07/28/2010 16:23 FAX 4168632653

Foim PTO-1595 (Rev. 03-09)
OMB No. 0651-0027 (exp. 03/31/2009)

@oo02

U.S. DEPARTMENT OF COMMERCE
United States Patent and Trademark Office

RECORDATION FORM COVER SHEET

PATENTS ONLY

To the Directar of the U.S. Patent and Trademark Office: Please record the attached documents or the new address(es) below.

1. Name of conveying party(ies)

Kinects Sclutions Inc.

Additional name(s) of conveying party(ies) attached? DYes No|

2. Name and address of receiving party(ies)
Name: Canadian Imperial Bank of Commerce

Internal Address: 3rd Floor

3. Nature of conveyance/Execution Date(s):
Execution Date(s) October 242007, (Un@nded by 1,201 0

[ ] Assignment [ ] Merger

Security Agreement |:| Change of Name
D Joint Research Agreement

[ ] Government Interest Assignment

[] Executive Order 9424, Confirmatory License

[] other

Street Address: 199 Bay Street

City:_Toronto

State: Ontario

Zip:M5L 1A2

Country:_CANADA

Additional name(s) & address(es) attached? [_] Yes [X]No

4. Application or patent number(s):
A. Patent Application No.(s)

12/172,112; 12/352,001; 12/351,978; 12/641,625

]:| This document is being filed together with a new application.

Additiona! numbers attached? |:|Yes [|No

B. Patent No.(s)

6,549,120; 6,876,245; 6,965,225

5. Name and address to whom correspondence
concerning document should be mailed:

Name: Sean X. Zhang

Internal Address:_Blake, Cassels & Graydon LLP

Suite 2800, Commerce Court West

Street Address; 199 Bay Street

City: Toronto

State:_oOntario, CANADA Zipi_Ms5L 1A9

6. Total number of applications and patents
involved: seven

7. Total fee (37 CFR 1.21(h) &3.41) $280 |

Authorized to be charged to deposit account

|:| Enclosed
|:| None required (government interest not affecting title)

8. Payment Information

Phone Number: 416-863-5839

Fax Number._416-863-3164

Deposit Account Number _©2-2553

Email Address: sean.zhang@blakes.com

Authorized User Name Sean X. Zhang

9. Signature: /

ot 23,200

< i Signature

Sean X. Zhang

Total number of pages including cover

Name of Person Signing

Date
18 :l

sheet, attachments, and documents:

Documents to be recorded {including cover sheet) should be faxed to (571) 273-0140, or mailed to:
Mail Stop Assignment Recordation Services, Director of the USPTO, P.O.Box 1450, Alexandria, V.A. 22313-1450
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GENERAL SECURITY AGREEMENT

THIS AGREEMENT, datad ds of Ociober 24, 2007 between Kinects Solutions
Inc., 4 corporation existing under the laws of Cauada (the “Debtor™), with its principal place of
business at 800 Kipling Avenue, Toronto, Oniario MBZ 6C4, and Canadian Imperial Bank of
Commmerce, as lender mder the Crédit Agreement hereinafier defined {together with its
successors and Assigns in such capacity, the “Lender”), with its office at 192 Bay Street, 3rd
Floor, Toronta, Oatario M5L 1A2.

WHEREAS Kinectrics: Inc., s borrower, has entered into a Credit Agresment
daizd as of Octobet 25, 2006 {as the same may be amended, restated or replaced from titne to
tirme, the “Credit Agreement™) with the Lender; and

WHEREAS the Debtor has delivered to the Lender its gnarantes dated as of
October 22, 2007 (as the same may be amended, restated or replaced from time o time, the
“Guarantee™ with respect to the present and future indebtedness and Hability of Kinectrics Inc.
and its suceassors under or in respect of the Credit Agroement; and

WHEREAS it is in the best interests of the Debtor that the Debror snter into this
Agreement;and ‘

. WHERREAS to secure the due payment and performance of the Liabilities (this

term and certain other capitalized terms baving the meanings specified in Section 1 hereof), the
. Débtor has agreed to grant to the Lender certain Liens in accordance with the torms of this
R © Agreement; : ' -

‘ WITNESSETH THAT, for good and vamable consideration (the receipt and
sufficiency of which ars acknowledged by the Debtor), it is agreed as follows:

L Definifions. In this Agreement capitalized terms vsed but not defined herein, .
incloding “Affliste”, “Business Day”, “Lien”, “Permitted Liens” and “Person”, shall have the
mesnirigs specified in the Credit Agreement, and the following terms shall have.the mesanings set
out below:

“Apcessions” means Goods that are installed in or affixed to other Goods.

“Accounts” means all accownts receivable, book debts and other forms of
lizhilities now owned or hercafter received or acquired by or belongiag or owing to the Debtor
(including under any trade names, styles or divisions thereof) whether arising out of property
leased by it or sarvices tendered by it or from any other transaction, whether or not the same
involves the lease of property or performance of services by the Debtor and all of the Debtor’s
rights in, o and under all erders now held or hereafler received or acquired by-it for property or
services, and all of the Debtor's rights to any property represented by any of the foregoing
(including retorned or repossessed property and tnpaid lessor's rights) and including 21l rights 1o
payment for goods sold or leased or for services rendered which are not evidenced by an
Instrument or Chattel Paper, whether or not it hes been zarned by performance, and all moneys
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due or to becotne due {o the Debior under all Contracts for the sale or lease of property and/or
the performance of services by it {whether or not yet eamed by performanee) or in connection
with apy otber fransaction, now in éxistence or hereafter arising, including the sight to receive
the proceeds of said orders and contracts, and all collateral security and goarantees of any kind
given by any Person with respect to any of the foregoing.

