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Execution Copy

INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS AGREIUMENT effective as of Jume , 2012 made by LABSTAT
INTERNATIONAL LP, a limited parnership formed undet: the Jaws of the Province of Alberta, by its
general partner; Labstat International ULC (fogether with its successors and assigns, the “Grantor) in
favour of THE BANK OF NOVA SCOTIA, in its capacity as agent actitig for and on behalf of itself and
the Lenders (as defined below) (together with its successors and agsigns, the “Agent™).

WHEREAS the Grantor has agreed to execute and deliver an unlimited guafantes and
assignment and postponement of debts and claims dated-as of June , 2012 in favour of the Agent and
the Lenders in r@spect of all debts; liabilities and obligations, whether present or future, direct or indirect,
absolute or contingent, matured or unmatured, of Labstat International ULC. (the “Borrower™) fo the
Agent and the Lenders (as amended, restated; supplemented, modified or replaced from time to time, the
“Gitarautee”), '

AND WHEREAS as general and continuing collateral security for the payment and: fuifillment
of the Secured Obligations, the Grantor has agreed, infer alfa, 10 grant to the Agent, for and on behalf of
and for the benefit of itself and the Lenders, a security interest inthe Intellectual Property.

NOW THEREFORE, in consideration of each Lender, as applicable, agresing to continue t6
make available its Commitments in the Credit Facilities (as such tferms are defined in the Credit
Agregiment) in favour of the Grmntor and in order to induce each Lender, as applicable; to make the
extension of credit under the-Credit Agreément, and for other good and valuable consideration, the reéceipt
and sufficiency of which are acknowledged by the Grantor, the Grantor agrees and covenants with the
Scoured Parties as follows;

1, Definitions, All capitalized terms not otherwise defined herein shall have the meaning aserlbed
thiereto in the Credit Agreement, In addition, in this Agreemient, unless the context otherwise
requires, the following words and expressions shall have the meanings set forth below;

() “Agreement® means this agreement, including the recitals and any schedulés, as
amended, modified, supplemented, restated or replaced from-time to time;

(b) “Copyrights” has the meaning set ouit in'Section 2(n) of this Agreement;

(¢) “Credif Agreement means the first amended and restated credit agresment dated as of
June ﬁ, 2012 ninong, infer alia, the Boirower, as borrower, the Grantor and such other
persons as inay become guarantors thereunder, as guarantors, the Agent, as agent, The
Bank of Nova Scotia, as lender, and any other lenders who may become parties thereto
from time to time, as such agreemént may be amended, supplemented, restated, modified,
changed, renewed or replaced from time fo time;

(d)  “Designs” has the meaning set out in Section 2(e).of this Agreement;

(e)  “Intellectual Property” has the meaning given to it in Section 2;

(f) “Lenders” means The Bank of Nova Scotia together with any other lender who may
become a parfy to the Credit Agreement from time {o time, and their respective

suceessors and assigns;

(g) “Patents” has the meaning set out in Section 2(c) of this Agreement;
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(h)  “PPSA” means the Personal Proper(y Security det (Ontario), as such leglslation may be
amended, renamed or replaced frons time to time (and includes all regulatmns from tinie
16 time inade under such legislation);

¢ “Secured Obligations” means all {iidebtedness, liabilities and obligations of every kind,
nature and déscri iption (whether direct or indirect, joint or several, absolute or contingent,
matured or. unmatwed) of*the Grantor to the Secured Parties or any of them including;
without limitation, under the Credit Agreement, the Guarantee and any other Loan
Document to which the Grantor is party and the payment of all reasonable costs and
expenses incurred by the Secured Parties or any of them in enforcing any rights under
this Agreement;

() “Secured Partios” means the Agent and the Lenders and “Secured Party” meéans each
of them; and

(3] “Trademarks” has the meaning set out in:Section 2(d) of this Agreement,

Grant of Security Interest. As general and continuing collateral securily for the. prompt and
complete payment and performance of the Secured Obligations, the Graiitor hersby grants to the
Agent, for and on behalf of and for the bengfit of itself and the Lenders, a Sectirity interest in all
of the Grantot's registered and unregistered Intellectual property (all of which shall collectively

referred to as the “Intellectual Proper ty™) mcludmg, without limitation, the followtiig:

