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DEED OF MOVABLE HYPOTHEC

Tus DEED is made in the Oty of Monireal, Provinee of Guébee, as of April 12, 2018, by
Acquisio Ine. (the “Debter™), a corporation govered by the laws of Canada in favour of WE
Fund ¥ Lumited Partnership {the “Urediter™).

HeCivars

A. The Debtor will enter into a credit agreement with the Craditor on or ahout the date hereof {as
same may be amended, supplemented, restated, replaced or otherwise modified from time o
time, hereinafier called the “Credit Agreement”) pursuant to which the Creditor has advanced
or will advance up to $6,000,000 to the Debtor;

B. It is a condition precedent of the Credit Apreement that the Debtor make and enter into this
Dieed for the benefit of the Creditor:

C. Al capitalized torms used in this Apresment have the meardngs piven o such terms in the
Credit Agreement;

TuErzrore, fbr good and valuable consideration, the receipt and sufficiency of which are
acknowledged by the Debior, the Debtor grants and agroes a3 follows:

1 -Gnantor HyroTuso
L1 Grant of Hypathee

As continuing collateral security for the due and punciual payment and performance of all of it
present and filure oblipations towards the Creditor, direct or indirect, conditiona] or
unconditional, matured or not, whether the Deltor i bound alons or with others, including all
present and future indebledness, Habilities and oblipations of the Diebtor towards the Oreditor
under the Credit Documents and this Deed, a3 such documents may be amended, supplemented,
restated, replaced or otherwise modified from time to time, including any amendment resulting
in an increase of the facilities wnder the Credit Documents {callectively, the “Secured
Obligations”), the Deblor hypothecates (the “Hypothee™), the Clarged Property fas defined
hereinbelow) in favour of the Creditor, for the sum of Six Million Dollare (086,000,000 in
fawful currency of Canada, the whole with interest from the date of this Deed a8 the rate of 8%
per annum,

Any future obligation secured pursuant to this Hypothee shall be desmed to be one in respect of
which the Debtor has oblipated itself sgain under this Hypothee in accordance with the
provisions of Article 2797 of the Civil Code of Québer,
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2~ PROPERTY CHARGED BY THE HyroTueo
L1 Charged Property

The Hypothee charges the universality of all the Debior’s movable property, present and futurs,
corporsal and incorporeal, tangible and intangible, of every neture and kind and wherever
situated (the “Charged Property”™). The Charged Property includes, withow Hmitation:

{8} fovertory. All fnventory of every mature and kind of the Debtor whether in its possession, in
transit or held on is bebalf, including all raw materials, work in mrocess, finished poods,
paciaging materials and other matedals nsed or consumed in carrying on the Deblor's business,
ard all bills of lading and other documents of title respecting such fnveniory (the "Inventery®y
(b} docowns Receivable, Contract Rights and Rights of dction. Al accounts recelvable and ather
claims and payment intangibles of every nature and kind of the Debior, money and all its rights
under contrgcts with third parties and rights of sction against third parties, together with all
hypothees, suretyships, security and other accessories {the “Claims® and individually a
"Claim™y;

{c} Eguipment. Al equipment and goods of the Diebior that does nol constitute inveniory,
including all machinery, tools, furniture and vehicles of the Deltor {the "Eguipment”);

{d} Secardties. All shares, bonds, notes, warmants and other ohligations and instruments that are
generally considered or acknowledged as securities whether held by or for the benefit of the
Diebtor and whether in bearer, order or registersd form {the "Sceurities™);

(e} Intelieciund Property. All the inteBlectoal property of every nature of the Debtor, including all
registered and unrepisterss copyrights, trade marks and trade names, all patents and indusirial
designs, all applications and rights of the Debtor relating to the intellectunl Property and all
kew-how, trade secrets and inventions of the Debior (the “Intellectual Property”)h: and

() Other Fropersy. Al the other movable property of the Debior including us rights, privileges
and benefits under all permits, licences, grants, quotas and subsidies necassary or usefidd for the
conduct of its business, and all the poodwill associnted with its business,

4.2 Extent of Hypothee

The Charged Property includes, withowt limiting the charges arising by the mere opetation of
faw:

{a} the product of any sale, lease, rental or other disposition of any Charged Froperty, as well as
any Claim resulting from such operations;

{b} the proceeds, fiulls and revenues of the Charged Property, including all insurance or
expropriation indemnities payable with respect to such property:
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(e} all tithes, documents, registers, involces and sccounts evidencing the Charged Property or
refating thersto, on whatever medinm and no matter how ihey may be accessible, whether in
writing, graphically, in sound, visually, compumerized or ntherwise;

{d} in the case of Claims, those resulting from insurance contracts on the Debtor's other property;

{£} in the case of Securities, all the substitutions and additions and all other property received or
igsuad on account of any Securities: and

{1} the property (including money and non-cash proceeds) that replaces that which is already
charged by the Hypothec, to the exient the former is not otherwiss hypothecated pursuant io this
Deed or by operation of law.