“Rooks and Records” means all books, yecords, fles, papsrs, disks, docoments
and other tepositories of data recording in any form or medium, evidencing or relating to the
Coliateral and in which the Debtor (or any Person on the Debtor’s behalf) at any time has any
right, titls or interest.

“Chattel Paper” means one or rore than ong writing or agresment that evideaces
both 2 monetary obligation and 2 Lien on or a lease of specific Goods, :

“Collateral™ means all present and future undentaking of the Debtor, all Personal

Property in which the Dhior at any time has any sght, title or interest (including any Personal

Property that may be dascribed in any schedvle to this Agreement or in any document that the
Deblor may from time to time sign and provide to fhe Lender in comnection with this
Agreement), and all real property in which the Debtor at any fime has any right, e or interest
(including any real property that may be described ia any schedule to this Agreement or in any
document that the Debior may from time fo tirme 5ign and provide {o the Lender e connection
with this Agrezmenl, 20d including all fixtures, improvements. buildings and other straciures
placed, installed or erected from time o time on any such real property), whercver located.

“Consumer Goods” means Goods that are used or acquired for use primarily for
personal, family or household purposes. ‘

“Contracts’” means all contracts.and agreements 10 which the Debtor-is at any

time = party or pursuant to which the Debior bas at any tite acquired rights, and includes all
rights of the Debtor 0 veceive Money or other amounts in comnection with a coptact or

- agreement; all rights of the Debtor to damages arising out of, or for breach or default in respect

of, a contract or agresmend; and all gdghts of the Debror to perform and exercise remedies in
connection with & contract ar agresment. .

“Credit Agreement” has the meaning, specified in the first reciml in fhis
Agreernent.

#Debror” hias the meaning specified in the first paragraph of this Agreement, and
inelndes 11§ successors and permitied assigns.

“Default” means any Event of Delavit as defined in the Credit Agreement.
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“Docament of Tile” means any writing that purperts to be issued by or addressed
1o 2 person and parports to cover such Goods in such person’s possession s are identified or
fungible portions of an identified mass, and that in the ordinary course of business is treated as
establishing thar the Person in possession of it is entitled recejve, bold and dispose of the
document and the Goods it covers, including any warehouse receipt or bill of Jading, whether or
nol negotiable.

“Bquipment” means all Goods that are not Ewentary or Consomer (Goods,
including all machinery, equipmentand furniture now owned o hereafter acquired by the Debtor
o in which the Debtor now has or hereafier may acquite any right, tile or interest and any and
a1l sdditions, substimtions and replacements thereof wherever located, together with ail
attachiments, eomponents, parts, equipment and accessories instalied thereiu or affixed thereto.

“Goods” means all corporeal movable property othér than Chartel Paper,
Conlyacts, Documnents of Title, Instuments, Meney and Securities. .

“Gynarantee” has the meaning specificd in the second recital in this Agreement.

“Instrument” means & bill, note or -cheque within the meaning of the Bills of
Exchange Acr (Canada) or any other weiting that evidences a right to the payment of money and
is of a type thar in the ordinary course of business is transferred by delivery with any necessary
endoisemnent or assignment, or a letter of credit and an advwice of credit if the lefier Or advice
states thai it must be surrendersd upon claiming payment thereunder, but does oot include 2
writing that constitutes part of Chattel Paper, a Docoment of Title or Securities,

“Intaneible’ means all movable property, cluding choses in action, that is not
Goods, Chattel Paper, Contracts, Documents of Tile, Instrumaents, Money or Securities, and
inicludes Intellzctual Property Rights.

“Tnellectal Property Rights” means industrial and inteliectual property rights,
inchiding copyrights, patents, trade-marks, indnstrial designs, know how and trade secrets and ail
Contrects relaied to any such industrial and intellectual property rights.

“Inventory” means all toventory, wherever localed, now owned or hereafter
actuired by the Debtor or it which the Debtor now has or hereafter may acquie or become
sutitled to any Kight, title or interest, including ali Goods and other personal property now or
hereafier owned by the Debtor which are held for sale or lease or are furnished or are o be
farnished under a contract of service or that ae raw materials, work in process or matesials used
or consumed or to be used or consumed in the ebtor’s business or profession, o in the
piocessing, packaging or shipping of the same, and all finisbed Goods.

#] snder’ has the meaning specified in the first recital in this Agreerent.

[VAREESLIRY
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¢ jabilities” means all present and fature indebtedness, liabilities and obligations
af the Debtor pursugnt to or in respect of the Credit Agreement and the Guaraniee, and any
ultimare unpaid balance thereof.

“Money” has the meaning given to it in the PPSA or, if there is no such meaning,
wmeans 2 medium of exchange authorized or adopted by the Parliament of Canada a1 part of the
currency of Canada, or by a foreign government 25 part of its cumrecey.

“Permits” means all permits, licences, anthorizations, approvals, rights-of-way,
easements and eotitlements that the Debtor has, requires or is obliged to bave, 10 Own, possess or
operaic any of its. property o carry on auy of its business.

““Ppreopal Property” means personal property of all types and includes Accounts,
Books and Records, Chattel Paper, Contracts, Docomenis of Title. Equipment, Goods,
Instruments, Tniangibles {including Tatetlectnal Property Rights and Permits), Inventory, Money
and Securities. '

#PPSA” means the Personal Prepetiy SecuriI);Act (Ontario), as such legislation
may be amended, renamed or replaced from tirpe {0 time {and includes all regulations from time
to ime marde under such Jegistation).