(a) Any and all copyright rights, copyright applications; .copyright registrations and lke
protections in each work:or authorship and derivative work thercof, whether published:or
unpublished and whether or not the same also constitutes & trade secret, now or hereafter
acquired or held including, without limitation, those set forth in Schedule “A* attached
hercto (ccﬂaotlvely, the “Copyrights”);

{(b) Any and all Yrade seorets, and any .and all property rights in computer software and
computer softwire produets, Including source code and object code, now or hereafter
acquired or held, Software means all. computer programs and databases and portions of

each of the foregoing awned by the Grantor-in whatever form and on whatever mediuin
those.programs or dataliases are expressed, fixed, embodied or storéd from time to time,
and the copyught including, without limitation, those set forth on Schedule “A” attached
hereto., Software inoludes both the object code: and the source code versions of each such
program and portions thereof and all corrections, updates, enhancements, translations;
modifications, adaptations and new versions thereof together with both the media upon or
in which such programs, databases and portions thereof are expressed, fixed, embodied or
stored (such as disks, diskettes, tapes and semiconductor chips) and all flow charts,
manuals, instructions, documentation and other material relating thereto;

(c) All patents, patent applications, like protections and inventions now or hereafter acquired
or held Including, without limitation, improvements, divisions, continuations, renewals,
reissues, extensions and continuations=ln-part. of the same including, without limitation,
the patents-and paieént applications listed in Schedule “B” attached hereto (collectively,
the “Patents™);

(d)  Any trademark and sérvice mark rights, slogans; trade. dress, and tradenames, internet
domain names, registered or not, applications to register and registrations of the same and
like protections (excluding any intent to use filings) now or hereafter acquired or held,
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and the entire goodwill of the business of the Grantor ssociated therewith ineluding,
without limitation, those listed in Schedule “C" attached hersto (collectively the
“Trademarks®);

(e)  Any and all industrial design rights which may be available to the Grantor now er
hereafter - aequired or held. mc}udmg, without limitation, those listed in Schedule “D*
attachéd hereto (collectively, the. “Designs”);

(H All licenses or other rights fo use any of the Copyrights, Patents, softwars, Designs,
Trademarks, twade scorets, and all licerise fees and royalties due anid/or payable to the
Grautor arising from such use, to the extent permiited by such license or rights including,

without limitatiop, those Ixsted in Schedule “E™ attached Liereto;

()  Any and all claims for damages or compensation for past, present and future
infringements of any of the rights inclnded above, with-the right, but not the obligation, to
sue-for and collect such damages for said s or infringement of the intellectual property
rights identified above;

(h) All nimendments, oxtensions, fenewals and extensions of any of the Copyrights,
Trademarks, Patents or Designs; and

(4] All proceeds aiid produets of the foregoing including, without limitation, all payments
under insurance or any indemnity. or warranty payable in respect of any of the foregoing,

Exception Reparding Last Day. The last day of the teim of edch license granted to the Grantor.
pursuant to any license agreement.shall be excepted from this Agreement and shall not form' part

of the Intellectual Property. The Grantor shall stand possessed of that day in titist to assign and

dispose of it as the Agent reasonably directs,

Additional Security, The security-in respect of the Intellectual Property provided for hereunder
is in addition to and not in substitution for any other security now ot hereafter held by the Agent
or any of the Lenders inrelation to the Secured Obligations,

Authorization. and Request, This Agreément has been executed and delivered by the Grantor
for the pwrpose of recording the- securlty interest of the Agent, for and on behalf of and for the
beneﬁt of ltself and the Lenders in thé Intellectual Propcrty with tlae Canadmn Intellectual

States of Amenca ‘The Grantor authorizes and requests that the ch:ster of Copynghts and the
Cointnissioner of Patents and Trademarks record this Agreement,

Representations, Warranties and Covenants, The Grantor represents, warranis, covenants and

agrees as follows:

() The Grantor is now the sole owner of the entire right, title and interest in the Intellectnal
' Property necessary for the conduct of its business as currently conducted, except for: (1)
non-exelusive licenses granted by the Grantor to its customers in the ordinary course of

business, and (i) those rights licensed from third parties;

