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DEED OF BHYPOTHEC

ON THIS Seventh day of September, Two Thousand and Twelve,

BEFORE Mure Shalini Sangani, the undersigned Notary, practising in the
City and District of Mongtreal, Province of Quebec,

APPEARED: WELLS FARGO CAPITAL FINANCE
CORPORATION CANADA, a legal
person, having its registered office at 199
Bay Streei, Suite 2800, Toronte (Ontario)
M5L IASY, herein acting as “fondé de
pouvoir” under Article 2692 of the Civil
Code of (Juebec, herein acting and
represenied by Martin Sills, herevnto duly
authorized by a power of attorney dated
September 7, 2012, 2 copy or duplicate of
which is attached hereto as Appendix “A”,
after having heen acknowledged true and
signed for idemtification by the said
representative with and in the presence of
the undersigned Notary,

{hereinafter called the “Attorpey”)

AND: 9266-7674 QUEBEC INC., a legal person
existing under the laws of (Quebec, having
s registered office at 1000 de la
Gauchetiére St. West, Suite 2100, Montreal,
Québec, H3B 4WS5, herein acling and
represented by  Constantine  Troulis,
hereynto duly authorized by a resolution of
the board of directors dated September 7,
2012, a copy or duplicate of which is
aitached hereto as Appendix “B”, after
having been acknowledged true and signed
for identification by the said represertative
with and in the presence of the undersigned
Notary,

{hereinafier cailed the “Grantor™

WHEREAS a5 continuing collateral security for the due payment, inter
alia, of the Bonds {as hereinafter defined), the Gramtor has agreed to
hiypothecate all present and future movable property more fully described
herein; ’
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NOW, THEREFORE, THE PARYINS BYRETO HAVE AGREED
AS FOLLOWS:

ARTICLE 1
INTERPRETATION

Sectien 1.1  Definitions

Capitalized terms used herein and defined in the Credit Agreement
{as bereinafter defined) shall have the meaning ascribed to them in the
Credit Agreement unless otherwise defined therein and, as used herein, the
following texms have the following meanings unless there is something in
the subject matter or context inconsistent therewith:

“Agent” means Wells Fargo Capital Finance Corporation Canada,
as administrative agent under the Credit Agreement, together with any
successor adwindstrative agent appointed in accordance with the terms of
the Credit Agreement.

“Applicable Law” means, with respect to any Person, any federal,
provincial, state, local, municipal or foreign (including the Buropean
Union) law, statute, treaty, rule or regulation or final, non-appealable
determination of any arbitrator or any coust or other Governmental
Autbority, in each case baving legally binding effect upon and applicable
to such Person or to any of its property.

“Attorney” means the Attorney defined above, acting as_fondé de
pouvoir under Article 2692 of the Civil Code of Quebec, and its successors
and assigns.

“Bondbolder” means any Person holding at any time any one or
moze of the Bonds and any Person with whom any Bond has been
deposiied as security or in whose favour a Bond has been pledged.

“Bonds” means the bonds which have been or may be issued
hereunder from time to time and “Bond” means any one of them.

“Charged Property” means the universality of all of the movable
property, tights and assets of the Grantor, present and future, corporeal
and incorporeal, of whatsoever nature and wheresoever situated,
inchuding, without Hmitation:

(a) all present and future:

) Claims;

(i}  Contractual Rights;

{(iify Equipment;

(ivy  Hypothecated Ssourities;
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{v}  Insurance Policies;
(viy Inmtellectual Property;
(vii} Inventory,

(viil} Proceeds;

(ix)  Records; and

(x3  Title Documents;

(&) all renewals, substitutions, improvements, accessions, attachments,
additions, replacements and proceeds to, of or from each of the foregoing.

As used in this Hypothee, the torma “Charged Property” shall
mean all or, where the context permits or requires, any portion of the
above or any interest thersifn,

Notwithstanding the foregoing, nothing berein shall be deemed to
constitute 2 grant of a hypothec in, and the term “Charged Property”
shall not include any Bxcluded Assets, provided, however, that to the
extent permitied by applicable law, this Hypotheo shall create a hypothec
in the Proceeds of the Excluded Assets.

“Claims™ means all claims of the Graxtor, ncluding, without
Iimitation, ali cash, cash equivalents, bank accounts, accounts recsivable,
claims, debts, accounts and monies of every nature which are now ot
which may at anytime hereafter be due, owing or acerving to or owned by
the Grautor, and also ali securities, bills, notes, negotiable instruments and
other documents now held or owned or which may be hereafter iaken, held
or owned by the Grantor or anyone on behalf of the Grantor in respect of
the forepoing or any part thereof,

“Contractual Rights” means all present and future rights of the
Grantor arising under or in connection with any agreements (such as, by
way of example only, construction contracts, architects’ agreements,
engineers’ contracts, utility contracts, maintenance agreements, franchise
agreements and servioe contracis), permits, Heenses, certificates and
entitlements in any way relating to the development, construction, use,
gccupancy, operation, maintenance, enjoyment, acquisition or ownership
of the Charged Property or any part thereof.

“Credit Agreement” means the Credit Agreement dated or to be
dated on or about September 11, 2012, by and among, inter alivs, 9266~
7658 Québec Inc., as pavent, the Grantor, as borrower, the banks, financial
institations and other institutional lenders listed on the signature pages
thereof as lenders, and the Agent, as the same may be amended, modified,
supplemented, revised, restated or replaced from time to time.
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“Equipment” means all present and future equipment and
machinery of the Granter of whatever kind and wherever situated,
including, without limitation, all machinery, equipment, tools, apparatus,
furniture, fixtures and vehicles of whatsoever naturs or kind,

“Event of Defaull” means (a) any “Event of Default” under, and
as defined in, the Credit Agreement, and (b} any fathure by the Grantor to
pay any amount payable under any of the Bonds when due.

“Exelnded Assets” means motor vehicles of the Grantor that are
subject to certificates of title,

 “General Security Agresment” means the Canadian Guarantes
and Security Agresment dated or 1o be dated on or about September 11,
2012, smong the Grantor, as botrower, 9266-7658 Québec Inc., as parent,
and the Agent, 4 the sans may be amended, modified, supplemented,
revised, restated or replaced from tive to time,

“Governmental Authority” means any federal, provincial, state,
regional, municipal or foreign (including the Ewropean Union) court,
govermmentt or governmental agency, board, tribunal, authority,
nstrunentality or regulatory body and includes Her Majesty the Queen in
right of Canada or any province or territory thereof.

“Grantor” means the Grantor defined above and its successors
and permitted assigns, including, without limitation, the corporation to be
known as Technologies 2020 Inc. / 20-20 Technologies Fuc. resulting
from the amalgamation of the Grantor with Technologies 20-20 Inc. / 20-
20 Techuologies Inc. and 9267-7749 Québec ne.

“Hypothee” means this deed and all amendments, replacements,
restatements, supplements and substitutions thereto.

“Hypothecated Securities” memas all seourities, security
entitlernents, financial assets, investment property, investment certificates,
futures coniracts, shaves, options, warrants, interests, participations, units
or other equivalents of, in or issued by a trust, legal person, partnership,
limited partnership or other entity, whether voiing or non-voting or
participating or non-participating, now or hereafier owned by the Grantor.
For greater certainty, the Grantor hereby acknowledges that ali present and
future secuities, security entitiements and financial assets described as
being hypothecated bereunder shall include all securities, secutity
entitlements and financial assets as such terms are used in the det
Respecting the transfer of Securities and the Establishment of Security
Entitlerents (Québes).

