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U.5. DEPARTMENT OF COMMERCE
United Stetes Patent and Trademark Office

RECORDATION FORM COVER SHEET

PATENTS ONLY

To tha Dirsctor of the U.5, Patent and Trademark Office: Flease record the attached documnents or the new addrass(as) below.

1. Name of conveying party(ies)

J. Sonle Servicas Inc/Servicas J, Sonlc ine.

Additional nama(s) of conveying party(les) attached? D Yos P{! No

2. Name and address of recelving party{les)
Name:The Toronto-Dominion Bank

Internal Address:

3. Nature of conveyance/Execution Date(s):
Execution Date(s)_May 30, 2016

[ ] Assignment

[Z] Security Agreement

D Joint Research Agreement
[] Government Interest Assignment

[:} Executive Order 9424, Confirmatory License

__[; Other

] Merger
D Change of Name

Street Address: 8801 Transcanada Highway, Suite 600

City:__Sant-Lauren

State: Quabec

Country: Canada ZIpH4s 126

Additional name(s) & address(es) attached? D Yas No

4, Application or patent number(s):
A. Patent Application No.(8)

) This

docurment is being filed together with a new application.
B. Patent No.(s)

D754370, D741806, 0740448, D701976, D701625, D701824,
D700623, D700878, D700718 and DEPGE70

Additional numbers attached? DY@S leNo

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

Name: Kaufman Laramée L.L.P.

Internal Address: Me Genesa Clarke

Street Address: Kaufman Laramée LLP,
B0Q René-Lévaggue Bivd. Wast, Sulta 2220

6. Total number of applications and patents
Involved: 10

7. Total fee (37 CFR 1.21(h) & 3.41) $400.00

I::l Authorized to be charged 1o deposit account
D Enclosed
D None required (government interest not affecting title)

City. _Montreal

State: Quebec Zip:Has 1x9

Phone Number:_5§14-871-8313
Dockat Numbear14070.227 ﬂ

8. Payment Information

Deposit Account Number _SEE PTO-2038

Autherized User Name

Email Addrese: gclarke@ki =
}

9. Signature: J

June 2, 2016

Signature

Ma Ganaga Clarks attorney

Date

Name of Person Signing

Tatal number of pagss Including cover l
sheat, attachmeants, and documents: g

Documaonts to be recorded (Inclhiding cover shoet) should be faxed to (371) 2730140, or mallsd 10;
Mail Stop Assignment Recordation Services, Director of the USPTQ, P.0.Box 14580, Alexandria, V.A, 223131450
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BY FACSIMILE

June 2, 2016

UNITED STATES PATENT AND TRADEMARK OFFICE
Mail Stop Assignment Recordation Services

Director of the USPTO

P.0O. Box 1450

Alexandria VA, 22313-1450

Subject: Movable Hypothec (Lien) granted on Trademarks by J. Sonic Services
Inc. / Services 1. Sonic Inc. ("Conveying Party™) In favour of The
Toronto-Dominion Bank ("Recelving Party")

Our File: 14070-227

Madam:
Sir:

Please find enclosed herewith a copy of an agreement entitled "Movable Hypothec",
duly executed on May 30", 2016 by and between the Receiving Party and the
Conveying Party (the "Securlty Agreement"). Under the terms of the enclosed
Security Agreement, the Cohveying Party grants a hypothec (lien) in favour of the
Receiving Party on all of its Patents and Patent Applications duly registered with the
United States Patent and Trademark Office under respective names and registration
numbers described hereinafter (the "Patents"):

.’ﬂ;"'}f*n’:\fﬁ?j.::'l'cf»’@&{%%z R R
D754,370
TILE PATTERN D741,506
TILE GROUPING FORMING A PATTERN D740,449
KAUFMAN LARAMEE 8.8.N.C.R.L.
800, BOUL, RENE-LEVESQUE DUEST, BUREAU 2220
MONTREAL (QUEBEC) 3B 1X9
TEL. 15148757550 TELEC, 1674 875-7147
KLCANADRA.COM
£\ vl esbarpenterappDatal BT ATwmpacsey (nbame: FlenContsn OUloRATHETTNEW oilow - UEFTO patents « J Bonis Bardans ine. doe P ATENT

c10/c00m
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TILE PATTERN D701,976
TILE PATTERN D701,625
TILE PATTERN D701,624
TILE PATTERN D700,623
TILE PATTERN D700,978
TILE PATTERN D700,718
TILE WITH PATTERN D696,870