(b) Performance -of this Agreement does not conflict with or result in a breach of any
miaterial agreement to which the Grantar is bound, except to the extent that certain
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intellectual property ngreements prohibit the assignment of the rights thereunder to a third
party. without the licensor's or oflier party's consent;

(c) Durmg the.term of this Agreement, the Grantor will not transfer or otherwise encumber
any interest in the Intellectual Property, except for non-exclusive licenses gianted by the
Graitor in the mdlnary course of business or as set forth in this Agreement or as
permitted pursnant to the Credit Agreement;

(dy  To its knowledge, each item of the Intgllectnal Property is valid and enforcéable; and no
part of the Intellectual Property has been judged invalid or-unenforceable, in whole-or in
part, and no claim lias been imade that any part of the Intellectual Propeity violates the
rights of any-third parly except for claims the advetse determination of which would not
rensonably be.expected to have a Material Adverse Effect;

() The Grantor shall advise the Agent of any material adverse change ix the composition of
the Intellectual Property within 60 days of the Grantor becoming aware of said material
adverse cliange;

(H The Grantor shall promptly ‘advise the Agent of any right, title or interest the: Grantor
acquires in of to any Tradematk, Patent, Copyright or Design after the date hercof‘

(g} The Grantor shall (i) protect, defend and maintain the validity and enforceability of the
material Trademarks, Patents, Copyrlghts, Deslgns and each material item of the
Intellectital Property to the extent necessary to continue the conduct of the Grantor’s
ordinary: course of business, and (i) use its commercially reasonable. efforts to detect
infringements of the Trademarks, Patents, Copyrights or Desigus thercof and promptly
advise the Agent in writing of infringements detected;

such further actions as.the Agent or the Lenders may reasonably request: from time fo
time to pmfect or couitinue the perfection -of the Agent’s and the Lenders’ security
interesis in the Intellectiial Property;

(h) The Grantor shall, from time fo time, execute and file such ather instruments, and take

i This Agreement creates and, in the ¢ase of any of the Intellectual Property created,
acquired or held by the Grantor after the date of this Agreement (“Aftel-Acquue(i
Intellectual Property”), this Agreement will croate, at the time the Grantor first has
rights in such After-Acquired Intellestual Property, in favour of the Agent, for and on
behalf of and for the benefit of itself and the Lenders, a-valid and perfected first prioniy
security interest (subject to Permitted Encumbrances) in the Intellectual Property securing
the payment and performance of the Secured: Obligations (upon making the filings
referred to In clause (J) below), and, within 60 days of the date of this Agreement or the
date upon which the Grantor creates, acquires or holds the After-Acquired Intellectual
Property, as: the case may be, the Granfor shall file, or cause to be filed, any and- all
instruments necessary to perfect the Grantor's right, title and interest.in the Intellectual
Propeity, to execite and file, or cause to be executed and filed, any and all instruments
necessary to perfect the- Agent’s and the Lenders' security Interests therein;

1) To its knowledge, except for, and upon, the filing with the Canadian Intellectual Property
' Office and the United States Patent and Trademark Office with respect t6 the Patents,
Trademarks and Desigas and the Register of Copyrights with respect to the Copyrights
necessary to perfect the security interest created hereunder and except as has been already

4
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made or oblained, no authorization, approval or otlier.action by, and no notice to or filing
wnth, any U.S. or Canadian governmental anthority or-U.S. or Canadian regulntory body
is required either; (i) for the-grant by the Grantor of the security interest granted hereby,
or for the execution, delivery or performance of this Agreerient by the Grantor i the
U.S. and Canada; or (1f) for-the perfection in the U.S. and Canada or the exercise by the
Agent and the Lenders of theirrights and remedies thereunder

(k) All information heretofore or conteniporaneously supplied to the Agent and the Lenders
by or on behalf of the Grantor with respect to the Intellectual Property is tri@ in all
material respects as of the date fiereof:

6] The Grantor shall not enter into any agreement that would m_at_ermlly impair or confliet
with the Grantor's obligations lereinder-without the Agent's prior written consent, which
consent shall not be-unreasonably withheld. The Grantor shall not permit the inclusion
in any material contract to which it becomes a party of any- provisions that could or might
in any way prevent the crention of a secunty interest in favour of the Agent and. the
Lenders. in the Grantor's rights-and interest in any property Included within:the definition

of the Tntellectual Property acquired under such contracts;

(m)  Upon any executive officer of the Grantor obiaining actual knowledge thereof, the
Grantor-will ‘promptly notify the Agent and the Lenders in writing of any event that
materially adversely. affects the value.of any material Tntellectual Property, the-ability of
the Grantor to dispose of any material Intellectual: Property and the rights and remedies of
the Agent the Lenders in relation thereto; and

(n) this Agreement constitutes a securify Interest in the Intellectual Property,

Agent's and Lenders' Rights, The Agent and the Lenders ghall liave the ught but not the
obligation, to take, at the Grantor's sole expense, any actions that the Granor is required under
this Agreement to take but which the Grantor fails to take, after fifleen (15) business days' notice
by the Agent to the Grantor, The Grantor shall reimburse and mdemmf‘y the Agent and the
Lenders for all reasonable out-of-pocket ¢osts and expenses incurred in the redsonable exercise of
its rights under this Section 7.

License Agreements; The security interest granted hereunder shall not extend-or apply to any
right, title o interest of the Grantor under any present or fultre license agrecinents pursuant fo
which the Grantor is a licensee, to the extent such license agreements prohibit such a security
ifiterest from belug granted withott the consent or approval of another person as speclfied fn such
agreement and the security interest or assignment granted hereunder shall only appiy upon such
consent ot approval being obtained; but the Grantor shall hold its interest therein in trust for the
benefit of the Agent and the Lenders and shall grant a security interest to the Agent and the

‘Lenders forthwith upon obtaining the consent of the other party thereto.

Ingpection Rights, The Grantor hereby grants to the Agent and the Lenders and each of their
employees, representatives and agents the right to visit, durlng reasonable hours upon prior
rensonable written yotice to the Grantor, -dny of the Grantor's plants and facilitles that
manufacturs, install or store products (or that have done so during the prior six-month period) that
are sold utilizing any of the Intellectual Property, and to inspect the products and quality control
records relating: thercto- upon reasanable written notice to_the Grantor and as often as may be

reasonably requested; provided, however, nothing herein shall entitle the Agent and tlie Leriders

access to the Grantor's trade secrets and other propristary information,
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10,

11

12,

Further Assurances; Atiorney-in Fnct,

(a) On a continuing basis, but subject to Section 19, the Grantor will, subject to.any prior
licenses, encumbrances and restrictions and prospective licensés, imake, execute,
acknowledge and deliver, and file and record-in the proper filing aid recording places in
the Uniled States and Canada, alf such instruments, ineluding appropriate financing and
continuation statements and collateral agréements and filings with the Canadian
Intellectual Property Office and the United States Patent and Trademarks Offica.and the
Register of Copyrights and take all such action as may reasonably be deemed necessary
or advisable, or as teasonably requested by the. Agent or any Letider, to perfect the
Agent's and the Lenders' security interests in all Copyrights, Patents, Trademarks and
Designs, and otherwisg to carry out the intent and purposes of this Agreement; or for
assuting and confirming to the Agent and the Lenders the-grant or perfection of a securty
interest iy the Intellectual Property.

(b)  The Grantor hereby itrévocably appoints the Agent as thé Grantor's attorney-in-fact, with
full authority in the place and stead of the Grantor and in the name of the Grantor, the
Agent or otherwise tipon the occuirence dnd during the contintiance of an Event of
Default, from time to time in the Agent's discretion, upon the Grantor's failure or inability
to 'do 50, to take any action and to execute any instroment which the Agoent may deeny

necessary-or advisable {0 acconplish the purposes of this Agreement, including

(i) To modify; in its sole discretion, this Agreement ‘without first obtaliting the
Grantor's approval of or sighature to such modification by amending Schedule
“A”, Schedule “B”, Schedule “C”, Schedule “D* and Schedule “E” hereof, as
appropriate, to include reference to any right, title or interest iri any Copyrights,
Patents or Trademarks-acquired by the Grantor after the execution hereof or to
delete ‘any referenee to any right, title or interest in any Copyrights, Patents or
Trademarks. In which the Grantor no longer has or claims any right; title or
interest; and '