“Indebtedness” means all existing and futire indebicdness,
obligations and Habilities owing by the Grantor to the Bondholders o the
Attorney from time to time under or pursuant to the Bonds or this
Hypothec.
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“Insurance Policies” means all present and fature insurance
policies maintained by the Grantor in respect of the Charged Property (or a
pottion thereof) or the life of any individual and all insurance proceeds or
indemnities in respect of the Charged Property or the life of any individual
pavable therennder from time to time.

“Intellectus] Property” means all of the right, title and interest of
the Gravtor In the intellectual property and industrial property now ot
hereafter owned or used by the Grantor, inchuding, without limnitation, all
paients, Trademarks, industrial designs (as well as applications for patents,
Trademarks or industrial designs), copyrights, inventions, trade secrets,
know-how, plant breeder’s rights, topography of integrated circuits, rights
related to the Grantor’s clientele and good will, corporate and other
business names, as well as similar dghts, now or hereafler owned, used or
held by the Grantor, including the intellectnal property set out in the
Second Schedule hereof.

“Inventery” means ali of the inventory of the Granior, both
present and futee, inchuding, without limitation, all raw materials, work in
progress or materials used or consumed in the business of the Gragtor and
al} other goods and all products and by-products thereof or derived
therefrom, manufactured, produced or purchased for sale, lease or resale
by the Grantor, or procuxed for such manufactred products, sale, lease or
resale and all goods, wares and merchandises used or procured for the
packing or shipping of any of the foregoing, and all the goods, wares and
merchandises, products and by-products thereof or derived therefrom, so
manufactured, produced or purchased for sale, lease or resale.

“Lien” means any morigage, deed of trust, pledge, hypothee,
assignmaent, charge, deposit arrangement, encumbrance, easement, lien
{statutory or other), security interest, o other security atrangement and
any other preference, priority, or preferential arrangement of any kind or
nahure whatsoever, tnohuding any conditional sale coniract or other title
retention agreement, the interest of a lessor under a capital lease and any
synthetic or other financing lease having substantially the same economic
effect as any of the foregoing,

“Person” means any individual, corporation, partnership
{incleding, without limitation, any limited partnership), joint venture,
association, joint stock company, trust, trustee, limited Hability company,
unincerporated organization, government or any ageney or political
subdivision {hereof, or any other form of entity.

“Proceeds” means identifiable or raceable movable property,
present or future, in any form derived directly or indirectly from any
dealing with the Charged Property or the proceeds therefrom including
any payment or right to a payment or insurance representing an indexmnity
or compensation for loss of or damage to the Charged Property or any part
thereof or proceeds therefrom.
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“Records™ means all present and firtuze deeds, documents, books,
manuals, papers, letters, invoices, writings and data {elecironic or
otherwise}, access codes, recordings, evidencing or relating to the Charged
Property or any part thereof inchuding all copies and representations of the
Intellectual Property in any forra now kuown or in the future developed or
discovered including, without Hmitation, those ox paper, maguetic and
optical media, and all working papers, notes, charges, drawings, materials
and diagrams created in the process of developing the Tutellectual
Property.

“Title Documents” means ail present and future warehouse
receipts and similar documents of title relating 1 Inventory.

“Trademarks” means aty and all trade-marks, tade narnes,
registered trale-marks, frade-mark applications, servies marks, registered
service marks and service mark spplications (whether statutory or
sommion law and whether established or registered in Canads, the Uniited
States or any other covutry or any political subdivision thereof) including
those set out on the Second Schedule, {A) all renewals thersof, income,
royalties, damages and payraents now and hereafler due or payable under
and with respect thereto, inchiding payments under all Hoenses entered
into in connection therewith and darages and payments for past or future
infringements or dilutions thereof, (B) the right o sue for past, present and
future Infringsments and dilutions thereof, (C) the goodwill of the
Grantor’s business symbolized by the foregoing or connected therewith,
and (I3} all of the Grantor’s rights corresponding thereto throughont the
world.

Section 1.2 Severability

Hany one or wore of the provisions contained in this Hypotheo or
auy Bond shall for any reasen be held by a comt of competent jurisdiction
1o.be invalid, fllegal or unenforcenble in any respect, such invalidity,
illegality or umerdormenbility shall, ut the wption of the Attomey, e
severable from and shall not affect any other provision of this Hypothec or
the Bond, as the case may be, but this Hypothec or the Bond shall be
construed as if such invalid, iflegal or unenforceabls provision had never
been contained in this Hypothes or the Bond.

Section 1.3 Interpretation and Headingg

The Grantor acknowledges that this Hypothec is the result of
negotiations between the parties and shall not be construed in favour of or
agatust any party by reason of the extent to which any party or its legal
counsel participated in its preparation or negotiation. The words “hereto”,
“herein”, “hereof”, “hereby”, “herennder” and similar expressions refer to
the whole of this Hypothec including, without limitation, these additional
provisions, and niot to any partioulsr Section or ether portion thereof or
hereof ard extend to and inchude any and every document gupplemental or
ancillary hereto or in implementation hereof. Words in the singular
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mchude the plural and words in the phiral include the singular. Words
importing the masculine gender inchude the feminine and neuter genders
where the context 5o requires. Words importing the neuter gender include
the masculine and feminine genders where the context so requires. The
headings do not form part of this Hypothee and have been incerted for
convenience of reference only. Any reference to “including” shall mean
“including without limitation” whether or not expressly provided.

Section 1.4 Effeciive Date

This Hypothee shall take effect upon execution of this Hypotheo
by the parties hereto notwithstanding that all or any part of the principal
amount secured by this Hypothec or by any deposit or pledge of 2 Bond
has not been advanced.

Section 1.5 Currency

Unless otherwise specified in this Hypothec, all dollar references
in this Hypothec are expressed in Canadian dollars.

ARTICLEZ
ISSUE OF BONDS

Section 2.1  Limitation of Issue

The Bonds which may be created and issued under this Hypothec
are limited o a principal amount of ONE HUNDRED MILLION
DOLLARS {$100,000,000) and may be created and issued for such
amounts and on such terms as any director, officer or other Person
designated by the Grantor or any Person who has signed this Hypothec for
and on behalf of the Grantor may determine.

Section 2.2 Ferm of Bonds

The Bonds shall be substantially in the form set out in the First
Schedule of this Hypothec. The Bonds shall bear the date of their issuance
and shall be payable at the place indicated therein or at any other place
subsequently designated by the Attorney. The Bonds shall bear interest
from the date of their issuance, hoth before and after maturity, at the rate
of twenty-five percent {23%) per annumn. The principal and interest of the
Bonds shall be payable on demand, with interest on overdue interest at the
aforementioned rate.

Section 2.3 Sigmature of Bonds

The Bonds may be signed for and on behalf of the Grantor by any
officer or director of the Grantor or any other Person designated by the
Grantor, or any Person who has signed this Hypothec for and on behalf of
the Grantor.
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The execution of the Bonds by the Grantor shall constitute
conclusive evidence that the Bonds have been fssued hereunder but shall
not be constried as a representation or wartanty by the Altorney 23 1o the
validity of this Hypothec, the security constituted hereby or the Bonds,
and the Attorney shall in no way be Hable for the nse made of the Bonds
or the proceeds thereof.