2.3 Exception to Charging Pravision

The Deblor represents and warranis to the Creditor that no person has or will have the right 1o
terminate or resivict the exercise of any rights or interests in the Charged Property by reason of
the Hypothee other then IREP Co., Lid. and Acquisio Japan Co., Lid in connection with the
cantracts listed in Schedule 2.3 hereto, in respect of which the Debior undertakes 1o obtain the
requisite consent within 99 days of the date hereof. Should any person become entited io
axercise such a ripht, the Hypothee will cease to charge the affected property of assets, effective
as at the date of this Deed, until the conditions necessary 1o chargs the property or assets in
question have been satisfied. The Debtor shall use s commercially reasonable effonts to salishy
sueh conditions to charge the property or assels in question.

3 - PROVISIONS RELATING T0 CLAIMS AND SECURITIES

3.1 Cellection by the Debtor

Except as otherwise provided in this Deed, the Debtor is muthorized to collect all Claims wmil
such authorization is reveked by the Creditor by notice fo the Debior and the debtor(s) of the
Claims after the eccurrence and during the continuance of 2 Default which has not been waived
by the Creditor in writing. If the Debtor is no longer authorized to collect 2 Claim in sceordance
with the terms hereof, any amount paid to the Debtor on ascount of such Claim will be received
and held by the Debtor as mandatary of the Creditor and will be prompily remitied to the
Creditor,

3.3 Collection by the Creditor

Upon the withdrawal of the authorization to collect the Claims by the Crediter in accardance
with the terms hereof, the Creditor will collect such Claims and may exercise all other rights
relating to such Claims. The Creditor is then entitled 1o 2 reasonable comymission in respect of all
Clatms that it collects and may deduct the commission from the Cluims.
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3.3 Dealing with Aceount Debtors

Upon the withdrawal of the muthorization 1o collect the Claims by the Creditor in aceordance
with the terms hereof, the Creditor may release or compromise and may otherwise deal in s
discretion with Clalms that #t is authorized to collect, withowt Hability to the Debtor. At such
time, the Debtor suthorizes the Creditor to communicate with the deblors of the Claims and other
third persons in order to obtain or tranemit any personal information and any information relative
to the Claims or the Debtor for the purpose of verifving and recovering the Claims,

3.4 Pelivery of Securities

As of the date hereof, the Debior has delivered to and deposited with the Craditor any and all
certificates evidencing securities held by the Debtor, together with, in ench case, a stock power
duly endorsed in blank for transfer and such consents a5 may be required from third parties o
permit the transfer of such shares to the Creditor or such third party ag the Creditor may
determine and the Debior herehy grants control over such securities to the Creditor for the term
of this Agreoment,

3.8 Care and Custody of Securitics

The Crediter or il nomines may deposit the Securities held by them with any other depositary or
clearing company, The Creditor s not obliged 1o protest any Security or fo protect the Debior
against loss relating 0 any Securlty and may exercise or refiain Hom exercising any right
attaching to a Security, withowt incurring any Hability to the Debtor,

4 « REPRESENTATIONS, WARRANTIES AND COVENANTS
4.1 Representations ond Warrantiss
The Debtor hereby represents and warants (o the Creditor that:

{2} the execution and delivery of this Deed and the parformance by the Deblor of its ohligations
thercunder do not, and will not conflict with, result in a breach of or require any consent {other
tian those that have been obiained) under, the oreanizational documents or by-laws of the
Diebter, or any applicable law or regulation, or any order, injunction or judgment of any court or
governmenal authority or agency, or any material agresment (o which the Deltor is s party or by
which it or any of #13 property s bound;

{b} except for filings or registrations required o render opposable fo third parties the fivpother
created under this Deed, no authorization, approval or consent of, nor any filings or registration
with, any povernmentsl or regulalory aothority or apency, 15 necossary for the exscution,
delivery or performance by the Debtor of this Deed or to susure the legality, validity or
enforceability thereof: and

{c} it has previously delivered 1o the Creditor a duly executed perfection certificars dated as of
the date bereof, a copy of which is enclosed as Schedule 4.1 (the *Perfection Lortificats),

LR DNy
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The Debtor represents and warrants to the Creditor that all information set out in the Perfection
Certificate is accurate and complete, and that there has been no change in any such infarmation
sinee that contificate’s execution.