IVING PAR

Mr. Piero De Stefanl

THE TORONTO-DOMINION BANK
8801 Transcanada Highway

Suite 600

Saint-Laurent, Quebec

H4S 126

CONVEYING PARTY / REGISTERED OWNER OF PATENTS

Services J. Sonic Inc. / J. Sonlc Services Inc.
6869 Henri-Bourassa Blvd. West

Montreal (Quebec) H4R1E1

Canada

In accordance with the Federal Rules of Practice 37 C.F.R. 1.21 (h) and 3.41, we
enclose herewith a PTO-1595 Form for recordatlon and would hereby request that
the Security Agreement be recorded agalnst each of the aforementioned Patents
and Patents Applications and confirmation of same be returned to the undersigned.
Please find enclosed herewith a PTO2038 Form for payment of the fees required for
the registration of the aforementioned Security Agreement.

L ¢ ppt L Y It CRUDHATAATT it - UAMTO phiwts - Jfiondo $erviors Ino..dou P AT E N T
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We trust you will find the whole in order and would ask you to communicate with

the undersigned should you have any questions or require further documentation
with respect to the above and the enclosed.

1514 871 5312

&\ o DDAt W

ey N FEs\Coneent CLIASNATZT TNGBtes - UERTE prtents . Sone Barviess 1. 0ot P AT E N T
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Complete
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Movable Hypothec

Granted by J, SONIC SERVICES INC. / SERVICES J. SONIC INC,

(hereinafter the "Grantor”),

In Favour of The Torante-Dominion Bank (hercinafter the "Creditor”) in connection with all liabilities of
J. SONIC SERVICES INC. / SERVICES 1, SONIC INC, AND/OR 3819161 CANADA [INC.

{(hereinafter the “Bortower" ) towends the Creditor.

1.0

20

3.0

-
L |33

Amount of the Hypothec

The amount for which the Hypothec is granted shall be composed of & sum of
A EIETY-FIVE MILLION*®**

dollars ¢ § 55.000.000.00.)
and of an additional sum equivalenl to 40% of the aforementioned armount, which shall secureall costs, the whole
with interest from the date of this agreement at a rate of 25% per annum,

Secured Obligations

The Hypothee shall secure payment of all of the Horrower's obligations, direet or indirect, inourred towards the
Creditor (whether such obligations result from a loan, line of credit or any other agreement which may vesult in
acvances of monies, overdraft facilities or protection, issuance of a guerantee, letters of credit, bills of exchange or
any other financial adventage whatsoever which may be prosured by the Creditor) as well as the Borrower's
obligations resulting from a suretyship, an endorsement, an interest rate or other tréasury insitument swap
agreement, or any other engagement, as such obligations are, from time to time, modifiad, sxtended or renewed, The
Hypothee further secures all obligations falling within the above description, which do not yst exist, but which
represent future obligations or will tesull from future agreements with the Creditar.

Any fature obligation hereby secured shall be deemed to be one in respect of which the Borrower has once again
obligated itaelf horeunder,

Hypothee: Description of Charged Property

The Grantor hereby hypothecates in favour of the Creditor the following propecty (hereinafter the "Charged
property") and, with respect to incorporzal or intangible property, property located outside of the Province of
Quebec or used in more than one jurisdiction, crostes a security interest (the hypothec and the scourity interest
hareinafler collectively referred to as the "Hypothes™):

32  The following universality of property, present and future:

L] 321
L[] 32z
|1 ]323
L1324
L1 ]32s
L] 328

T—ethoieproperiy-deseribed-in-Sohedule-LAthereotunderthe-heuding-“Cuher Universalities.