“Proceeds” means identifiable or traczable personal or movable property in any

form derived directly or indirectly from any sale, exchange, collecton, dispositdon or other .

dealing with Coflateral or the proceeds therefrom, and includes apy payment representing
insurance Tecoveries, indemnity or compensation for Joss or demage 1o Collateral ar proceeds
therefrom.

“Rapeiver Means & IeCEiVET, 8 INANAZE! OT A TSCEIVED and manager.
necever g

“Security” means a 'document that s (i) issued in beayer, order or registered form,
(i) of a type commonly dealt with upop securitics exchanges or markels oI comuonly
recoenized in any area in which it is issued or dealt in a5 a2 medinm for investment, (i) one of a
class or series or which by it terms is divisible imo a class or series of documants, and (iv)
evidence of a share, participation o1 other mterest in property Or in au enterpoise Or 1§ evidence of
a lability of the issuer.

2. Creation of Liens. As general and continning collateral secusity for the doe
payment and performance of the Liabilities, the Debtor mortgages, charges and assigns to the
Lender, and prants to the Lender a secruity interest i, the Collateral.

3. Limitations on_Liens. If the creation hereby of any Lien in xespect of any
Coniract, Intellectual Property Right or Permit wonld result in the termination or breach of such
Costract, Tntellectual Property Right or Permit, thes sueh Coneact, intellectual Prepery Right or

§25349140.1
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Pesmit will not be subject to such Lien but will be held in trust by the Debror for the benefit of
ihe. Lender and, on the exercise by the Lender of any of ite remedies hereunder following
Defaolt, will be assigned by the Debtor as directed by the Lender. In addition, the Liens created
hereby do not extend to the last day of the ferm of any lease of real property or agreement for
Jeate of real property. Such last day will be held by the Debtor in trust for the benefil of the
Lender and, on the exercise by the Lender of any of its remedies hezeunder following Default,
will be assigned by the Debtor as directed by the Lender. '

4, Aitachment, No Obligalion 10 Advance. The Debtor confirms thaf vzlue has been
given by the Lender to the Deftor, and that the Debtor and the Lender have not zareed to
postpone the time for attachment of any of the Liens created hereby. The Liens ereated hereby
will have effsct and be desmed to be sffective whether or not the Liabilities or any part thezeof
are owing or in existence before or after or ppon the date of this Agreement. Neither the
pxecution of this Agreement nor any advance of credit shall oblige the Lender to advance any

credit or any additional eredit.

3. Representstions -2nd Warranties. The Debtor represents and warranfs to the
Lender that; '

(8)  Places of Busipess; Name: Location of Collateral. Thz Debtor's principal place
, of business ang chief executive office, and the place where it keeps i's Books and Records, 38 at
P the address spetified in the initial paragraph of this Agreemnent, and its full legal name (mcluding
m the extent applicable the English and Frenck vergions thereof), and any ether name under
which it conducts #ts business, is specified on the signature page of this Agresment  The Debtor

does 1ot own any rzal property.

(6)  No Consomer Goeds. The Débtoi doss not owo any Consumer Goods which ae
material in value or which are maierial to the business, operations, property, condition or
prospects (financial or otherwise) of the Debtor.

(c)  Intellecina) Propety Rights The Inteliectnal Property Rights of the Debtor are
described in the Schedule beretp.

6. Covenants. The Debtor covenants and égraes with the Lender that:

(@)  Delivery of Certain Collateral. Promptly upon request from fime to tme by the
Lender, the Debrer will deliver {or cavse to be delivered) to the Lender {if not then held by the
Jender), endorsed and/or accompanied by such instruments of assignment and transfer in such
forin and. substance as the Lender may reasonably request, any and all fustrumenis, Securities, -
Documents of Title and Chattel Paper included in or relaribg to the Collateral as the Lender may
specify In its request.

12154316,
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(&)  Maintenance of Records. ‘The Debtor will keep and maintain accurate and
somplete recards of the Collateral, including a record of &)l payments received and all credits
eranted with respect to the Accounts and Contracts. Al the writien request of the Lender, the
Debior ‘will mark any Coliateral specified by the Lender io evidence the existence of the Liens
created herchy.

{¢)  Receint of Proceeds. So long as-any Defanit is confinuing, all Proseeds of any
Cotlateral {incleding all amounts received in respect of Accounis) received by or on behalf of the
Dehtor, whether or nol ariging in the ordinary covrse of the Debtor’s business, will be received
by the Debior as trustes for the Lender and will be immediately paid to the Lender.

()  Lisitations on Modifications. Waivers, Extensions. Other than in the ordinary
course of business of the Debtor consistent with its previous practices or with genéral industry
practices, the Debtor will not amend, modify, terminate or waive any provision of any decuraent
giving rise to an Accomnt in any mapner which is or could reasonably be expected to be
matedally adverse to the Debior or the Lender, or fail 1o exercise prompily and diligently its
Tights under each docurment giving tise to an Aecount if such failore is or could r2asonably be
expected 10 be materially adverse to the Dsbior or fhe Lender.

(e . Compromises, sions of Aceounts. Other than in
the ordinary course of business of the Debtor consistent with its previous practices or with
general industry practices, the Debtor will not grant any extension of the time for psyment of any
Account, or compromise, compound or seftle any Account for {ess thas ts fuli armmoon:, or
elease, wholly or partially, any Person liable for the payment of any Account, or allow any
credit of discount of any Acconnt, if such action is or could reasonably be expected to be

- materially adverse to the Debtor or the Lender.