Section 3.5 Hypothecation Deposit and Assirnment

The Bonds are created and may he issued solely for the purposes of
being hypothecated, pledged or deposited by the Grantor as secwity for
any indebtedness or any other obligations, direct or indirect, present or
firtare, of the Grantor or any other person arising under or in connection
with the Credit Agreement. In the event of such hypothec, pledge or
deposit, the extinction of the underlying indebtedness or obligation being
secured shall not constitute payment of the Bonds.

Section 2.6 Rank

All Bonds shall rank equally and shall be equally and rateably
secured by the hiypothec constituted hereunder.

Section 2.7  Repdacement of Bonds

Upon reguest from a Bondholder and subject to such reasonable
requirements as the Attorney may prescribe, including an appropriate
indemuity by such Bondholder to the Grantor, the Grantor shall issue and
deliver a new Bond certificate in place of a Bond certificate requiring
replacement by reason of such certificate baving been lost, mutilated or
destroyed or for any other reason.

ARTICLE 3
CHARGE

Section 3.1  Hypothee

{a} To securs the payment of the Indebtedness and of the expenses and
charges incurred by the Atiomey to obtain payment of the Indebtedness or
to conserve the Charged Property, the Grantor hereby hypothecates the
Charged Property in favour of the Attorney for the principal sum of ONE
HUNDRED MILLION DOLLARS ($1 (0,000,000), together with interest
thereon from the date hereof at the rate of twenty-fve percent {25%) per
anmum, calculated semi-annually and not in advance.

{(b)  The hypothec granted hereunder does not constitute and shall not
constitute nor be construed as 2 floating hypothec within the meaning of
Article 2715 of the Civil Code of Quebec.
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Section 3.2  Suspensive Condition

If the hypothecation or assignment of any rights or interest in any
contract, lease, permit, Hcense, or license agreement covering movable or
immovable property of the Grantor constituting Charged Property is
prohibited as a matter of law or under the terms of such contract, lease,
perrait, lcense, or license agreement, then the hypothes created hereby on
any such contract, lease, permit, Heeuse, or loense agreement shall be
under the suspensive condition of the such prokibition or restriction being
waived or the consent of the third party to such contract, lease, permit,
Heense, or license agreement being obiained {provided, that, (A} the
foregoing suspensive condition shall in no way be constmed to apply to
the extent that any described prohibition or restriction is ineffective or
unenforceable under applicable law, and (B) the foregoing suspensive
condition shall in no way be construed to limit, impair, or otherwise affect
any of Attorney’s continuing hypothec on any rights or interests of the
Grantor in or to {1} monies due or fo become due under or in connection
with any deseribed contract, lease, permit, license, license agreement or
Hypothecated Securities (including any Claims or Hypothecated
Securities), or (2) any proceeds from the sale, Hcense, lease, or other
dispositions of any such contract, lease, permit, license, license agreement
or Hypothecated Securities). Upon such prohibition or restriction being
waived or the consent of the thivd party being obtained, the kypothec
created under this Hypothee shall apply to the applicable contract, lease,
permit, license, or license agreement without regard to this section and
without the necessity of any further act or assurance to effect the
hypothecation thereof.

To the extent that any Hypothocated Securities in certain joint
ventures of the Grantor as may be mutually agreed by the Grantor and the
Required Lenders following the date hereof cannot be hypothecated or
assigned without the consent of one or more third parties or is prohibited
by such joint ventwre’s organizational documents or documents related
thereto or other agreements expressly permitted by the Credit Agresment
relating to any such joint venture, then the hypothec created berchy on any
such Hypothecated Securitics shall be under the suspensive condition of
such prohibition ceasing to exist or being waived or the consent of the
third party or parties being obtained. Upon such prohibition or restriction
ceasing to exist or being waived or the consent of the third party o parties
being obtained, the hypothec created under this Hypothee shall apply to
such Hypothesated Securities without regard to this section and without
the necessity of any further act or assurance 1o effect the hypothecation
thereof.

To the extent that the hypothecation or assignment of any Charged
Property subject to Liens permitted by the Credit Agreement securing
Permitied Purchase Money Indebtedness is prohibited by or results in 2
breach or termination of, or constitutes a default under, the documentation
governing such Liens or the obligations secured by such Liens, then the
hypothec created hereby on any such Charged Property shall be under the
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suspensive condition of the iusfiectiveness, lapse or termination of such
prohibition or the consent o such hypothecation being obtained. Upon
such prohibition ceasing to exist or consent being obtained, the hypothec
created under this Hypotheo shall apply to the applicable Charged
Property without regard to this section and without the necessity of any
firther act or assurance 1o effect the hypothecation thereof,

Section 3.3  Continuing Security

The hypothec created herein is continuing security and will subsist
notwithstanding any fluctuation or repayment of the obligations hereby
secured. The Grantor shall be desmed to obligate itself again, as provided
in Article 2797 of the Civil Code of (Juebec, with respect to any fixture
obligiation hereby secured.

Section 3.4  Release of Charged Property

Upon the consummation of any disposition of Charged Property to
any third party pursuant o a transaction permitted by the terms of the
Credit Agresment and receipt by the Atterney or Agent of the Net Cash
Proceeds thereof to the extent required pursuant to the terms of the Credit
Agreement, the hiypothec granted hereby to the extent of such Charged
Property shall be automatically released but shall affect the proceeds or
products thercof. The Attorney shall, at the request and expense of the
Grantor, arrange for execution and filing of the necessary application for
registration of such release at the Register of Personal and Movable Real
Rights and any other applicable office of public record.

Section 3.5 Representations, covenants, ete,

(a)  Each of the represeniations and warrasties of the Grantor
contained in the General Security Agreement is incorporated in this
Hypotheo by referencs, is restated and shall apply muratis mutandis to the
present Hypotheo and the Charged Property (with all adiustments to the
language of such representations and wartanties which may be necessary
or desirable to conform to the laws of the Province of Cudbec).

{b} The Cramior hereby agrees to perform each of Hs covenants
contained in Section 7 of the General Security Agreement and to the
extent not incompatible with the laws of the Province of Qudbec, each of
such covenants is incorporated berein, with all adjustments to the language
of such provisions which may be necessary or desirable to conform to the
laws of the Province of Québec and to give fill effect to the spirit and
intent of this Hypothec,
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ARTICLE 4
ADDITIONAL PROVISIONS WITH RESPECT TO THE
HYPOTHEC ON CLAIMS

Section 4.1 Debt Collection

The Attorney hereby anthorizes the Grantor to collect 4l Claims
forming part of the Charged Property as the same fall due and payable
according 1o the terms of each of the documents evideneing such Claims,

Section 4.2  Withdrawal of Authorization to Collect

The Attorney may, at its sole discretion, upon the cocurrence and
during the continuance of an Event of Defanlt, withdraw the anthorization
granted 2bove, by giving notice as prescribed by Applicable Law,
whereupon the Attorney shall immediately be entitled to colleet all Clatms
referred 10 in such notice. The debtors under such Clatms shall coraply
with the notice sent by or on behalf of the Atiomey and thereafter shall
pay all Claims to the Attorney without inguiry into the state of accounts
between the Attorney and the Grantor or between any Bondholder and the
Grantor.

Section 4.3 Accounts and Records

Should the Attorney serve a notice withdrawing the authorization
granted to the Grantor to collect the Claims as provided for above, the
Grantor hereby agrees that all accounts and records maintained by the
Attorney with respect to any such Claims received and their application by
the Attorney shall be prima facie conclusive and binding unless proven to
be wrong or incorrect.