Enclrom-mentisned-inpiregraphs--io-gndSrted--6-ir-defined-in-Soectiom-d-hereinnfier:

The universality of all movable property, corporeal or incorporeal, present and future, which are not included
in what is described in paragraph 3.2,

property in stock;

claims, receivables, book debts and other movable property rolatod therete;
securities and financlul assets;

equipment and road vehicles;

trade marks and intelieciual property rights,

leasehold improvements;

512468 (0510)
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4.0

34 The following universality of property, present and furure;

all fruits and revenues emensting from the above Charged property, negotiable instruments, bills, commereial
paper, securities, monies, compensation for expropriation given or paid follawing a sale, repurchase,
distribution or any other operation concerning any property hersby charged in favour of the Creditor or which
has been charged under any other deed,

Where, under the terms of any of the above paragraphs, the Hypothec charges a universality of property, all Charged
property which shell be acquired, transformed or manufactured after the date of this agreement shall be charged with
the Hypothec, whather or not such Charged property has beén acquired in eeplacement of other Charged property
which may have been alienated by the Grantor in the ordinary course of business whether or not such property
results from 2 trgnsformation, mizture or combination of any Charged property, and {n the case of seourities,
whether or not they have been issued pursuant to the purchese, redemption, conversion or cancellation or sany other
transformation of the charged securitics and without the Creditor being required to register or re-register any notice
whatsoevsr, the object of the Hypothee being a universality of present and future property.

Definitions
The Terms set out below have the following meaning:
41 Praperty in stock

Property in stock possessed by the Grantor or held on its behalf, including raw meterials or other materials,
goods manufactured or transformed, or in the process of being so, by the Grantor or by others, or property
used for packaging, property held by a third party under a lease, a leasing agreement, franchise or license
agregment or any olher agrsement ¢ntered into with the Grantor, animals, property evidenced by bill of
lading, animals, mineral substances, hydrocarbons end other products of the soil as well as all fruits thereof,
from the time of their extraction, or any other corporeal or incorporeal propecty {(hereinafier the "Property in
stock™),

Properry having formad part of the Property in stock which has been alienated by the Grantor in favour of a
third person but in respeet of which the Grantor has retained title pursuant 10 a reservation of awnership
provision, shall remain charged with the Hypothec until title is rransferred; any Property in stock the
ownership of which reverts to the Grantor pursuant to a regolution, resiliation or reposscssion ls also subject
to the Hypothec.

4.2 Claims, book debts and other movable property
4.2.1 Claims, recelvables and book debts

All of the Grantor's claims, whatover their cause or nature, whether or not they are certain, liquid or
exigible; whether or not evidenced by any title (and whether or not such title is negotiable}, bill of
exchange or drafl; whether litigious or not; whether or not they have been invaiced; whether or not
they constitute book debis. Hypotheeated elaims shall include: i) indemnities payable to the Grantor
under any contract of insurance of property, of persons, or of liability insurance, subject to the rights
of creditors holding hypothecs on the insured properry and i) the Grantor's vights in the oradit balance
of accounts held for its benefit either by the Creditar (subjsct (o the Creditor's compensation rights) or
by any financial ingtiturion or any other person.

4,2.2 Rlghts of action
The Grantor's rights of action against thirg persons.
423 Accessorles

The securities, suretyships and accessories to the claims and righws mentioned above and other rights
relating therelo (including, without limitation, the rights of the Grantor in its capacity as scller under a
conditional sele, where the claims are the result of such sale).

4.2.4 Movable Property

All movable property owned by the Grantor and coversd by the conditional sele mentioned in
paragraph 4.2.3 hereof.

A right or a claim shall not be excluded from the Charged property by reason of the fact that: (i) the debtor thereof is
demiciled outside the Provinee of Québes or i) the debtor thereof 1s an affiliate (as such term i3 defined in the
Canada Business Corporatibns Act) of the Grantor (regardless of the law of the jurisdiction of its incorporation) o,
iti) where the Grantor is nol g natural person, such right or claim is not related to the oporation of the Grantor,

512468 (0510)
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4"3

4.4

Securities and Ninancial assets

All securities and financial assets (including stocks, shares, bonds, obligations, secarily entitlements, rights,
vptions, warrants, debt securities, investment certificates, units in murual funds, participations in a person ora
trusl, credit balance in a seourives agcount) issued or 10 be {ssued in favour of the Grantor, whather or not
they are held by an intermediary for the Grantor, whether or not they are traded on scourilies exchanges or
financiul markets, as well as all those which are delivered by the Grantor io the Creditor from timoe to time,