4.2 Covenants
The Deliior covenants with the Creditor that the Debtor will:
{a} preserve the value of the Charged Property, taken as a whole:

(b} notify Creditor in writing o the extent the obligors in respect of any Claims or Securities
included in the Charged Property as of the date hersof is Gh a governmental entity fexcent for
SR&D Claims), or (i1} in the case of any account in excess of 5300000, is located outside of
Crrde,

{c} not, withow! prior written tonsent of the Creditor, hereafler sell, assign, transier, convey,
exchange, hypothecate, charge or otherwise dispose of or encumber all ar any pat of the
Charged Froperty in any instance nor fo create or allow {o be created any Lien upon all or any
part of the Charged Froperty, other than Permitted Licns. However, the Debtar is authorived to
sell, lease, convey, license or otherwise dispose of, in the ordinary course of it business, any
Inventory, equipment that is obsolete or requires replacement may be replaced and acoounts may
be collected in the ordinary course;

{0} ensure that the hypother granted hereby is at all times fully enforcenble and cpposable o
third parties in respect of any Charged Propenty; and

{e} pay to the Creditor forthwith upon demand alf reasonable costs, fees and expenses {including,
without limitation, all legal, receiver, consulting and accounting fees and expenses) incurred by
the Crediter in connection with the preparation, perfection. administeation and discharge of this
Deed and the preservation and exercise of the rights, powers and remedies of the Crediter,

8 . INSURANCE
5.1 Insurance Covenant

The Debior must obiain and maintain, 2l s own expense, insurance coverage as specifically
required by the Credii Agreement,

3.2 Creditor Loss Payes

All insurance policies musi name the Creditor as an additional insured and loss pavee and must
provide that the insurer will give the Creditor 2t least 15 days written notice of intended
cancellation or non-renewal. At the Creditor’s request, the Debior must furnish the Creditor with
evidence satisfactory to the Creditor of any loss or damage to the Charged Property.

MRS R A
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&~ DEFAULT anin REnMEDIEs
.3 Evenis of Belanit

The Deblor will be in default under this Deed upon the failure of the Debtor to comply with it
covenants in contained in this Deed or upon the occurrence of an Bvent of Default under the
Cradit Agreement {any such fatlure or oecurrence is referred to herein as 3 “Prefaniey

6.2 General Recourses upon Default

Upon the ocourrence and continuance of a Default which has not been waived in writing by the
Creditor, the Creditor may realize the security constituted hereunder and exercise all rights and
remedies of 8 hypathecary ereditor under the Civil Code of Qudbec.

6.4 Admindstration of the Charged Property

Withowt prejudicing its personal or hypotherary rights, the Creditor may, upon receipt of the
Charged Property, and at the Debtor's expense, do any or all of the following (&) use and
operate the Charged Property after the accurrence and continuance of & Default whick has not
been walved in writing by the Creditor, or change the use or nperation of the Charged Property;
{b} the Debior or which may be obsolete, may perish or is likely io depreciate rapidly: (o)
complete any work In process and, for that purpose, acquire other property; (d) perform any of
the Secured Ubligations; and () exereise any right attached 1o the Charged Property,

Notwithstanding the foregoing, the Creditor shall not he bound 1o continus fo exploit the
Debtor’s enterprise, o make any productive use of the Charged Property, or to maintain the
Charged Property in operating condition,

6.5 Belations with Debior and Others

The Credilor may grant extension of tme and other indulgences, take and give up security,
accept compositions. grani releases and discharges and otherwise deal with the Debtor, with
other parties and with the Charged Property as the Creditor may see fit without diminishing the
liability of the Debtor and withowt prejudics 1o the Creditor’s rights hereunder,

6.6 Special Provisions ~ Sale of Charged Property

If the Creditor elects to exercise its hypothecary rights of sale in ascordance with applicable
taws, in selling any of the Charged Property, the Creditor may conduct sales on the Debiors
premises or elsewhere and shall have the right to use the Deblor’s premises without charge for
such sales for such time as the Creditor may see fit. The Dieblor shall, at the request of the
Creditor, assemble the Charged Property and make it available 1o the Creditor at any place
designated by the Creditor which, in the opinion of the Creditor, is reasonably convenient 1o the
Creditor and the Diebtor. Where the Creditor sells the Charged Property itsslf, it shall not be
required 1o obiain any prior valuation by o third party, The Creditor may elect to sell the {Charged

VUGAL U IS
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Property with legal warranty given by the Debior or with a complete or partial exclusion of such
warranty.