Section 4.4 Powers in Connection with Collection of Claims

Without limiting or otherwise restricting the Attorney’s rights as
set forth herein or under Applicable Law, upon the occurrence and during
the continuance of an Event of Default, the Attorey is irrevocably
authorized in connection with the collection of the Claims, as the
Grantor’s agent and mandatary, to:

{a) grant delays, take or abandon any security;

{(b)  grant refeases aund discharges, whole or partial, with or without
consideration;

{c) endorse all chegues, drafts, notes and other negotiable instraments
issued to the order of the Granior in payment of the Claims;

(d} ke conservatory measures and approprate proceedings to obtain
payment of the Claims;
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{&} negotiate and settle out of Cowrt with the debtors of the Claims,
their tmstee if there is 2 baskruptoy or imsolvency, or any other legal
representative, the whole as it deems appropriate; and

® deal with any other matter relating 1o the Claims, in its discretion,
without the intervention or the consent of the Grantor;

the Attorney shall not however be liable for any damages or prejudice
which may result from its fault, other than its intentional or gross fault.

Seciion 4.5 ,Coﬂecﬁoga of Debis by Grantor

If, despite the withdrawal of authorization by the Attorney in
accordance with the terms hereof, any Claims are paid to the Grantor, the
Grantor shall be deemed to have received such amounts for the account
and on behalf of the Atiorney and shall pay all such amounts to the
Attorney forthwith upon receipt.

Section 4.6 Further Assurances

Subjeet to the limitations in this Hypothec and the other Loan
Documents, if and when requested by the Atiorney, in writing, the Grantor
shall remit t the Attorney al! documents which are useful or necessary for
the purposes set forth in this Article 4, shall sign any useful or necessary
documents without delay, and, as the case may be, shall collaborate in the
collection by the Attorney of the Claims.

Section 4.7  Walver

The Grantor hereby wajves any obligation the Attorney may have
to inform the Grantor of any irregulasity in the payment of any Claima.

Section 4.8  Limitation of Attorney’s Liability

The Attorney shall not be Hable or acoountable for any failure to
collect, realize, dispose of, enforee or otherwise deal with the Claims or
any part thereof and shall not be bound to institute proceedings for any
such purposes or fox the purpose of preserving any rights of the Attorney,
the Grantor or any other Person in respect of the Claims and shall not be
liable or responsible for any loss or damage whatsoever which may accrue
in consequence of any such failure whether resulting from the negligence
of the Attomey or any of its officers, employees, mandataries, solicitors,
attorneys, receivers or otherwise other than by way of their intentional or
gross fault.
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ARTICLE S
ADDITIONAL PROVISIONS WITH RESPECT TO THE
HBYPOTHEC ON HYPOTHECATED SECURITIES

Section 5.1

Unless an Fvent of Default has ocourred and is sontinuing, the
Grantor shall be entitled to exercise all voting rights and power from time
to time exercisable in respect of the Hypothecated Securities and give
consents, waivers and ratifications in respect thereof; provided, however,
that no vote shall be cast or consent, waiver or ratification given or action
taken which would be prejudicial to the intereste of the Attorney or which
would have the effect of reducing the value of the Hypothecated Securities
as security for the Indebtedness or imposing any resiriction on the
wransferability of any of the Hypothesated Securities. Unless an Event of
Default has ocourred and is continuing, the Attorney shall, from time to
time at the request and expense of the Grantor, execute or cause to be
cxecuted, in respect of all Hypothecated Securities that are registered in
the namae of the Atiomey or its nomines, if any, valid proxies appointing
the Grantor as its (or its nominee’s) proxy to attend, vote and act for and
on behalf of the Attomey or such norsines, as the case may be, at any and
all meetings of each entity which issued Hypothecated Securities that are
registered in the name of the Attorney or such nominee, as the case may
be, and to excoute and deliver, consent to or approve of disapprove of or
withhold consent to any resolutions in writing of sharcholders or debt
bolders of eash such entlty for and on behalf of the Attorney or such
nominee, as the case may be, provided however that no such action by the
Grantor shall be taken which would be prejudicial to the interests of the
Attomey or which would have the effect of reducing the value of the
Hypotheeated Securities as security for the Indebtedness or imposing any
restriction on the transferability of any of the Hypothecated Securities,

Urdess an Event of Default has occurred and is continuing, all cash
dividends, distributions or other amounts payable in respect of the
Hypothecated Securities shall be paid to the Grantor and, if any of the
Hypothecated Securities has been registered in the name of the Attorney
or its nomines, the Attorney shall execute and deliver {or cause 1o be
executed and deliversd) to the Gramtor all such dividend orders and other
instruments as the Grantor may request for the purpose of enabling the
Grantor to receive the dividends or other amounts which the Grantor is
authorized 10 receive and retain pursuant to this Section.

Notwithstanding the foregoin g, all dividends, distributions or other
amonnts payable in respect of Hypothecated Secusities which represent an
extraordinary, liquidating or other distribution in retum of capital not
permitted by the Credit Agreement shall be paid to the Attorney.

All dividends, distributions or other payments which are received
by the Grantor contrary to the provisions of this Section 5.1 shall be
received by the Grantor as mandatary of the Attorney, shall be segregated
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from other property or funds of the Grantor and shall be forthwith paid
over to the Attomey as Charged Property in the same form as so received
{with any necessary endorsement), the whole at the sole expense of the
Grantor.

Section 5.2 Appointment of Attorney,

The Grantor hereby irrevocably appoints any officer or employee
of the Attorney as its attorney with full power of substitwtion and authority
o exeeute such documents necessary 1o render effective the rights granied
to the Attorney pursuant fo this ARTICLE 5.

ARTICLE 6
REMEBDIES

Section 6.3 Acceleration

Upon the occurrence and during the continuance of an Event of
Diefault, the entire Indebtedness shall, at the option of the Attorney in its
sole discretion, imumediately become due and payable, all without notice,
presentment, protest, dernand, notice of dishonour or any other demand or
notice whatsoever, each of which are hereby expressly waived, and all the
Attorney’s tights and remedies under this Hypother and otherwise under
Applicable Law shall immediately become enforceable and the Attorney
shall, in addition to any other rights, recourses and remedies it has,
forthwith be entitled to exercise any and all hypothecary rights prescribed
by the Civil Code of Quebec.

Section 6.2 Apgent
The Attorney may appoint any one or more agents who shall be
entitled to exercise the powers and rights vested in the Attorney pursuant

to this Hypothee and weder Applicable Law.

Secfion 6.3 Attornev Mav Act ou Advice of Professionals

The Attorney may execute any of the powers fuposed or conferred
wpon it under this Hypothec, and pexform any duties required of it, by or
threugh attorneys or agents and, in relation to this Hypothee, may act on
the opinion or advice of or information obteined from any lawyer, valuer,
surveyor, broker, auctioneer, accowntant or other expert, whether obiained
by the Attorney or by the Grantor or otherwise, and shall not be
responsible for any loss occasioned by acting or not acting thereon, wrless
occasioned by its intentional or gross fanlt, and shall be entitled to take
legal or other advice and employ such assistance as may be necessary 1o
the proper discharge of its duties, and to pay proper and reasonable
compensation to such agents and attoreys for all such legal and other
advice or assistance as aforesaid.
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Section 6.4  Atformey’s Risht to Perform Oblisations

If the Grantor shall fail, refuse or neglect to make any payraent or
perform any act required hereunder, then while any Event of Default exists
which is continming, and without notice to or demand upon the Grantor
and without waiving or releasing any other right, remedy or recourse the
Attomey mey have as a result of or in relation to such Event of Default,
the Attorney may (but shall not be obligated to) smake such payment or
perform such act for the account of aud at the reasonable expense of the
(rantor, and shall have the right to take all such action and wndertake such
expenditures as it may deemn necessary or appropriate. If the Attorney shall
elect to pay any sum due with reference to the Charged Property, the
Attorney may do so in reliance on any bill, statement or assessment
procured from the appropriste governmental authority or other issuer
thersof without inquiring into the accuracy or validity thersof. Similarly,
in making any payments to protect the security intended to be created
hereunder, the Attorney shall ot be bound to inguire into the validity of
any apparent or threatened adverse title, hypothee, encumbrance, claim or
charge before making an advance for the purpose of preventing or
removing the same.