Equipment and road vehicles

The equipment, office furniture, tools, machinery, rolling stock (including road vehicles), spare parts and
additions,

Trade Marks and other Intellectual Property Rights

Rights in any trade mark, copyright, industrial design, patent, invention, trade secret, knaw-how, plant
breeders' right, topography of integrated cireults and in any ather intellectual property right, including, if any,
improvements and modifications thereto as well ay rights in any action pertaining to the protection, in Canada
or abroad, of any such intellectual property rights,

Leasehold Improvements

All leasehold improvements (including demolition costs, addition/improvements of walls, ceilings and
flooring, windows, design foes, concept technica! and coordination, painting, plumbing, sprinkler system,
wood finishing, electrical work) in any premises owned, rented or otherwise occupied by the Grentor.

50  Additional Provisions to the Hypothec on Claims

sl'l

5.2

5.3

Recovery

The Creditor shall be at liberty to recover all elaims and other Charged property referred to in paragreph 3.2.2
for 3.1.2 as the case may bs), in accordange with what is provided for by law; it may further exercise any
rights regarding such property, more patticularly, it may grant or refuse any consent which may be raquired
frorn the Grantor in its capacily a3 owner of such property, end shall not, in the exercise of such right, be
required to obtain the consont of the Grantor or serve the Grantor any notice thereof, nor shall it be under any
obligation to establish that the Grantor has refused or neglected to exercise such rights.

Authorizatlon 10 recover

The Croditor hereby authorizes the Grantor to recover sl claims and other Charged property referred (o in
paragraph 3.2.2 (or 3.1,2, should such be the cage), Such authorization may be revoked at any time by the
Creditor in accordance with what is provided for by law and (he Creditor shall then be at liberty to effect such
recavery; the Creditor may further grant delays, take or abandon any securities, transact with debtors of the
hypothecated claims, make compromises, grant releases end generally deal et its discretion with matters
concerning all Charged property referred to in parageaph 3.2.2 (or 3.1.2, a5 the case may be) without the
intervention or consent of the Grantor. Where in spite of such authorization being revoked, any sums paysble
under such claims and property (s paid to the Grantor, It shall receive same as mendatary of the Creditor and
shall return same 1o the Creditor, upon demand.,

Asslgnment of claims subject to the Flnancial Administention Act

The Grantor hercby assigns to the Creditor by way of absolute assignment all its pressnt and future claims
which are subject to Sections 67 and 68 of the Financial Administration Aet, 85 collateral and continuing
guarantse of all seeured obligations referved to in paragraph 2 hereof, The Creditor shall, at s}l times, be at
liborty to cxercise the formalities required by law in order for such transfer to become enforceable.

Claims assigned pursuant to this paragraph shall be deemed to congtitute Charged property for the purpose of
paragraphs 7, 8 and 10,

6.0  Additlonal Provigions to the Hypothec on Securities and Financial Assets

6.1

Rlghts attached

The Creditor may, if it deems it useful to protect its rights in and to the hypothecated securities and financial
assets, register ilzelf or a nominet on its behalf in the issuer's or security intermediary's appropriate registers,
as the holder of such securities and financial assets, or as the holder of oy securities account; in such case:

a)  all voting rights and any other right attached lo such securitics and financial assets shall be exercised
by the Creditor or on its behalf;

b)  the Creditor shall collect revenucs, dividends and cupitsl distributions and shall be at liberty ¢ither to
hold them as Charged property or Lo apply them in reduction of the secured obligations.

