The hypo*h&c created hersby is in addition to and not in substitution for any other hypothec or securnty
o held by the Bank. :

82  This bypmhe*‘ s & continuing security and shall subsist notwithstanding the payment from time to time,
in whole o in part, of the obligations secured hersunder.

8.3 in each case provided at paragraph 8.1, the Customer shall be in default by the mere lapse of time,
withouti the necessity of any nofice ar demand.

8.4  if more than one person is referred to as "Customer”, such persons shall be jointly and severally liable
for all obligations stipul at&d hersin. ‘

85  Any sum collected by the Bank in the exercise of is rights may be held by the Bark as mortgaged
property, or may be applied o the payment of the obligations secured hereunder, whether or not yet
due. The Bank shall have discretion as to how any such collected sum shall be applied.

8.8  The exercise by the Bank of any of ils rights shall not preciude the Bank from exercising any other right
resulling from the present agreement. The failure of or forbearance by the Bank to exercise any of its
rights shail not constitude a renunciation to the jater exercise of such ri&ht The Bank may exercise ils
Aghts resulting from this agreement without being reguired to exercise its other righis against the
Gustomer ar against any other person liable for the payment of the obligations secured hersunder or ta
realize on any other security held for the paymsnt of such obligations.

8.7 The Bank shall only be required to exercise reasonable care in the exercise of its righis and the

perfarmance of its obligations. Moreover, it shall only be liable for its intentional fault or gross
negligence.

8.8  The Bank may delegate to ancther person the exercise of its rights or the performance of its obligations
¥ g

resulting from the present agreement. In such & case, the Bank is authorized to provide that person
with any information i may have concerning the Customer or the morigaged property.

8.8  This agreement shall be binding upon the Customer and enure fo the benefit of the Bank and any
successor thereof by way of amalgamation or otherwise,

8.10  Any notice to the Customer may be given at the address indicated below or any other address
communicated in wriling by the Customer to the Bank,
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8.11  Should any clause hereof be invalid or inoperative, the other clauses of the present agresment shali
remain fully operative.

3.12  This agreemeant shall be governaed and interpreted by the law in force in the Provinos of Quebes. It must
also be interpreted so that morlgaged property located in another jurisdiction be affeciad by a valid
security undsr the applicable law of this other jurisdiction.

8.13  The parties hereto have expressiy agreed that this agreement and all deeds, documents or notices

relati ing thereto be executed in English.

Les parties aux présentes ont expressément convenu gque cet acte of toul autre acts, document ou avis

y afférent solent rédigds en anglals.
by

_ et -
Signed and delivered at """ this 17

day of december 2008

Y . " s NOVABRIM INTERNATIONAL NG,
L "? 7 Customsr A
" f-{,’ f’" /" <
e A
/»/‘ L ‘{ v.-«-r‘ffi / \\“« & A
LA L ~ e
; By, %y e
Witness (Person i cirarge of fie) Sr\, v authornize to ot as he 50 dedlaras
g H Pre81dent
By:
Address of Customer
{for nolice and corrasSpordance purmosesi;
2148, boul. Matropoiitain, Moniraal, Québes, H1K AT
Address of head office or domicile of Customer
{if diffcrent from above);
VAN LFN&T? ”%@ ANAB%

ANAS

SEUTEEON RSN,

/:

Eric Lafflamme

Directeur, Services aux entreprises

- Est de Montreal
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SCHEDULE A
General Hypothec an Movable FProperty
batweaen NOVABRIK INTERNATIONAL INC.
and NATIONAL BANK OF CANADA

TRADEMARKS (“TM™}
CANADA AND UMITED STATES OF AMERICA

TV Appiicaiion T Registration Filing Dasted 97 : CVVNER
Ny N Registration R :

Q811200 CND ERECHTI038 1R98-05-06/ NOVA BRIK LA BRIGUE NOVARRIK
1928-04-21 AUTOPORTANTE AND DESION INTERMNATIONAL INC.
FER2ITIS US 2808189 Z2001-03-087 MOVA BRIK AND DESHGN NOVABRIK
2002-08-28 ITERMATIONAL NG
TESISI088 US Not availabie 1997-11-18¢ MOMA BRIK AMD DESIGN NOWVABRIK NG,
nia
PATENTS

CANADA AND UNITED STATES OF AMERICA

Patent Patent Mo :
Application {yyvy-owme

el

Patent Title Hoiday

CA 2832105 - 2005-01-04 A started elemsnt Novalkrik
for stackable inter- international ing.
engaging bricks

CA 2481512 2005-01-08 A started element Mowabrik
for stackable inter- internationat inc.
engaging bricks

CA 2482250 - 2005-01-11 A mndeding Nowabrik
aguipment -2t international inc.
method to
mmanufacture
stacksbile inter-
engaging briaks,
plocks, stones and
e tikd with a
amoati o
embossad face

C& 22564517 1R0R-11-28 Manually Novabrik
breakable block irdernational inc.

SR 2220413 1986-05-31 A block for  the Movabrik

=T mortaress international inc.
construction of @
wiadl

5

LS e 04-04-2008 Starter elemant for
200802056281 stackable inter-
engaging bricks

Pkt

)

s
R
3

Directeur, Services aux

Novabrik International Inc. entreprises, Est de Montreal
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RECORDED: 12/22/2009 REEL: 023691 FRAME: 0672

President