Section 6.5  Mise en derseure

Except as otherwise expressly provided hersin or in the Credit
Agresment, no notice or mise en demenre of any kind shall be reguired fo
be given 1o the Grantor by the Attomey for the purpose of putting the
Grautor in defaukt, the Grantor being in default by the mere lapse of time
allowed for the performance of an oblipation or by the mere happening of
an event constituting an Event of Default.

Moreover, notwithstanding anything to the contrary herein or in
the Credit Agreement, in furtherance of the hypothecary rights available to
the Attomey, the Aftomey rmay sell or otherwise dispose of any
Hypothecated Securities which are “securities” or “security entitlements”
{within the meaning of An dor Respecting the Transfer of Securities and
Establishment of Security Entitfements (Québec)) which are dealt in or
traded on securities exchanges or financial markets, without having to give
a priot notice, obtadn veluntary surrender thereof or observe the tire limits
prescribed by Applicable Law.

Section 6.6  Exercise of Recounrses

In exercising any of the rights, recourses or remedies available
hersunder, the Attormey may at its discretion, in respect of all or any part
of the Charged Property or any other security held by the Attorney,
exercise such rights, recourses and remedies as are available hereunder or
under Applicable Law, as it elects to exercise, without prejudicing the
other rights, recourses and remedies available to the Attorney in respect of
all or part of the Charged Property or any other hypothec or other security
held by the Attorney. The Attorney may exercise any of such ri ghts,
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recourses and remedies in respect of all or any part of the Charged
Property (or any other security held by the Attomey), simultaneousty or
successively. It is further understood that the Attorney shall be entitled to
exercise and enforce all of the rights and remedies available to it, free
from any control of the Grantor provided, however, that the Attorney shall
not be bound to realize any specific security nor exercise any right or
remedy as aforesaid and shall not be Hable for any loss which may be
occasioned by any failure to do so.

Section 6.7 ,Surremier

if & prior notive of the Attorney’s intention to exercise 2
hypothecary right is given to the Grantor, the Grantor shall, and shali
canse any other Person in possession of the Charged Property subject to
such prior notice, to umediately surrender same to the Attorney and shall
execuie, and cause 1o be executed all deeds and documents required o
svidence such surrender to the Aitorney.

Section 6.8 Extension of Time and Waiver

Neither any extension of time given by the Attomey o the Grantor
or any Person claiming through the Grauntor, nor any amendment to this
Hypothec or other deating by the Attorey witha subsequent owner of the
Charged Property will in any way affect or prejudice the rights of the
Attorney against the Grantor or any other Person or Persons Hable for
payment of the Indebtedness or any indebteduess secured by any pledge or
deposit of 2 Bond. The Attorney may waive any Event of Default in its
sole diseretion. No waiver will extend to 2 subsequent Event of Defanlt,
whether or not the same as or similar to the Fvent of Default waived, and
B0 act or omission by the Attorney will extend 1o, or affect, any
subsequent Event of Default or the rights of the Attorney arising from
such Bvent of Default. Any such waiver must be in writing and signed by
the Attorney. No failure on the part of the Attomney or the Grantor to
exercise, and no delay by the Attorney or the Grantor in exercising, any
tight pursuant to this Hypothec will operate as a waiver of such sight. No
single or partial exercise of any such right will preclude any other or
further exercise of such right,

Section 6.2  Cancellation of Hypothee and Release

The Attomey will have a reasonzble period of fime afier full
payment and satisfaction of the Indebtedness 1o prepare and execute a
cancellation of this Hypothec. All reasonable fegal and other expenses for
the preparation, execution, delivery and registration of the cancellation
shall be paid by the Geantor upon demand. The Gramtor shall register such
cancellation. The Attorney may release in its discretion and at any time
any Ferson or any part or parts of the Charged Property from all o any
part of the Indebtedness or the security either with or without any
consideration and without releasing any other part of the Charged Property
or any other Person from this Hypothec or from any of the covenants
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contained in this Hypothec, and without being accountable o the Grantor
for the vahue of the Charged Property released or for any money except
that actually received by the Attorney. The Attorney may grant renewals,
extensions, indnlgences, releases and discharges, may take security from
and give the same up, may abstain from taking security from, may aceept
compositions and proposals, and may otherwise deal with the Grantor and
all other Persons and security as the Attorney may see fit without
prejudicing the rights of the Attomney hereunder.

ARTICLE 7
ADDITIONAL RIGHTS OF THE ATTORNEY

Section 7.1 Additional Rishis

The Grantor agrees that upon the occurrence and during the
continuance of an Event of Default, the following provisions shall apply to
supplement the provisions of any Applicable Law and without limiting
anty other provisions of this Hypothec dealing with the same subject
matter;

(@) The Attomey shall be the Irevocable mandatary and agent of the
Grantor, with power of substitution, in respect of all matters relating to the
enforcement of all rights, recourses and remedies of the Attorney. The
Attomey shall, as regards all of the powers, authorities and discretions
vested in it hereunder, bave the absolute and unfettered discretion as to the
exercise thereof whether in relation to the manmer or as to the mode or
time for their exercise.

()  Without Hwmiting the generality of Section 7.1¢a), the Grantor
agrees that the Atiorney may but is not obliged to, at the expense of the
Grautor, for the purposes of protecting or realizing upon the value of the
Charged Property or its rights:
{i} cease or proceed with, in any way the Attorney sees fit, any
enterprise of the Grantor, and the administration of the
Charged Property, including, without limiting the
generality of the foregoing:

A sign any credit agreement, security document, lease,
service contract, maintenance contract or any other
agreement, contract, deed or other document in the
name of and on behalf of the Grantor in conpection
with the Charged Property or any enterprise of the
Grantor and renew, cancel or amend from time o
tirme any such agreement, contract, deed or other
docurnent;

B}  maintain, repair, operate, alter, compiste, preserve
or extend any part of the Charged Property in the
name of the Grantor;
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<y reimburse for and on behalf of the Grantor any third
person having a claim against any part of the
Charged Property;

Iy borrow money or lend its own funds for any
purposes related to the Charged Property; and

E) receive the revennes, rents, fuits, products and
profits from the Charged Property and endorse any
cheque, securities or other instrument;

()  dispose of amy part of the Charged Property likely w
rapidly depreciate or decrease in valye;

(iif}  uvse the information it has concerning the Grantor or any
information obtained during the exercise of its rights in
accordance  with  the Credit Agreement o any
confidentiality agreement;

(v} fulfil any of the undertakings of the Grantor or of any other
Person;

(v} use, administer and exercise any other right pertaining to
the Charged Property; aud

{vi)  do all such other things and sign all documents in the name
of the Grantor as the Attorney may deem necessary of
useful for the purposes of exercising its rights, recoumses
and remedies hereunder or vnder Applicable Law.