The Creditor shall be at liberty to give the Grantor & proxy, revocable at any time, authorizing it to exercise,
in whole or in part, all voting rights and any other rights attached to such sscuritics and financial assets,

! 512468 (0510)
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6.2

Right to sell

The Creditor may and shal} be st [iborty to sell the securitics and financial agsets or otherwige dispose of
them, and to give instructions to any issuer, cleering agency or security intermadiery to sell them, and shall
be ot liberty either to hold the proceeds of such sale as Charged property or to apply them in reduction of the
seoured obligations, The Creditor shall not, in the exercize of such right, be reguired (o obtain the consent of
the Grantor or to 9erve the Grantor any prior notice thereof

79 Representations and Warranties
The Grantor hioreby represents and warrants that:

7.1

7.2

7.3
Complets Suhedule 1.4
AR necegsary

7.8

7.6
Complate Schedule A
V3%, if necosanry

7.8
Complete Schedule 1.9

YA nosetasly

2) it operaes an enterprise and all Charged property is part of such enterpriss; or
b) it is a corporation;
the hend office or dormcile of the Grantor is located in Québec;

it hay the capacity and the powers necossary to grant the Hypothee and to bind itself as herein provided for;
gxecution of this agreement, compliance with its provisions and performance of its covenants shall not entail
or tesult in any vielation or default of any other agreement or dacwument to which the Grantor is bound;

it s the ungonditional and absohite owner of the Charged property, except for future property, and all such
property is free and clear of any priotity, hypothee, charge, seturity, seizure by garnishment, right of
resolution or repossession or of any other rights whatsoever existing in favour of persons other than the
Creditor, except as otherwise indicated in Schedule "A" hereof}

whero it is & logal person or partnership
7.8.1 it is duly incorporated and in good standing under the law of its jurisdiction of incorporation;

7.5.2 this agreemont has been duly suthorized by resolution ot by any other necessapy action under its
conatating documents, by-lsws or othcrwise, in order to give it full cffect and 1o render its obligations
fully executory; furthermore;

7.5.3 this agreement has been oxeculed by duly euthorized persons:

thero exists no shareholder agreement in connection with securities which are charged under this agresment
other than that which the Creditor has acknowledged receipt before or on the date hergof. There exists no
restriction in the statutes or other constating documents regarding the assignment or transfer of such
sceurities;

the Charged property, other than the property referred to in section 3.2.2 above is located in the premises
described itt Schedule "B" hereof,

except for property referred ta in paragraph 3.2.1 above, it does nol, in the ardinary sourse of its buginess sell
property similar to or of the same nature as the Charged property;

it does not hold title to any claim referred to in paregraph 5.3, other than those indicated in Scheduls "A"
hereof;

80  Covenants

The Grantor herebry covenants;

81

8.2

Page 4 ol

10 majntain the Charged property (ree and clear of any conventional or legal hypothec (other than the
Hypothec or the charpes set oul in Schedule "A" horeof), prior claim under Articles 2650 et seq. of the Civil
Code of Quebec, charpe, seeurity, gamishment, right of resolution or repossession or any other right in faveur
of & pergson or persons other than the Crediior;

1o inform the Creditor in writing:

of any change whatsoever in its name and business name or in the representations and warrantios
hereinabove mentioned in Section 7;

of the name of any surety which may have guaranteed the payment of claims and other Charged property
mentioned in paragraph 3.2.2 (or 3.1.2 as the case may be);

of the name of the insurcrs 10 the insutance contracts referred to herein;

of any security, hypothec or priority created, as well as of any property right retained or agsigned, for the
purpose of secaring claims and other Charged property referred to in paragraph 3.2.2 (or 3.1.2 v8 the case
may be) and, in such cases, to provide the Crediter, upon demand, with satigfnctory proof thar such
security or hypothec hag been published in accordance with applicable law in order for the rights of the
Craditar to be enforceable ageinst thivd persons;

$12488 (0510)
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8.}
8.4

8.5

8.6

8.7

83

8.9

8.1

811

812

8.13

3,14

8.15

B.16

8.17

1o inform the Creditor of any new claim subject to paragraph 5.3,

10 provide the Creditor with any information with respect to the Charged property as it may reasonably
request in order to determine whether or not the Grantor complies with the provisions hereof. The Grantor
shall inform the Creditor of any event, occurrence, or fact which mey have an adverse effect on the value of
the Charged property or on the Grantor's financial situetion;

to keep, with respect 10 the Charged property, books, vouchers and other documentation, as would
reasonable end diligent administrator, including a list containing the names and addresses of all debtors of the
hypothecated claims, and keep them available for the Credilor to examine and obtain copies thereof;