(f)  Further ldentification of Collateral. 'The Debtor will promptly furnish 1o the
Lender such staiements and schedules further identifying and describing the Collatera) (including
schadules desciibing Intellectnal Property Rights acquired by the Debior subsegoeat 1o the date
hereof, and soch other reports in connestion with the Collateral, as the Lender may from time to
time reasonably request. ‘

{z)  Right of Inspection. The Lender may, upon reasonable natice at any time during
normal business hours, without charge, examine and make copies of all Boaks and Records, and
may discuss the affairs, finances and accounts of the Debtor with its officers and aceountants.
The Lender may also, without charge, during sormal business hours znd then s long as the
Debtor has receivad ressonable nctice and such inspection witl not result in 2 material cisiuption
of normyal business activities, enter the premises of the Debtor where any of the Collateral is
located for the purpose of inspeciing the Collaieral and observing its use.

121543061
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()  Mamtepaoce of Collateral, The Debtor will imaintain afi tangiblé Collateral in
good operating condition, ordinary wear and fear excepted, and the Debtor will provide all
maintenance, service and repairs necessary for such purpose:

(i)  Insurance, The Debtor will keep all tangible Collateral insured with fipancially
sound and reputable eompanies to its full insurable value against Joss or damuge by fire,
explosion, theft-and such other risks as are customarily insured against by persons camying on
similar businesses or owning Similar property within the vicinity in which the Debtor’s
applicable businass or property is located. The applicable insurance policies will be in form and
substance satisfactory to the Lender, and will (i) contain a breach of warranty clause in favonr of
the Lender, (if) provide that no caocellation, material reduction in amount or materisl change in
coverage will be effective until at least 30 days after receipt of written notice thereof by the
Lender, (iii) contain by way of endorsement a2 mortgages clange in forml and substance
satisfactory 1o the Lender, and (iv) name the Lender ag Joss payee as its interest may appear. The
Debios will, from time lo time-at the Lender’s request, deliver the applicable insurpace policies.
(or satisfactory evidence of such policies) to the Lender. If the Debtor does not obtain or
rmzintain such insurance, the Lender may, bui need not. do 8o, in which event the Debtor will
immediately on demand réimburse the Lender for all payments made by the Lender in
connection with obtaining and maintaining such insurancs, and pntil reimbursed any such
payment will form part of the Liabilities snd will be secured by the Liens created hereby.
Neither the Lender nor its correspondents or its ageats will be responsible for the character,
adequacy, validity or genuineness of any insurance, the solvency of any insurér, or any other risk
comected with insurance. :

i)  Motices. The Debtor will advise the Lender proroptly. in reasonable detail, of (i)
any Lien (other than the Liens created hereby and any Lien permitted hy the Credit Agreeinent)
on, or claim asserted against, any of the Collateral, (i) the occurrence af any event, claim or
occurrence that could reasonably be expected to have a malerial adverse effect on the value of
the Collateral or on the Liens created by this Agreement, (iii) any change in the location of any
place of business (including additional locations} or the chief executive offics of the Debior, (iv)
ary change in the location of any of the tangible Collateral (including additionz] locations),
(v) any acquisition of any rea) property or any Intellectual Property Rights by the Debtor, (vi)
any change in the name of the Debitor, (vii} any merger or amaigamaticn of the Debior with any
other Person, (vili) any additiopal jurisdiciion in which material accounts debtars of the Debtor
are located, and (ix) avy material loss of or damage to any of the Collateral. The Debtor agrees
not to effect or permit any of the changes referred to m clanses (i} to (viii) above unless all
filings have been made and all other actions taken that are required i order for the Lender to
continue 2t all times following such change to have 2 valid and perfecied Lien in respect of all of
the Collatersd,

121343161
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7. Richits o Defante. I & Default has occurred and is continuing, the Lender may,
personally or by agent, at such time or times as the Lender in its discretion may determine, do
any oe or more of the following:

{a) Rights under PPSA, ete. Exercise all of the rights and remedies grantad to
secured parties under the PPSA and any other applicable statute, or otherwise available to the
Lender at law or in equity.

(o)  Require Delivery. Demand possession of any or all of the moveabie Collateral, in
which event the Debtor will, at the exnense of the Debtor, immediately cavse such Collateral
designaied by the Lender to'be assembled and made available andior delivered to tie Lender at
any place designated by the Lender,

(c)  Take Possession. Enter on any premises where any Collateral is Jocated and take
possesgion of, disable or remove such Collateral gad any other Collateral.

(@  Deal with Collateral. Hold, store and keep jdle, or operate, lease or otherwise use
or perntit the use of, any or all of the Collateral for such time and on such terms as the Lender
may determine, and demand, collect and retain all earnings and other sums due or to become doe
from any Person in respect of any of the Coliateral.

e (¢)  Carry on Business. Carry om, or concur in the carrying on of, any or all of the
business or nndertaking of the Debtor and enter on, occupy and use (without charge by the
Debior) any of the premises, buildings, plant and undertaking of, or occupied or used by, the
Dentor.