{c} In the event of the exewcise by the Attomey of any right, recourse
or remedy following the ocourrence of an Fvent of Default:

{} the Attorney shall only be accountable to the Gramtor 1o the
extent of iis commercial practice and within the delays
uormally chserved by the Aftorvey and the Attomey shall
not be obliged 1o with respeet to the Charged Property or
any enterprise operated by or on behalf of the Grantor;

A) make inventory, take out insurance or fumnish any
security;

B) advance amy sums of money in order to pay any
expenses not even those cxpenses that may be
necessary or useful; or

C)  mintain the use for which the enterprise of the
Grantor or any Charged Propesty is normally
intended, make it productive or continue its use;
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and shall not be held liable for any loss whatsoever other than a3 a result
of its intentional or gross fault;

()  any and all sums of money remitted 0 or beld by the
Attorney meay be invesied at its Jiscretion, withont the
Attorney being bound by any legisiative provisions relating
to the investment or administtation of the property of
others; the Attorney is not obliged to invest or pay interest
an amounts collected even where such amounts exceed the
amounts due by the Grantor;

{iity  the Attomey may itself, directly or indirectly, become the
owner of the whole or any part of the Charged Property to
the extent not prohibited by Applicable Law:

(iv) the Attorney may, at the time it exercises its rights,
renounce to a right belonging to the Gramtor, make
seitlements and gramt discharges and muwinlevées, even
without consideration;

(v in the event the Aftorney exercises its hypothecary right of
taking in payment and the Grantor requires the Atiomey to
sell the whole or any part of the Charged Property, the
Grantor acknowledges that the Attomney shall not be
required to renounce to its hypothecary right of taking in
payment unless, prior o the expiration of the time Hmit to
surrender, the Attorney (i) shall have received security,
which the Attomey deewns satisfactory, to the effect that the
sale will be made at a price sufficient to pay all amounts
owing under the Bonds and to enable the Attorney to be
paid its claim in full, (i) shall have been reimbursed the
costs it shall have incwred, and (iit) shall have been
advanced all amowunts necessary for the cale of the Charged
Property;

{vl}  inihe event that the Attomey sclls the whole or any part of
the Charged Property, it will not be required to obtain any
prior appraisal from a third party; and

(vi) the sale of the Charped Property may bs made with legal
wattanty ou the part of the Grantor or, at the option of the
Attorney, with total or partial exclusion of warranty.

(3  The Attorney shall only be bound to exercise reasonable prudence
and diligence in the execution of its rights and performance of its
obligations under the terms of this Hypothec or under Applicable Law and
the Attorney shall not be responsible for prejudice that may result from its
fault or that of its agents or representatives, with the exception of iis
intentional or gross fault,
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(¢}  The Attorney shall not be responsible in respect of any obligations
undertaken in the exercise of its powers under the terms of flds Hypothec
or under Applicable Law, even in any case where the Attoraey may have
exceeded its powers, or by reason of any delay, omission or any other act
made in pood faith by the Attorney or its representatives with the
exception of obligations undertaken or acts made further to intentional or
gross fault,

ARTICLE 8
THE ATTORNEY

Section 8.1 Acting as the Person Holding the Fower of Attorney

The Grantor hereby acknowledges and consents that the Attorney
shall hold the hypothec granted pursuant to this Hypothec for the benefit
of the Bondholders and shall act as “fondé de pouveir” of the Bondholders
within the meaning of Article 2697 of the Civil Code of Quebec. The
Attorney xuay perform any act necessary to the performance of its duties.

To the extent necessary or otherwise required by Applicable Law,
and without prejudios to any such appointment or designations iu the
Credit Agreement or any other agreement or tnstrument, the Grantor
hereby (i} sppoints and designates the Attorney as the “fondé de ponvoir”
of the Bondholders within the meaning of Article 2682 of the Civil Code
of Quebec, nod (it) waives any right the Grantor may have under Section
32 of the et respecting the Special Powers of Legal Persons (Quebec).

Section 8.2 Subsequent Holders of Bonds

Any Person who becomes a Rondholder shall benefit from the
provisions hereof and the appointment of the Attorey as “fondé de
Ppouvoir” of the Bondholders and, upon becoming a Bondholder,
frrevocably authorizes the Attorey to perform such function. Fach holder
of a Bond, by its acceptance thereof (a) acknowledges that the first issne
of 2 Bond bas been or may be purchased from the Grantor by the Agent,
by underwriting, purchase, subscription or otherwise, and {(b) waives any
right it may have under Section 32 of the der respecting the Special
Fowers of Legal Persons (Quebec).

No Person dealing with the Attomey or its agents need inguire
whether the hypothec hereby constituted has become enforceable or
whether the powers wihich the Attorney is purporiing to exercise have
become exercisable.

Section 84 Delepation of Powers

The Attorney may delegate the exercise of its rights or the
performance of its cbligations hereunder to another Person, including a
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Bondholder. In that event, the Attoraey may furnish that Person with any
information it may have concerning the Grantor or the Charged Property.
The Attorney shall not be responsible for damages resulting from such
delegation or from any fault comunitted by such delegate.

Section 8.5  Successors

The rights of the Attorney herounder shall benefit any successor of
the Attorney, including any Person resulting from the amalgamation of the
Atiorney with any other Person.

Section 8.6  Possession or Production of Rends not Reguived

The Attorney may exercise all of its rights heveunder without
possession of the Bonds and without baving to produce sarae In support of
any jadicial proceeding or trial in connection therewith.

Section 8.7 Resignation and Removal of Attorney

The Attorney may at any time resign herennder upon not less than
thirly (30) day notice in writing o the Granior and to the Bondholders or
upon such shorter notice as the Bondholders may accept; the Bondholders
may then appoint a new “fordé de pouveir”. The Bondholders may also
remove the Attorney and appoint a new “fordé de powvols™ in its place
and stead, upon not less than thixty (30) day notice in writing 1o the
Attorney and to the Grantor of upon such shorter notice as the Attorney
may accept. Such new “foudé de pouvoir”, without further act, shall be
vested with and have the rights and powers granted to the Attorney
hereunder and shall be subject in all respects o the conditions and
provisions hersof,

Section 8.8  Liability of Attorney

The Attorney shall only be accountable for reasonable diligence in
the performance of its duties and the exercise of its rights hereunder, and
shall only be hable for its own intentional or gross fault.