to enable the Creditor to examine, inspect and appraise, at the Grantor's expense, any Charged properly, and
to grant to the Creditor access to all premises whore such property may be loested;

ta perform all acts and execute all deeds and documents (including notices of renewal) necessary 1o give Ml
effect to the Hypothee and {0 ensure that it is at all times fully enforceable egainst third persons;

if the G;:npmr is not & natural person, not to effect any substantial changes (o its corporate strueture or
compasition, nor 1o merge with any other person, without the prior writtén consent of the Creditor;

lo give the Creditor, from time to time, upon demand, a statement of the vajue of its Property in stock
{caleulated at the lower of its acquisition cost or fair market value) and a list of its book debts shown in the
reverse order of their due date;

to pay all costs and expenses related to this agreement and 1o the exercise of all rights resulting in favour of
the Creditor from such agreement as well as all costs and expenses incurred to set up the rights of the
Creditor against third persons, and al! discharge fees (such costs and expenses shall include all foes and
expenses of consultants, mandataries or legal counse! retained for any appraisal required in connection with
the sale of an onterprise or in caze of default, as well as administrative fees and, in such case, a len per cent
(10%) collection charge in connection with the hypotheoated claimg); w0 reimiburse the Creditor for all costs
and expenses incurred by it for the purpose of sarrying out the Grantor's obligations or of excrcising its
rights, all such ¢osts and exponses bearing interest at an annual rate equal to the prime rale of the Creditor
which shall be in force from time {o time, plus 3%,; the Creditor's prime rate shall be the one advertised ag its
rate of reference for determining the interest rate on loans in Canadian dollars granted in Canada; the
obligations arising from this parageaph shall not exceed 25% of the nominal value of the Hypothee;

10 insure and keep insured, for the Creditor's benefit, all Charged property against all loss or damage caused
by fire, thefl and other perils for which, according to the Creditor, an insurance should be taken and for an
amount which the Creditor shall deem acceptable. Co-insurance elauses shall be prohibited and a provision to
the effect that the ingurance policy shall not be annulled unless the insurer has given the Creditor a 30 day
priar wrlitten notiee thereof shall be included in each policy. The Grantor shall, upon execution hereof, give
evidence to the Creditor that such insurance policiés are in force and that the insurer has been informed of the
Creditor's vights under such policies and, at least 15 days prior to the termination of any such policy, the
Grantor shall give ihe Creditor evidence of its renewal or replacement, Al insurance policies must be
subsenbed in accordance with modalities, and with an Insurer, approved by the Creditor, All such polleies
must stipulate that any indemnity shall be payable to the Creditor as a named insured, but the mere reception
by the Creditor of any insurance indemnity shail not have the effect of reducing the smount of the obligations
secured by the Hypothee, unless the Creditor cxpressly applics il towards the payment of a specific smount
and then, only to the extent of such imputation. If the Grantor fails to comply with the provisions of this
paragraph, the Craditor shall be al Libetty to contract any insurance policy it may deem necessary and any
eogt incurred by reason of doing so shall be paid by the Grantor;

not 10 lease, sell, assign or atherwise dispose of the Charged property, in whole or in part, without the prior
written consent of the Creditor, except for property referved ta in paragraph 3.2.1 above which may be leased
or sold in the ordinary course of busingss of the Grantor,

to preserve and maintain at all times all machinery, equipment and vehicles hercby charged in good sondiion
and state of repair, normal wear sad ear excepted, and immediately repair or replace such property at its own
costs, upon damage or destruction thercof;

to protect, usc and keep in good condition all Charged property, and carry on its business, 50 a8 to pregerve
the value thereof; at al! times, to comply with laws snd regulstions applicable (o the conduct of its enterprisc
and to the possession of the Charged property including laws and regulations relating to the environment;

not to change the use ot destination of the Charpad property nor (he location of such property unless it
oblains the written consent of the Creditor;

to insure that ity right of ownership in any Charged property beld by any third party remain enforceable
againgt third partics, and, accordingly, that such right has becn published, if necessary;

if the Charged property is located in premises leased under o lease agresment cntered into prior to January
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1st, 1994 or if such property is subsequently moved into such leased premises, the Grantor shall, concurrently
with the execution of this Agreement or immediately after the Charged property is moved into such loased
premises, give written notics to its lessor of the Hypothec, and shall give the Creditor proof of such notice
within three (3) days,