(ii) To fils, in its sole discretion, one or more financing, finaneing change or
continuation statements and amendments thereto, relative. to any of the
Intellectual Property without the signature of the Grantor where perinitted by
law,

Defnuli. The Grantershall be in defavlt under this Agreement upon the occurrence of an Event

‘of Default under the Credit Agreement,

Rentedies. Upon the occurrence and during the continuance of an Event of Default, the Agent
and-the Lenders shall have the.right to exercise all the remedies of a secured party under the

PPSA including, without limitation; acceleration. of the indebtedness, the right to require the

Grantor to assemble the Intellectual Property and any tangible propeity i which the Agerit and
the Lenders have a security Inferest and to make It available to the Agent at a place designated by
the Agent. The Grantor will pay any expenses (including reasonable legal and attorney's fees)
incurred by the Agent and the Lenders in connection with the exercise of any of the Agent's and
the Lenders' rights hereunder; including without limitation any expense incurred in disposing of
the Tntelleciual Propetty, All of the Ageént's and Lenders' rights and remedies with respect to the
Intellectual Property shall be cumulative. '

TRADEMARK

REEL: 004805 FRAME: 0349




13, Appointment of Receiver, Upon the accurrence and during the continuance of an Event of
Default; the Agent and the Lefiders may appoint or reappoint by instiument in wiiting, any person
oF persons, whether an officer or-officers or an employee or employees of the Agent and the
Lenders or not, to be.areceiver or receivers (hereinafter called a “Recciver”, whicli term when
used herein shall inchids a recoiver and manager) of the Intellectual Property (including any
proceeds) and may remove any Receiver so appointed and appoint another in ifs stead, Any-such
Receiver shall, so-far as concerns responsibility for its acts, be deemed the agent.of the Grantor
and 'not of the Agent or the Lendérs, and the Agent and the Lenders shall not be in any way
responsible for any misconduet, negligence, or non-feasance on the pait of any such Receiver, its
servants, agents or employees. Subject to the provisions of tle instriment appointing him, any
such Receiver shall have power to take possession of the Intellectual Property; to preserve the
Intelleotual Property or its value and to sell, license or otherwise dispose of or concur in selling,
licensing or other disposing of the Intellectual Property. To facilitate the foregoing powers, any
such Receiver may; to the exclusion of all others including the Grantor, enter upon; use and
oceupy-all premises owsied or occupied by the Grantor whérelii the Intellectual Property inay be
situated, madsitain the Intellectual Property. upon such premises, borrow money on a_secured or
unsecured basis and use the Intellectual Property as securly for loans or advances, as such
Receiver shall, in its diseretion, determine, Except as may bie otherwise directed by the Agent, all
money received from time to time by such Receiver in carrying out his appointment shall be
recéived in trust for and-paid over to the Agent. Every such Reesiver may, in the discretion of the
Agent and the Lenders, be vested with all and any of the rights and powers of the Agentand a
-Lender.

14, Exercise of Rights by Agent and the Lenders, Upon the occurrence and during the coniinuance
of an, Event of Default, the Agent and the Lenders may, either directly. or through its nomiiiees,
exeroise any or-all of the-powers and riglits given to 4 Receiver by virtue of Seetion 13,

[5.  Tuking Possession of Infellectunl Property, Upon the occurrence and during the continuance of
a Bvent of Default, the Agent and the Lenders may take possession of; collect, demand, sue on,
enforce, recover and receive the Intellectual Property and give valid and binding receipts and
discharges therefor and in respect thereof, and, the Agent and the Lenders may sell, license of
otherwise dispose of the Intellectual Property in such manner at such time or times and place or
places, for such consideration and upon such terms and conditions as the Agent and the Lenders
may deem reasonable. '