Section 8.3  Unfetiered Diseretion o Exercise Powers

The Attorney, except as herein othexwise provided, shall, with
respect to all rights, powers and authorities vested in it, have absolute and
uncontrelied discretion as to the exercise thereof, whether in relation to the
mapner or as 1o the mode and time for the exercise thereof, and in the
absence of fraud, it shail be in no way responsible for auy loss, costs,
darnages or inconvenience that may result from the exercise or non-
exercise thereof.
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Section .18 Atiorney net Reguired to Act and Limitation of

Attorney’s Liability in Actin
attorney’s Lahility i Acting

The Attomey shall have the rights in its discretion to proceed in is
name as the person holding the power of attorney (fondé de pouvoir)
hereunder 16 the enforcerment of the secuxity hereby constituted by any
remedy provided by Applicable Law, whether by Jegal proceedings or
otherwise but it shall not be bound to do or to take any act or action in
virtue of the powers conferred on it by these presents unless and until it
shali have been required to do so by way of an instrument signed by the
Bondholders; the Attorney shall not be responsible or liable, otherwise
than as the person holding the power of attorney {(fondé de pouveir}, for
any debts contracted by it, for damages to Persons or property of for
salaries or non-fulfilment of contracts during any period for which the
Attorney shall take possession of the Charged Property pursuant to
Applicable Law, nor shall the Attorney be lable to account for anything
except achuad revenues or be lizble for any loss on realization or for any
default or omission for which a hypothecary creditor might be Liable; the
ebligation of the Attomey 1o commence or continue any act, action or
proceeding under this Hypotheo shall, at the option of the Attornsy, be
conditional upon the Bondholders furnishing, when required, sufficient
funds to commence or cortinue such action or proceeding and indernnity
reasonably satisfactory to the Attorney.

Section 8.11 Obligation to Act on Instructions of Bondholders

The Attorney shall be obliged $o act and shall act and be fuily
protected in acting pursuant to the written instructions of fhe Bondholders
in connection with any proceedings, act, power, right, matter or thing
relating to or conferred by or to be done wnder this Hypothec.

ARTICLE9
SCHEDULES

Section 9.1 First Schedule

The following is the Fitst Schedule referred to in this Bypothec:
BOND

CANADA Ng.:
FPROVINCE OF QUEBEC Cdn§ -

TECHNOLOGIES 26-20 INC. / 20-28 TECHNOLOGIES INC., a
legal person governed by the laws of Quebee (hereinafter called the
“Gramtor”™), for value received, promises to pay, on demand, to Wells
Fargo Capital Finance Corporation Canada as Agent {as defined in the
Deed of Hypothee hereinafter described) or to its order, at its office
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located at ‘ » of at such other place as it
may direct, the sum of dolfars

% % in lawful money of Canada, with interest thereon from
the date hereof at the rate of twenty-five percent {25%) per annum, both
before and after maturity, with interest on overdue interest at the same rafe
from the date that the interest becomes due 1o the actmal date of payment,

This Bond is issued under and secured by a Deed of Hypothee (as
amended, modified or supplemented from time to time, the “Deed of
Eypother™) executed by 9266-7674 Québec Inc. {as a pre-amalgamation
predecessor 1o the Gramtor) before Notary Shalind Sangani, on
September 7, 2012, in favour of Wells Fargo Capital Finance Corporation
Canada as fondé de pouvoir for the Bondholders {as defined in the Deed of
Hypothec) for all purposes of Asticle 2692 of the Civil Code of Quebec
and this Bond is subject to, and its holder is bound by, the provisions of
the Deed of Hypothee.

This Bond shall be governed by the laws of the Province of Quebec and
the laws of Canada applicable therein.

IN WITNESS WHEREOF the Grantor has caused this Bond io he signed
by its undersigned representative and to be dated the day of

TECHNOLOGIES 20-20 INC. /20-28
TECHNOLOGIES INC,

Per:

Section 3.2 Second Schedule

The following is the Second Schedule referred to in this Hypothec:
Copyrights, Patents and Trademarks

20.20 Technologies 20-20 Ine. 471606

20.20 Technologies 20-20 Inc. 471607

Canada

Cuist-Boutigue Technologies 20-20 Inc. TMA332.322

Cuisi Boutigue MKS & dessin Technologies 20-20 Ire. TMA3T6.09

Informusic Technologies 20-20 Inc. TMA351.327
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Kitchen Boutiqus 1 Technologies 20-20 Inc TMA333,423
MKS Technologies 20-20 Inc. 3 TMA346.226
MKS & dessin )  Technologies 20-20 Inc.. TMA349,727
MKS compu-group & dessin Technologies 20-20 Inc. ThiA344 722
MES Intonmatique & dessin Technologies 20-20 Inc, TMA344.723
20-20 & dessim Technologics 20-20 Inc. TMA320,120
 Twenty-twenty Technologies 20-20 Inc. TMAZ20,121
 Vidgviest Technologies 20-20 inc, TMA320.122
20-281 Technologies Technologies 20-20 Inc. TMAS33,597
Cercles & carre dessin Technologies 20-20 Inc, TMA 541,009
20~20 Saies Chain Technologies 20-20 Inc. TMAS63.039
20-20 Fleetronic Vauit Technologies 20-20 Inc. 1 TMAS62 025
Jack Technologies 20-20 inc. TMAS18,328
SHOPVISION Technologies 20-20 inc. TMAT46,756
1 SHOPWARE Technologies 20-20 inc. THAT0,954
Technolopies 20 20 (Logo) Technologies 20-20 ine. TMAT75,330
United States of America
20-20 Technologieg Technologtes 20-20 ng. 2,548,749
20-20 Kiichen Builder Technologies 20-20 inc. 2,858,918
{lapsed)
SHOPVISION Technologies 20-20 inc. 3,836,537
- SHOPWARE Technologies 20-20 inc. 404G 083
France
120.20 | Technologies 20-20 inc. F3.7237211
Eungopesn Union
20,20 | Technologies 20-26 inc. 1003723211
New Zealand )
20.20 & dessin {clagse 9} 20-20 Technologies Inc. 174240
20.20 & dessin (classe 16) 20-20 Technologies Inc., 174241
Ynited Kingdom
20.20 & dessin i Technologiés 20-20 Ine. 1 1321750

A

20-20 Techuologies, Inc.; Canada 2,456,258 nfa
Stiles Machinery, Inc. {application
stage)

20-20 Technologies, . ISA 7,672,729 Inly 4, 2006
Stiles Machinery, Inc,
20-20 Technologies, Inc.; USA ‘ 7.353,072 April 1,

(0
Stiles Machinery, Inc. ‘ 2008
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20-20 Technologies, UsA 20-20 Design TX 6-834-799
Inc. (V.S. I)
20“20":50&130}98&3: Usa 20-26¢ ;}e?igjl TX 6-836-379
e, (v.6.0)
2626 Technologies, USA 26-20 Design TX 6-945-788
Inc. ) (V‘ﬁ. 3}
20-20 Tﬁchﬂ‘:}iﬁgieﬂ, USa . 20-20 Desig} TX 7-272-631
o (v.6.40)

Intellectual Properiv Licenses

None,

ARTICLE 10
MISCELLANEOUS

Section 6.1 Qensral Indemnity

The Grantor agrees to indemuify Attorney from and against all
claims, lawsuits and liabilities (inchuding reasonable legal fees and
expenses) growing out of or resulting from this Hypothec (including
enforcement of this Hypothec) in accordance with and to the extent set
forth in Section 10.3 of the Cradit Agreement. This provision shall
survive the wermination of this Hypothec and the Credit Agreewent and the
repayment of the Secured Obligations (as defined in the General Security
Agreement).

Section 18,2 Amemimmts and Waivers

No amnendment or waiver of any provision of this Hypothee shall
be effective unless in writing and sigued by the party against whom
enforeement is sought.

Section 316.3 Waivers

Neo course of dealing on the part of the Attorney, its officers,
employees, consultants or agents, nor any failure or delay by the Attorney
with respect to exercising any tight, power or privilege of the Attormey
shall operate as a waiver thereof,
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Section 18.4 Pavioent to Third Parties

Hf the Attorney is at any time or from time to time required to make
2 payment in connection with the security constifuted by this Hypothec,
such payment and all reasonable expenses of the Attorney (including
reasomatile legal fees and other expenses) shall be immmediately payable by
the Grantor to the Attorney.