9.0  Events of Default

9‘1

9.2

The Grantor shall be in default hereunder upon the oceurrence, without notice or other formality, of any of
the following events:

a) the Grantor fajlg w petform gny obligation secured hereunder at the time when such performence is
due;

by  any of the representations or warranties made under Section 7 hereof is false in some materlal respect;
¢) the Grantor fails to perform any covenant hereunder;
d)  the Graator is in default under any contract or agreeraent with the Creditor;

#)  the Grantor destroys, deteriorates or substantially reducss the value of any Charged property or
securitics, normal wear end tear oucepied;

3] the Grantor or the Borvower oeases to ¢arty on jts enterprise or an important part thereof, bscomes
insolvent or becomes subject to any law relating Lo insolvency, bankruptey, reorganization or to
arrangements with creditors or any petition in bankruptey is taken ageinst the Grantor or the Borrower;

) any of the Charged property i3 subject to any proveeding of seizure or enforcement, or o the exercise
of a hypothecary right, by a creditor, sequestrator or any person performing similar functions;

h)  the Grancar or the Borrower loses its legal existence; an order is issued or a resolution is adopled for
its winding-up or liguidation.

Upon the ozcurrence of any event of defanlt, the Creditor may, in connection with all or part of the
abligations secured by the Hypothee, declars that the Borrower has lost the benefit of the 1eem which may
have benefited to it. 1t may forther cease to make advances, terminate the right of the Borrower to use the
credit facilities, the repayment of which ig secured by the Hypothec, or terminata the right of the Borrower to
ke cerain forms of utilization of such credity; the Creditor may request immediate payment of all
obligations, and may exercisc all its recourses against the Grantor to which it may be eatitled in case of
defaull under law or hereunder.

10.0 Lender's Recourses in Case of Defauit

10.1

10.2

In case of dofault, whichaver hypothecary rights the Creditor may decide to sxercise, the following
pravieions shall apply.

16.1.1 in order to protect or to realize the value of the Charged property, the Creditor shall be at liberty, at the
Cirantot's expense, to:

a) pursue the processing of the Charged property or proceed with any operations o which they are
submitted by the Grantor [n the ordinary course of its business;

b) alienate or dispose of any Charged property which mey be obsolete, may perish or iy likely to
depreciate rapidly,

¢} use for ils benefit all information obtained whils exarcising its rights;

d)  perform any of the Grantor's obligations;

e) excroise any right attached (o the Charged property;

f for the exercise any of its rights, use the premises in which the Grantor's property i3 located;

10.1,2 the Creditor shall exercise its rights in good faith, so that the obligations seeured by the Hypothec be
reduced, in & ressorneble manner, taking into account all circumstances;

10.1.3 the Creditor may, directly or indiractly, scquire the Charged property;

10.1.4 the Creditor, when sxercising its rights, may waive any right of the Grantor, with or without
consideration therefor;

10,15 the Creditor shell not be bound to make an inventory, to take out insurance or Lo furnish any other
security;

10.1.6 the Creditor shall not be bound to conlinue to catty on the Grantor's enterprise or to muke the Cherged
property productive, or to maintain such property in operating condition.
If the Creditor elects to éxarcise its rights to take in payment and the Grentor or the Borrower requires that
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the Creditor instead sell the Charged property on which such tight is exereised, the Grantor hereby
acknowledges that the Creditor shall not bo bound to abandon its recourse of taking in payment unless, prior
to the expiry of the time period allotted for surrender, the Creditor i) has besn granted a security which it
considers sarigfactary, guarantesing that said Charged property will be sold at a sufficiently high price to
enable itg claim te be paid In full; i) has been reimbursed of all costs and expenses incurred therefor,
including all fess of consultants and legal counsel, iii) has been advanced the nscessary swmns for the sale of
said Charged property; the Borrower further acknowledges that the Creditor shall have the right to choose the
type of sale it may carry out,

10.3  The Grantor will be deemed to have surrenderad the Charged property held by the Creditor or on Its behalf if
the Creditor hag not, withiy the delays peemitted by law or by a tribunal to surrender, received written notice
from the Grentor o the offect thal it i opposed to the exercise of the hypothetary recourse sex forth in the
prior notice,

104 Where the Creditor sells the Charged property itself, it shall not be required to obtain any prior aseessment by

a third party.