6.7 Bpecial Provisions ~ Taking in Peyment

If the Creditor elects o exercise s right to take in pavment and the Debtor requires that the
Creditor instead sell the Charged Property on which such right i3 exercised, the Debtor BErECs
that the Creditor shall not be bound 1o abandon s action in taking in payment unless, prior o the
expiry of the time period allocated for sumender, the Craditor {2} has been granted securily
satisfactory to It to ensure that the proceeds of sale of the Charged Froperty will be sufficient o
enabie the Creditor to be paid in full; (5) has been relmbursed for all costs and sxpenses incurred
in connection with this Deed, including all fres of consuliants and legal counsel; and (¢} has been
advanced the necessary sums for the sale of the Charped Property,

The Debtor further acknowledpes that the Creditor along is entitled to seloct the tvpe of sale i
may wish 1o conduct or have conducted.

&8 Application of Procesds, Set-off

The Creditor may apply any sums or propenty received by it in the exereise of its righis or any
sums held by it for the Debtor’s account against all or any part of the Secured Obligations as the
Creditor sees fit

7 - eEvERAL PROVISIONS
7.1 Matiee

Any notice or othey communication required or permitted to be given under this Dieed must be
given in accordance with the provisions of the Cradit Agreement.

7.2 Hypathee Constitutes Additisns] and Continuing Security

The Hypothee is in addition to and net in substitution or replacsment of any other hypothee or
security held by the Creditor. The Hypothee will be a continuing security which will remain in
full force and effect notwithstanding the repayment, from time to time, of the whale or of Ay
pust of the Secured Obligations, wil the Hypothee has been discharged and released by 2 wrilten
instrument executed by the Creditor and will romain in i force ontil the execition and delivery
of a release by the Creditor,

7.3 Liabilly of Craditer

The Creditor will not be responsible for any loss pocasioned by iis taking possession of the
Chargad Property er enforcing the terms of this Deed, or for any neglect, fatlare or delay in
exercising or enforcing any of its rights and recourses, or Tor any ach, default or misconduct of
any agend, broker, officer, emiployee or other party acting for or on behalf of the Crediter, exeept
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in the case of willful misconduct or gross negligence. The Craditor will be accountable only for
such monies a3 # acivally receives.

7.4 Power of Attorney

The Debtor irrevocably appoints the Creditor as the Deblor's attorney and mandatory, with full
power of substitution, to execute and deliver, upon the occurrence and continuance of o Default
which bag not been waived in wiiting by the Creditor, all agreements, instruments and other
documents, and to do all such things, for and on behalf of the Debilor, a5 may be NECEsSATY OF
useful fo give effect to this Deed or the exercise of any of the Creditor's rights or powers,

7.5 Benefit of Deed

This Dreed inures o the benefit of the Creditor and #e successors and assigns, including any
entity resulting from the amalgamation of the Creditor with any other person or PEISOnS.

1.6 Paramountey

should any provision of this Deed be irreconcilable with the provisions of the Credit Agreement,
the iatter shall prevail,

7.7 Governing Law

Subject to the mandatory provisions of law of any other furisdiction where the Creditor elecis or
is bound 1o enforee this Deed, this Deed is governed by and must be construed in accordance
with the lews of the Provines of Québec and the faws of Canads applicable therein,

7.8 Language

The parties acknowledge that they have required that this Deed, as well as 2l documents, notices
and legal proceedings executed, given or inglitued pursuant or relating directly or indirsctly
hereto, be drawn up in English. Les parties reconnaissent avolr exivd le rédaction en anglais de
cof aote, ainyi que de fous documents exdenids, avis donnds et procédures fudiciaives infenides,
direciement ou indivectomen, dex suites du ou relotivement au présent acre.
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??@ WITHESS WHEREQF the Debtor has executed thizs Dead in fovour of the Creditor ot the
place and a5 of the date firsl hersinabove mentionsd.