16.  Rights and Remedies of Agent and the Lenders under the PPSA. In addition to those rights
granted herein and in any other agreement now or hereafter in effect between the Grantot, the
Agent and the Lenders and in addition to any other rights the Agent and the Lenders may have at
law or in equity, the Agent and the Lenders shall have, afler the occirrence and during the
cotifinuance of an Bvent of Default,.all rights and remedies of a secured party under the PPSA

provided always, that the Agent and the Lenders shall not be liable or accountable for any failure
to exercise their remedies, take possession of, colleet, enforee, realize, sell, license or otherwise
dispose -of the Intellectual Property or to institute any proceedings for sueh purposes.
Furthermore, the Agent and the Lenders shall have no obligation to take any steps to preserve
rights against prior parties to any Instrument (as defined in the PPSA) or Chattel Paper (as
defined in the PPSA) whether the Intellectual Property of proceeds aud whether or not in the
Agent's and the Lenders' possession-and shall not be liable or accountable for failure to do-so.

17.  Cooperation of Graijitor with respeet fo Taking Possession. The Grantor acknowledges that
upon the occurrence and during the. continuance of an Event of Default, that the Agent or-a
Lender or any Receiver appointed by them may take possession of the Intellectual Property

7
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18,

19.

20,

21,

22,

23,

24,

wherever it may be located and by aniy method peritted by law and the Grantor agrees upon
recuest from the' Agent ora Lender or any such Receiver to assemble and deliver possession of
the Intellectual Property at such place or places as directed,

LCosts. The Grantor agrees to pay all outcof-pocket costs, charges and expenses reasonably

incurred by the Agent or the Lenders or any Receiver appointed by them, whether directly or for
services rendered (Including reasonable legnl counsels' and auditors' costs and other legal
expenses and Receiver remuneration), in operating the Grantor's accounts, in preparing or
enfo:cmg this- Agreement, taking and maintaining custody of, plesewmg, registering, licensing,
preparing for disposition and disposing of the Intellectual Property and in enforcing ot collecting
{he Secured Obligations and all. such costs, charges and expenses, together with any amounts
owing as d result of any borrowing by the Agent, the Lienders or any Récéiver appolited by them,
as permitted hereby, shall be a first charge on the proceods of realization, collection or disposition
of the Intellectual Property and shall be seeured hereby.

Notice of Sale, The Agentwill give the Grantor such notice, if any, of the date, time and piace of

any public sale or of the date afier wiiich any private digposition of the Tntellestual Property is to
be made, as may be requiréd by the PPSA,

Reassignment. At such time as the Graritor shall completely satisfy all of the obligations secured
unider this Agreement or Section 29 shall apply, the Agent shall execule and deliver to the
Grantor all deeds, agsignments, and other instruments as may be necessary or proper to reinvest in

the Grantor full title to the property assigned hereunder, subject to any disposition thereof which
may have been made by the Agent pursuant hereto.

C‘mu so of Dealing. No course of dealing, nor any faihiro fo exercise, nor any delay in exercising
any right, power or privilege heréunder shall operate as a waiver thereof

parties heleto

Swryvival_and Relianee. All representations and warvanties of the Grantor made i this

Agreemeént or i any certificate or other documeit delivered by or on behalf of the Gratitor for the
benefit of the Agent and the Lenders are material and shall continue without time Hinit. The
Agent ind each of the Lenders shall be deenied to have relied npon: ench sucl representation and
warranty despite any- investigation the Agent or-the Lenders may have made.

License/Assignment of Intellectunl Proporty. For the puipose of enabling the Agent and the
Lenders orany Receiver to exercise the rights and remedies under Sections 12 and 13 (including,
without limiting the terms of Seotions 12 and 13, in order fo take possession of, hold, preserve,
process, assemble, pxe;mre for shle, market for sale, sell or otherwise dispose of the Intellectual

such raghts and 1emedtes the Grantor shall grant to the Agent for the benefit of the Agent anid the
Lenders, an irrevocable, non-exclusive license (exercisable without payment of royalty or other
compensation to the Grantor) to use, license or sublicense any of the Intellectual Property row
owned or hereafter acquired by the Grantor, and wherever the same may be located, and included
in such license access to all media in which any of the licensed items may be recorded or stored
and to. all computer software and programs used for the compilation or printout thereof, Tn
addmon, upon receiving written demand from the Agent after an Event of Defaul{ has occurred
and is continuing, the Grantor shall assign the Intellectual Property to whoever the Agent
directs, including to-the Agent.itself or any Lender,
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25,