10.8  The Creditor may choose to sell the Charged property with legal warranty given by the Grantor or with
complate or partinl exclusion of such warranty,

110  General Provisions

11,1 The Hypothee is hereby created in addition (o and not in substitution or replacement for any othor hypothee
or securily held by the Creditor; it doos not affect the Creditor's right of set-off,

11.2  The Creditor shall be at liberty to invest any monies or instraments received or held by it in pursuance of this
agroemvent or deposit ther in a non-interest bearing acoount without having to comply with any legal
provisions congerning the investment of property of othets;

11.3  Tha Creditor shall be at liberty to impule any amountg colleceed in the exercise of its rights or received by il
prior to or after any event of default as it may choose, without having to comply with lsgal provisions
concerning the imputation of payment;

114 The Hypothec shall be a continuing security which shall remain in full force and effect despite the repayment
from time to time, of the whole or of any pact of the obligations seeured hersunder, it shall remain n fll
force unti) the execution of a final release by the Creditor.

11,5 Tho merc lapse of time provided for the Grantor to perform its obligations or the arrival of the torm shall
automatically creste a default, without any obligation for the Creditor to serve any notice or prior notice to
the Urantor,

11,6  The excroise by the Creditor of any of its rights shall not preclude it from exercising any other right under
this agreement or the law; the rights of the Creditor shall be cumulative and not alternative. The non-exercizse
by the Creditor of one of its righta shall not constitute 8 waivar of any subsequent exercise of such right, The
Creditor shall be at liberty to extreise its rights under this agresment without any obligation to ex¢rcise any
right against any other person liabls for payment of the obligations secured hercunder and without having to
realize any other security which secures such obligations,

1.7 The Creditor is hereby designated ag the irrevocable mandatary of the Grantor with full powers of
substitution for the purpose of paragraph 11.8 or for the purpose of carrying out sny and all acts and execute
any and all deeds, proxics or sther documents which it may desm useful in order to exercise its rights or
which the Grantor neglects or refuses to execute or to carry out.

118 The Creditor shall be at liberty to perform any of the Grantor's liabilities under this agreement. 1t may then
immediately request psyment of any expense incurred in doing 80, including intercet at the rate provided for
in paragraph 8.10 above.

119 The Creditor shall be at liberty o appoini any person or persona for the purpose of the exercising of ils rights,
actions or the performance of any convenant resulting from chis agreement or law; in such case, the Creditor
shall supply such person with any information relating to the Graitor or the Charged property.

11,10 The Creditor shall not be liable for materisl injuries or damages resulting from its fanlt, unless such fault is
gross or intentional;

1111 The rights heteby conferred upon the Creditor shall bensfit all ils suceessors, including any entity resulting
from the merger of the Creditor with any other person or persons.

1112 Any notiee to the Grantor shatl he delivered to its address mentioned hereunder or to any other addeess of
which the Creditor has besn given welien notice; any notice 1o the Cradilor shall be delivered (o ity b}*anch
office, the address of which is-set alt below, or t0 any ather address of whith the Granior hag been given
written notice.

11,13 This agreement shall be governed by the laws of the Provinee of Québeg,
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12.0 English Language

The partics hercto confirm that the present agreement has been drawn up in the English language at their request.
Les parties aux prdsentes confirment que 1a prégents convention & été rédigée en langue angleise & leur demeande,

SIGNED this  30th day of May 2016

GRANTOR! J, SONIC SERVICES INC./
SERVICES J. SONIC INC.

Grantor's Addresa: (for any notice or correspondance)
6869 HENRI.-BOURASSA BLVD WEST

MONTREAL, QUEBEC

Postal Cade: H4R B!

Date of Birth, in case of natursl person:

THE TORONTO-DOMINION BANK

per: @[MV.LJJUZ-

Affix stamp Identifying the addross of the brench office:
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