Section 0.5 Notices

All notices and commurications herennder shall be given io the
addresses and otherwise made in accordance with the Credit Agreement.

Section 10.6 Governing Law

This Hypothee shall be governed by and constraed in accordance
with the Applicable Law of the Province of Quebec and the Applicable
Law of Canada.

Section 18.7 Paramountev

In the event of inconsistency or contradiction between the
provisions of this Hypothee and those 6f the Credit Agreement, the
provisions of the Credit Agreement shall prevail except that the provisions
hereof shall prevail insofar as they relate to the creation and enforcement
of the hypothec created hershy.

Notwithstanding anything to the contrary in this Hypothee, the
terms of the General Security Agreement, any pledge agreement,
mortgage over seourities or other agreement providing for the pledge of
any of the Hypothecated Securities in favour of the Agent shall prevail
over the terras hereof,

Section 18.8 Securitv Docurment

This Hypothec shall be deemed o be a “Security Document” as
such term is defined in the Credit Agreerent.

Seetion 18.9 Language

The parties hereto confiom that they have requested that this
Hyypotheo and all related documents be drafted in English Zes parties aux
prédsentes ont exigé que le présent acte et tous les documents connsxes
soient rédigés en anglais.
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WHEREGF ACTR:

THUS DONE AND PASSED, at the City of Montréal, Province of
Quebec, and remaining of record in the office of the undersigned Notary
under the minute nmber  FIFTY-SIT {56).

»

AN after the Grantor and the Attorney had declared to the vndersigned
Notary that they had taken cognizance of the present deed and had
exempted the undersigned Notary from reading same or causing sawe to
be read, the said representatives of the Grantor and the Attoroey signed
this deed in the presence of the undersigned Notary who also signed.

WELLS FARGO CAPITAL FINANCE
CORPORATION CANADA

ST

e j:,‘;; ""‘*—«f»ﬁ‘_‘ﬁ
“Peor: MainSills
M

Lo

9266-7674 QUEBEC INC,
e |
Ly A A

Per: Constantine Troulis

T et e

Shaiimz%‘@asﬁ, MNotdry s
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Registraire RE-518 {2010-10)
des entreprises

Québec s

Page 1

Statuts d’arrangement

Ce formulaire s'adresse & toute société par actions qui désire demander des statuts d'amangement. Veuiliez lire les renseignements 3 fa
page 5 avant de remplir ce formulaire.

1 Nom du ou des requérants

Inscrivez le nom et le numéro d'entreprise du Québec {NEG) du ou des requérants.

1.1 {Technologies 20-20 Inc. / 20-20 Technologies Inc. R }
Numéro d’entreprise du Québec {NEQ)

§ 3 iintﬁsﬁ_‘%igiﬁtgiéﬁg;ﬁs?i

.2 19266-7674 Québec ine, i
Numéro d'entreprise du Guébec INED)

k . E E'gt’gaﬁﬂaz-d«ngnay 1‘,135 1?

1.3 (H267-7749 Quebes Inc. i
Nurnére d'entreprise du Québer {NEQ)

z ) E 3111{‘6!8{418§35?14125

1.4 4 |

Numéro d'entreprise du Québec (NEQ)

2 HNom de la ou des sociétés dont les statuts sont modifiés par Farrangement

Inscrivez fe nom et le numéro dentreprise du Québec (NEG) de fa ou des sociétés dont les statuts sont modifiés par ['arrangement.

2.3 | i
Musméro ¢’ entreprise du Québec (NEQ)

g vass‘;s'-n;:;g

2.2 | ]

23 | i

2.4 i

o

H251 22 72505349
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RE-518 {2010-10}

3 Nom de la ou des sociétés issues de la ou des fusions Fage g
Inscrivez le nom etle numéro d'entreprise du Québec (NEQ) de la ou des sociétés issues de la ou des fusions.
3.1 jfechnolagies 20-20 Inc. / 20-20 Technologies ine. g
Numéro d'entregrisa du Guébac (NEQ)
i S T TR TN T YO SO O A T T
3.2 | i
Numérg dentreprise du Québec (MEQ)
g E 1 i.} i 4 i 1 i L 2 g
3.3 | i
. Numéro d'entreprise du Québec (NEQ)
L § Z % I3 3 3 i 1 5 ¢ ¥ 9
34 | §
Muméro d'entreprise du Québec (INEQ)
§ i i b3 i 3 1 k] i £ 3 E
4 HNom de la ou des sociétés dissoutes
Insceivez le nom et le numére d'entreprise du Québec {NEQ) de fa ou des socidtés dissoutes,
4.1 !
Numére dentreprise du Québec (NEQ)
; i ; i. 3 4 i ) i i £ E
4.2 } i
Numéro d'entreprise du Québec (NEQ}
3 i 3 3 i 3 3 H 3 i {. i) i
4.3 | i
Numére & entreprise du Quibec (NEG)
; £ E e H 1 i i i 3 i 2 E
4.4 { !
Numére d'entrapuise du Quehac (NEQ)
g 2 % i i i b3 i kS i i 1 g

ﬁﬁ H252 77 72505350
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RE-518 (2010-10)
5 Nom de toute autre société en cause {le cas échéant) Page 3

st

Inscrivez be nom et e numéro d'entreprise du Québec (NEQ) ou fa éférence exacte de la loi sous le régime de faquelle toute autre sociétd en cause
s'est constitude,

Mom
51 1 s i
Numéro d'entreprise du Quihec (NEQ)
; . S i 3 i 1. 3 3 i i $ 5 E

Référence exacte de fa lof sous le régime de laquelle la société s'est constituée
i §

Mom
5.2 | y 5
Numéro d'entraprise du Quibec {NEQ)
; i | R R T N
Référence axacte de |z ol sous le régime de laquelle 1 sociétd s'est constitude
| i
5.3 i i
Numéro d'entraprise du Québec (NED)
i g E ol k1 i k1 3 i 2 § g

Référence exacte de la lof sous le régime de laquelle fa sodiété s'est constituée

{ _ , }
Nom
54 {

Numéro d'entreprise du Québec (8EQ)
E ffiss;xsa;g:i

Réfbrence exacte de la lof sous le régime de laquelle la sodété s'est constituée
§ £

%& H253 27 72505351
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RE-518 {2010-10)

§ Modalités déterminées par le tribunal Page 4

Cachez 13 ou les cases appropriges.
f_:i Les statuts de fa ou des sociétés mentionndes & la partie 2 sont modifiés conformément 3 Parrangement ci-joint.

Le nom de Ia sodiéé

est modifié pour

[

Dans le cas d'un nouveau nom, nous confirmens avoir pris des moyens raisonnables pour rous assurer gue le nom choisi
est conforme & la loi,

Les sociétés ont fusionné conformément & larrengement ci-joint.

La ou les sociétés mentionnées & la partie 4 ont été dissoutes et fiquidées conformément A Parrangement ci-joint.

R AN

Farrangement ci-joint concermant la ou les sociétés mentionnées aux parties 1 et 3 prend effetle 12,0, 1,210,951 2]

310,010 1] {iF] avantmidi [ aprés-midi ).

heurzs  minutes

Date

Signé & . ;/;A«Vdfi {’m fe f&;g%mfm%% detd

/’ﬁy@&e dee {adiisrateur ou du dirigeant autorisé par le tribunal

-

H254 22 72505352
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