DEsTOR: ACDHUISIO NG,
5 /’-” s =
Per, o o e e e

 Auborized Siguatory
CREDITOR: WP FUND V LIMITED PARTNERSHIP, by its
general partner, GF WP FUND V LIMITED
PARTHERSHIP, by He general partner 2177088
ONTARIO LIMITED

Par

Authorized Signatory

fSigrature page o Hvpotheo)

LEGAL Vs

PATENT
REEL: 039658 FRAME: 0806



~ 8

iM WITNESS WHEREOF the Debtor has executed this Deed in favour of the Creditor at the
placs and gs of the date Hest horeinabove mentionsd,

DEaToR: ACGUISIO INC,
Pers
Authorized Signadory
CREBITOR; WEF PUND YV LIMITED PARTNERSHIP, by iy

gewersl pariner, GP WF FUND ¥ LIMITED
PARTNERSEIP by it poners! pariner 2IT7908
ONTARIO LIMITED

E%zr/ >

{ Aunthorized Signatory

Wiae b, & P e uren

{Sipnatie page in Hypother!
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SCHEDULE 2.3
Reguired Consents

Consent of IREP Co, Lad.

Lo Joint Venture Agreement between Acquisio Ine., (*Asguisia”™), IREP Co, Lud (“IREPY
and Acquisio Japan Co., Lid. (“Japante”) dated December &, 3013

2. Amendment Agreement (o Jolnt Venture Apreement between Acquisio, IREP and

lapanCo dated April 11, 2014

Exclusivity Agresment between Acquisio and IREP dated March 10, 2014

Lontingency Assignment Agresment befween Acquisio and IREP dated April 11, 2014

Contingency License Agreement between Acauisio and IREP dated April 11, 2014

S

Consent of Acguisio Japan Ca., Lid,

b, Jolnt Venture Agreement between Acquisio, IREP and JapanCo. dated December 4, 2013

2, Amendment Agreement to Joint Venture Agreement between Acauisio, IREP and
lapanCo dated April 11, 2014

3 License Apgresment between Acquisio snd JapanCo. dated March 10, 2014

4. Service Agreement between Acquisio and JapanCo, dated March 10, 2014

3. Exclusivity Agreement between Acguisio and IREP dated March 10, 2014
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SCHEDULE 41D
Prrreotion CERTIFIDATE

ACOUISHS ING,
CERVIFICATE OF UFFICER (PERFECTION CERTIFICATE)

The undersipned, . of the City of . in the
Provinee of Québer, conifies each of the matters set out below, on behalf of Acquisio lne. {the
“Borrower™ ), without personal Hability, afler due inguiry (orms used in this Certificats and
defined in the credil sgreement (the "Credit Agreement”) dated as of , 2016
between the Borrower snd WF Fund V Limited Partnership (the “Lender”) have the respective
mearnings given io them in such Credit Agreement),

1 ddentity of Offfcer. 1 am the of the Borrower and, as such, 1 have
knowledpe of the matiers set out in this Certificate,

2. Purpose of Certificare. This cenificale is furnished with the intent that # may be relied upon
by the Lender as a basis for the consummation of the transactions contemplated by the Credit
Agreement and the other Credit Documenis, and with the further intent thal i may be relied upon
by legal counsel for the purpose of the opintons o be rendered in connection with the Cradit
Agreement and the other Uredtl Documents,

3, Head Offfves. The head office, registered office and chief executive office of the Bormrower is
iocated at the addresses set owt in the Schedule A and any other address whers such offices have
been located, or where the head offices, registered officss or chist exceutive officss of any
corporation with which the Borrower was amalgamated, as applicable, are also set out therein,

4, Nemes. Since the date of iis incorporation, the Borrower has not used any corporaie name in
Enpglish or French other then the names Gncluding trade names) set ont in Schedule B, and the
Borrower does not result from the amalgamation with any corporation that has used any
corperale name, in English or French, other than the corporate names {ncluding trade names) set
aut in Schedule B

3. Lacation of Equipment and Movable Property. The Borrower’s places of business and
premises where it has any equipment or other movable property are located at the addresses set
out in Scheduls A, I any such places of business or premises are leased, the landlord thereof,
and such landlord’s address, are also identified in Scheduls AL The Borrower doss not own any
equipment of movable propenty other than those located at the addresses set out in Schedule AL

8. Location of Beoks and Records. All books and records maintained by the Borrower are kept at
the addresses set out In Schedule AL

7. Miscellaneous. All information set out in the schedules to the Credit Documents are true and
correct in all material rosperts as of the dute hereof

EEGALC AR
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Iv WiTness Wusrpor, Lhave signedthis . dayof L2418,

Pers
Name:
Title:
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Schedule #4Y

1. Address of Bomicile

Current Address

{e]

2. Location of Assets
Address

{#]

MName and Address of Landlond

fe]
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Schedule B

Lurrent Comporate Name

le]

Prior Corporate Name

{e]

N ANENRN

PATENT
RECORDED: 08/11/2016 REEL: 039658 FRAME: 0812