H Dispose_of Coliatergl. Realize on any or all of the Collateral ani sell, lease,
assign, give options to purchase, or otherwise dispose of and deliver any or all of the Collateral
{ar contract fo do any of the above), in one or more parcels at any public or piivats sale, a1 any
exchange, broker’s board or office of the Lepder or elsswhere, with or ‘withont advertising or
pther formality, on such terms and conditions as the Lender may deem. advisable and a such
prices 2 it may deem best, Tor cash or on credit or for future delivery.

jurisdietion for the sale or foreclosure of any ar all of the Collatéral,

(b)  Purchase by Lender. Al any public sale, and io the extent permitted by law on
any private sale, hid for and purchase any or all of e Collateral offered for sale and, upon
campliance with the terms of such sale, hoid, retain and dispose of such Collatera) withoot any
further accountability o lhe Debtor or any other Person with respect 1o such holding, retention or
disposition, except as requirad by law. In any such sale to the Lender, the Lender may, for the
purpose of msking payment for all or any part of the Collateral so purchased, use iny claim for
Ijabilities then due and payable to it 28 4 credit againgt the purchase price.

121543201
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(i)  Collect Accounts. Notify the account debtors or obligors under any Accounts of
the assignment of such Accounts fo the Lender and direct such account debtors or obligors o
miake payment of all amounts due or to become due 10 the Debtor in respect of such Accounis
directly to the Lender and, upon such potification and at the expense of the Debior, enforce
collection of any such Accomnts, and adjust, settle or compromise the amount or pagyinent of such
Acconnts, in such commercially freasonable manner in the circomstances as the Lender deems

ZPPIOPII4Le.

()  Trensfer of Securities. Transfer any Securities forming part of the Collateral into
the name of the Lender or its nontinee, with or without disclosing thet the Securities are subjeer
to the Liens ereated herchy.

() Exercise of Rights. Fxercise any and all rights, privileges, entillemenis and
optitng pertaining 1o any Secwrities forming part of the Cellateral as if the Lender were the
absolute owner of such Secwrilies. ‘

()  Paymeni of Liabilities. Pay any liability secured by any Lien against any
Collateral. The Debtor will immediately on demand reimburse the Lender for all such paymears.

(m) Bomow andl Gragt Liens. Bomow money for the maintgnance, prcservation or

protection of any Collateral or for carrying on any of the business or undertaking of the Debior

and gramt’ Liens on any Collateral {in priority to the Liens created bersby or othérwise) as
security for the money so borrowed. The Debtor will immediately on demand reimburse the
Lender for ali such benowings.

{n)  Appoint Reseiver. Appoint by instrument in writing one or more Receivers of the
Déwtor or any of all of the Collateral with such rights, powers and autherity (including any or all
of the righes, powers and authority of the Lender under this Agreement) s may be provided for
in ihe instrument of appointment or any supplemental insyument, and remove anc replace any
snch Receiver from time fo time. To the extent permititd by zpplicable law, any Receiver
appointed by the Lender will (for purposes relating to responsibility for the Receiver's acts or
omissions) be considered to be the agent of the Debtar and not of the Lender.

(0}  Court-Appointed Receiver. Apply to.a court of compeient jurisdiction for the
appointment of a Receiver of the Debtor or of any or all of the Collateral.

The Lender may ¢xercise any or all of the foregoing rights and remedies without
demand of performiarce or other demand, presentient, protest, advertisement or notice of any

' kind (except as required by applicable law) to or on the Debtor or any other Peison, and the

Debtor by this Agresment waives sach stich demund, presentment, protest, adverdsement and
notice to the sxvient permitted by applicable law. None of the above rights or rersdies will be
exclusive of or depesdent on or Taerge in any othex right or temedy, and one or oS of such
rights and remedies may be exercised independently or in combivation from tirne 1o time.
121542165
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&. Graut of Licence. For the purpose of enabling the Lender 10 exercise itg rights
and reraedies under Section 7 hereof when the Lender ‘is eatitled o exercise such rights ang
remedies, and for no other purpose, the Dabior grants (o the Lender an irrevocable,
nonrexclusive licence {exercisable without payment of royalty or other compensation w© the
Debior) to uss, assign or sublicence any or all of the Intellechsal Property Rights in which the
Dehtor has any right, tide or interest, including in such licence reasonable access to all media in
which any of the licensed items may be recorded or stored and to all comipuer programs used for
the compilation or printour of the same, but in any such case only 1o the extent that such licence
is pot prohibited by any relevant arms-length teoms 1o whick the Debtor is subject in respect of
the applicable Intellectoal Property Rights, .

o, Sale of Securities. The Lender iz authorized, in conoection with any offer or sale

of any-Securities forming part of the Collateral, to comply with any Iimitation or restriction as it

may be advised by tounsel is necessary to comply with applicable Jaw, inchiding compliance

with procedirres that may restrict the qumber of prospective. bidders and purchasers, yequiring

that prospective bidders and purchasers have certaih qualifications, and restricting prospective

bidders and purchasers to Persons who will represent and agres that they are purchasing Tor their

owil account or investment and not with a view to the distribution or resale of soch Securities.

The Debtor further agrees that compliance with any such limization of restriction will not resnlt

‘ in 2 sale being considered or deemed not to have heen made in 2 commercially reasonable

- manner, and the Lender will not be Jiable or acconntable to the Debtor for-any discount allowed

”””””” ' " by reason of the fact that such Securities &re sold in compliance with any sach [imitarion or
restriction.
10. Application of Proceeds. All Proceeds of Collateral received by the Lender or 2

Receiver may be applied to dischdrge or satisfy any expenses (including thz Receiver's
remurieration end other expenses of enforeing the Lender’s rights under this Agreement), Liens
in favour of Persous other than the Lender having priorily over the Liens created hercby,
bortowings, taxes and other outgoings affecting the Collateral or whick are considered advisable
by the Lender or the Receiver to protect, préserve, repair, process, maintain or echance the
Collateral or prepare it for sale, lease or other disposition, or to keep in good standing any Liens
on the Collateral ranking in priority 1o any of the Liens created hereby, or to sell, leaze or
otherwise dispose of the Collateral. The balance of such Proceeds shall be applied in payment of
Liabilities in the manner delermined by the Lender, and thergafter will be accounted for as
required by law. '

1L Contipuiag Liability of Debtor, The Debtor will remain liable for any Liabiliﬁeé
fhat ave outstanding following realization of all or any part of the Collateral and the applicaiion
of the Proceeds theteal.

12. Apnointment of Lender as Attorney-in-Fact. The Debtor constifutes and appoints
the Lender and any officer or ageat of the Lender, with full power of substitution, a: the Debtor's

JESErI ]
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true and lawiul aomey-in-fact with full pawer and authority in the place of the Debtor and in
the name of the Debtor or in jts own name, from time to time in the Lender’s discretion, so long
as any Default has occnered and is continuing, to take: any and all appropriate action and to
execute any and all dotuments and instruments as, in the opinion of such attorney acting
reasonably, may be necessary or desirable to accomplish the purposes of this Agreement. These
powers are coupled with an interest and are ircevocable until the Lisbilities have been paid in full
and this Agreement is ferminated and the Liens created hereby are released. Nothing in this
Section affects the right of the Lender as secured party or any other Person on the Lender’s
behalf, to sign.and file-or deliver (as applicable) all such financing statements, finarcing change
statements, notices, verification agreements and other doctments yelating to the Collateral and
this Agreeniem 25 the Lender or such other Person considers appropriate.

13. Perfonnance by Lender of Debior's Obligations. If the Debtor fails to perform or
comply with any of the obligations of the Debtor under this Agreement, the Lender may, but
need mot, perform or otherwise cause the performance or compliance of such obligation,
provided that such performance of compliance will not constimte a waiver, remedy or
satisfaction of such failure. The expenses of the Lendes incurred in conpection with any such
performance or compliance will be payabls by the Débtor to the Lender immediately on demand,
and until paid, any such expenses will form pert of the Liabilities and will be secuied by the
Liers created hereby.

4. Interest. If any amount payable to the Lender ander this Agreement is not paid
when due, the Debior will pay to the Lender interest on such amount in arrcats as more
particalar)y specified in the Credit Agreement,

15 Severabilitv. Any provision of this Agreemeat that is prohibited or unenforceable

in any jurisdiction wilt, a5 tc that jurisdiction, be ineffective tothe extent of such prohibition or -

unerforceability and will be severed from the balance of this Agreement, all without affecting
the remaining provisions of this Agreement or affecting the validity or enforceability of such
provision i any other junsdiction.

itations on Lendes's Obligations.

16. Richts ef Lender:

(a)  Limitations on Lender's Liability, The Lender will nat be liable to the Debtor or
any other Person for any failure or delay in exercising any of the rights of the 1ender or the
Debiar wnder this Agreement (including any failure to take possession of, collect, sell, lease or
othierwise dispose of any Collateral, or to preserve rights against prior parties). Neither the
Lender nor any Receiver nor any agent of the Lender is sequired o take, or vill have any
liability for any failure to take or delay in taking, any sieps liecessary or advisable 10 preserve
rights against other Persons under any Coliateral in its possession. Neither the Leader nor any
Receiver will be liable for any, and the Debtor will bear the full risk of all, loss or damage to any
and all of the Collateral (including any Collatera] in the possessicn of the Lender or any

121348 & ¢
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Receivar) caused for any reason otier than the gross negligence or willfoll misconduct of the,

Lender or such Receiver.

(by  Debtor Remains. Liahie under Accounts and Contracts. Nowwithutanding any
provision of this Agreement, the Debior wil) remais liable under each of the documents giving
fise 10 the Accounts and under each of thie Conivacls Lo observe and perform all the conditions
and oblizations to bz observed and performed by the Deblor thereunder, all in accordance with
the terms of each such docnment and Contract. The Lender will have no-obligatico or Hability
under any Account {or any document giving Tise therata) or Contract by reason of or ariging out
of this Agreement or the receipt by the Lender of any payment relating to such Account or
Contract putsnant heretg, and in particular {but withoui limitation), the Lender will no be
obligated in any maner w perform any of the obligations of the Debtor under or pursuant to any
Account {or zny document giving rise thereto) or under or pursuant to any Cenfract, 1o make any
payment, to make any tquiry as to die nature or the sufficiency of any payment received by it or
as to the sufficiency of any performance by any party under any Account {or aay docoraent
giving rise thereto) or under any Contract, to present or file any claim, to take any .action to
enforce any performance or t¢ collect tie payment of any amounts which may bave been
assigned 19 it or o which it may be entitled at any time.

(%) Collections on Aceounts and Contracts. The Lender hershy authorizas the Debtor
to eollect the Accounts and payments under the Confracts in the normal ceyrse of the business of

the Debtor and for the purpose of carrying on the same. All payments of Accounts or under

Contracts, when collected by the Debtor, will be forthwith {and, in any evenli, within two
Business Days) deposited by the Debtor ip an account i the name of the Debtor with the Lender.
Al credit balances in such account and all income in respect thereof will continue 1o be collateral
security for the Liabilifies and will not constitute pagment thereof until applied by the Lender a5
hereinafier provided. If a Default has ocevrred and is continuing, the Lender may apply 21l or
any-part of such amounts on deposit o account of the Liabilities in such order as 1s specified in
the Credit Agreement, or otherwise a5 the Lender may elect. Priof to the ocgufrence of a Defanlt
the Debtot may disburse such amounts on deposit in the ordinary course of business in 2 mannes
consistent with the Credit Agreement At the Lender’s request at any time that a Defauit shal}
have occomed and be: continuing, the Debtor will deliver to the Lender any documents
evidencing and relating to the agresments and transaciions which gave rise to the Accounts and
Coniracts.

()  Auslysis of Accounts. The Lender will have the right to analyze and verify the
Accounts as it Teasonably considers advisable, ard the Debtor will furnish all suchi assistance and
infarmation as the Lendesr may seasonably require ip connection therewith. The lender may in
jts own namé or in the name of athers (including the Debror), at any tme that & Default shall
have occomed and be continning, conumunicate with account deltors op the Accounts and partiss
10 the Cositracts 1o verify with them to its satisfaction the existence, status, amoun” and terms of
any Aceount or any Coutract.

121343563
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17. Dealings by Lender. The Lender will not be ohliged to cxhaust its recourse
againgt the Debtor or any other Person or against any other secuiity it may hold in respect of any
of the. Laabilities before the Lender iz entifled to realize apon or otherwise deal with the
Collateral in such mammer &s the Lender may consider desirable.  The Lender may grant
extensions of time and other induigences, take and give op security, accept compositions,’ grant
releases and discharges and otherwise deal with the Debtor and any other Person, and during the
sonfinparice of any Default with any or al} of the Collateral, and with other secufity and sureties,
45 they may see fit, all without prejudice 1o the Liabilities or to the rights and remedies of the
Lender under this Agreement. The powers confetred on the Lender under this Agreement are
solely ta protect the interests of the Lender ic the Collateral and will not irapose any duty upon
the Lender to exercise any such powers.

18. Commugications. Any potice or communication 10 be given hereunder may be
effectively given in the manner specified in the Credit Agreement.

19. Release of Information. The Debtor authorizes the Leader to provide a mpy of k
this Agreement and such other information as may be requested of the Lender by Parsons
entified thersto pursuant to any applicable legislation, and otherwise with the consent of the
Deptoy..

20, Waivers and Amendments. To the extent permitted by applicable law, the Debtor
unconditionally and irrevocably waives all of the rights, benefits and protections given by any
present or future staie thal imposes Wimiiations on the rights, powers oF remedies of & secored
party or on the methoés of, or procedures for, realization of secwity, incloding any “seize or sue”
or “anti-geficiency” statute or apy similar provision of any other stamle. Nong o) the terms ot
provisions of this Agieement may be waived, amended, supplemented or otherwise modified
except by a written instroment executed by the Lender. The Lander will not, by any act or delay,
be deemed o have waived any right or remedy hereunder or 1o have acquiesced in any Defaull or
in any breach of any of the terms and conditions hereol. No failure 1o exercise, nor any delay in
exercising, on the part of the Lender, any right, power or privilege hereunder shal! operate as a
waiver thereof. No single or partial exercise of asy vight, power or privilege hersunder will
precivde any other or further exercise thereof or the exercise of amy other right, power or
privilege. A waiver by the Lender of any right or remedy hereunder on any oge occéasion will
ot be consirued as a bar 16 any right or remedy which the Lender would otherwisc have on any
fumnze occasion. Neither the taking of any judgement nor the exexcise of any power of seizure or
sale will extingnish the liability of the Debtor to pay the Liabilities, rior will the same operata as
8 merger of any covenant contained in this Agresmient o1 of any other Uability, nor will the
acceptance of any payment of other security constitute or ercate auy novavion.

21353161
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21. Indeniities.

{a)  The Debtor shall indemsnify the Lender and each of its directors, officers and
agents (collectively the “Indemnitees”) from and against any and all elaims, demands, liabilities,
damages, losses, costs, penallies, actions, judgements, suits and expenses of any kind or nawure
whatsoever which may be imposed on, incurred by, or asserted against any of the Indemnitess
and arising by reason of any action (including any action referred to in this Agreament) or
inaction or omission to do any act legally sequired by the Debtor,

(£)  The Debior shall indemnify and save harmless each Jndemnitee from alt claims,
demands, liabilities, damages, losses, costs, penalties, actions, judgements. suits and expenses of
any kind or nature whatsoevar (including without limitation any remedial, clean-up, compliance
or preventative costs, charges and expenses) which may be asserted against or incured by such
Indemnitee, as a direct or indirect consequence of the presence af any time of any solid, liquid,
was, odour, heat, sound, vibration or radiation, or combigation thereof, that way impalr the
natoral environment, igjure or damage property or plant or anima} life or harm or impair the
bicalth of amy individual, on or under or the relsase at any tiee of any such substance from, any

property owned, leased, operated or used at any time by the Debtor or any of its Subsidiaxies, or -

the breach & any tims by any owner, lesses, operator or user of any snck property of any
environmental Jaw relative 1o such property.

{¢; The indcmnii"aéaﬁonS' in this section 21 shall not be applicable to ary amount or
event which is deterinined by a court of competert jurisdiction to be atributabie primarily to the
pross negligence o wilful miscanduct of the applicable Indemnites.

(dy  The indemnificationy in this section 21 will survive the satisfaction, release or
extinguishment of the Lizbilities and the Liens created hereby.

22, Amalaamation. The Deltor ackrowledges that if it amdlgamates with any other
corporation or corporations, then the Coliateral and the Liens created by this Agreement will
extend to and include all the property and assets of the amalgamated corporation and to any
property or assets of the amalgamated corporation thereafter owaed or acquired; the term
“Debtor”, where used in this Agreement will exiend to and inclode the amalgamated
corporation; and the term “Liabilities”, where used in this Agreemeni, will extend to and include
the indebiednass, Jiabilides and obligations of the amalgamated corporation of the nature referred
to in the definition of such term in Section 1 hereof.

23. lnterpretation. The division of this Agreement into Sectiens and paragraphs, znd
the insertion af headings, is for convenience of reference anly and will not affect the construction
or inerpretation of is Agreement. Unless the context otherwise requires, words importing the
singnlar include the plural and vice versa, and words importing gendes inciude all genders.

156
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24 Pammouney. This Agreement bas been entered inlo pursuant to the Credit

Agresment, and if there is any conflict or inconsistency between any of the provisions hereof and
flrereof, the provisions of the Credit Agreement shall prevail.

25, Govering Law; Attornment. This Agresment shall be governed by the laws of
the Province of Ontarie, Withont prejudice to the ability of the Lender to enforce this
Agreement i any other proper jurisdiction, the Debtor irrevocably submits and atiorns to the
non-exclusive jurisdiction of the courts of such Province. To the extent permitted by applicable
Jaw, the Debtor imevocably waives any objection (including any ¢laim or incopvenient foram)
that it may now or hereafter have 1o the venue of any {egal proceeding arising out or or relating
to this Agreerment in the courts of such Province.

26. Binding Natnre. This Agreement shall exiend to and eaure 1o the beoefit of the
Lendear and il snceessors and assigns and shall be binding on the Debior and its successors. The

“Debtor may not assign its obligations nnder this Agreerent.

27. Acknowledgement of Receipt: Waiver. The Debtor acknowledges receipt of an
executed copy of this Agreement and, to the exient permitted by applicable law, waives the right
to receive a topy of any financing statement, financing thange statement or verificaricn
statement in respect of any registered finapcing statement oF financing changz statement
prepared, registered or issued in connection with this Agreement.

KINE GLUTIONS INC.

fi
ndbd:  JOING feo
il FRESIDOTE. CEC

by: ”QW" ,«é_«_/ .
name: ! A ca Aae Danetlst u,é‘v-f-{a
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AGREEMENT TO AMEND SCHEDULE A OF THE GENERAL SECURITY AGREEMENT

WHEREAS the parties Kinects Solutions Inc., a corporafion existing under the laws of Canada

(the “Debtor™), with its principal place of business at 800 Kipling Avenue, Unit 3, Toronto,

Ontario M8Z 6C4, and Canadian Imperial Bank of Commerce, (fogether with its

successors and assigns in such capacity, the “Lender”), with its office at 199 Bay Street, 3rd

Floor, Toronto, Ontario M5L 1A2 have executed a General Security Agreement dated

October 24, 2007 (the "GSA”).

AND WHEREAS pursuant to Section 5(c) of the GSA, the Intellectual Property Rights of the Debtor
are described in the Schedule A attached to the GSA (the “Existing Schadule”).

AND WHEREAS the Debtor and Lender wish to delete the Existing Schedule and, in its place, insert

a consolidated schedule reflecting the Debtor's current Intellectual Property Rights;

NOW THEREFORE, for good and valuable consideration, the Debtor and the LLender hereby agree
to delete the Existing Schedule in its entirety and, in its place, insert the schedule attached

hereto. Capitalized terms used but not defined herein have the meanings attributable thereto

in the GSA.

SIGNED this 11" day of May, 2010

219722541

KINECTS SOLUTIONS INC.

by: ’21 ‘]
name:
title: stdent & CEO

CANADIAN IMPERIAL BANK OF COMMERCE

o 0o
name: ~ Pt Lowastna
title bq)x\,q_\ﬁ QQT S‘U M}.&’MJ\
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SCHEDULE A - KINECTS SOLUTIONS INC.
CANADIAN PATENTS AND PATENT APPLICATIONS

Title Filing Date Application No. | Patent No.
HIGH SPEED BI-DIRECTIONAL SOLID STATE SWITCH April 29, 2003 2,427,039
POWER LINE COMMUNICATION SYSTEM November 23, 2001 2429581 2429581
CORELESS CURRENT SENSOR June 17, 2003 2432671 2,432,671
UNITED STATES PATENTS AND PATENT APPLICATIONS

Title Filing Date Application No. | Patent No.
DEVICE FOR SENDING AND RECEIVING DATA November 24, 2000 09/718,504| 6,549,120
THROUGH POWER DISTRIBUTION TRANSFORMERS
HIGH SPEED BI-DIRECTIONAL SCOLID STATE SWITCH May 15, 2003 10/438,123| 6,876,245
CORELESS CURRENT SENSOR July 1, 2003 10/609,486! 6,965,225
TRANSFORMER METER AND SYSTEM FOR USING July 11, 2008 121172,112
SAME
SYSTEM FOR AUTOMATICALLY DETECTING POWER January 12, 2008 12/352,001
SYSTEM CONFIGURATION
SYSTEM FOR ACCURATELY DETECTING ELECTRICITY January 12, 2009 12/351,978
THEFT
SYSTEM AND DEVICE FOR MEASURING VOLTAGE IN A
CONDUCTOR December 18, 2009 12/641,625
#21941838
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