26,

27,

28,

Grantor Remains Liable. Notwithstanding any otlier provision in this Agreement, the Grantor
shall remain linble under all license agreements wiider which the Grantor is a licensor. The
Grantor shall perform all of its duties aud obligations thereunder just-as if this Agreement had not
been executed, The Grantor shall riot be relessed from any of its duties-or obligations under such
license agreements by the exercise of any rights by the Agent or the Lenders, The Agent or the
Lenders shall not-have any obligation or tiability andei such license agreeients by reason of this
Agreement, nor shall the Agent or the Lenders be obliged to perform any of the obligations or

duties of the Grantor thereunder or to take any aciion to collect or enforce any elaif for payment

assigned hereundef. The rights and powers confeired upon the Agent or the Lenders hersunder

are solely to protect their-interest in the Intellectual Property and shall not impose any duty upon

it to exercise any-such powers,

Llcctronie Transmission. This Agreement, fo the extent signed and delivered by means of
electronic transmission (including, withont limitation, facsimile and Tnternet transmissions), shall
be treated in all manner and respects as an original agreement and should be ¢onsidered to have

the same binding legal effect as if it were the original signed version thereof delivered in Person..

Delivery. of this Agree_man; by electionic transmission shall be deemed to constitute valid
execution and offective. delivery. The Grantor shall deliver the original executed copy of this
Agreement to.the Agent forthwith upon delivery of the electronic copy.

Goyerning Law; Aftornment. This Agreement will be governed by and construed in
accordance with the laws of the Province of Ontario and the laws of Canada applicable therein,
and will be treated, in all respects, ag an Ontario contract. The Grantor submits and attotis to the
non-exclusive jurisdiction of the courls of Ontario. To.the extent permitted by Applicable Layw,

the.Grantor irrevocably waives any objection (including any claim of inconvenient fortum) that it

may now or hercafier have to the venue of any legal proceeding arising out of or relating to this
Agreement incourts of such Province,

Confidentiality, All information (other than. periodic reports filed by the ‘Grantor with any
securlties commission or regulatory authority) disclosed by the Grantor to the Agent or any
Lender in.writing of througli inspection pursuant to this Agreoment, The Agent and the Letiders
agree o use the same degree of care to safeguard and prevent disclosure of such confidential
information as the Agent and the Lenders use with their own confidential information, but in any
event no less thait a redsonable degree of care, The Agent and the Lenders shall not disclose such
information to any third parly (other than the Agent's and the Lenders' attorneys, counsel,
governmental regulators, and auditors, or to the Agent's and the Lenders' subsidiaries and
affiliates for the purposes of evaluating the Agent's and the Lenders' rights; subject to the same
confidentiality obligation set forth herein) and shall use such information only for purposes of
evaluation of its investment in.the-Grantor and the exercise of thé Agent’s and the Lenders' rights
and the enforcement of its remedies and this Agreement and the other Loan Documents, The
obligations of confidentiality shall not apply 16 any Information that () was known to the public
prior to disclosure by the Grantor under this Agreement, (b) becomes known to the public through
no: fault of the Agent aiid the Lenders, (¢) is disolosed to the Agent and the Lendess by a third
party having & legal right to make such disclosure, or (d) is independently developed by the-Agent
and the Lenders, Notwithstanding the foregoing, the Agent's and. the Lenders' agreement of
confidentiality shall not apply if the Agent or Lenders have acquifed indéfeasible title to any
Collateral or in conneetion with any enforcement or exercise of the Agent's and the Lenders'
rights and remedies under this Agresment following the occwrence and continuation of an Event
of Defaul, including the enforcement of the Agent's and the Lenders' security interest in the
Intellectual Property.
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29,

30,

3L

32,

33,

34,

335,

Termination. Upon payment and satisfaction in full of the Secured Obligations, the cancellation
of all credit facilities and the termination of all obligations of the Ageiit and each Lender under
the Credit Agreeniefit and the Loan Documents, the Grantor may request in writing that this
Agresment be released, discharged and terminated, and if this occurs the Agent and the Lenders
will, at the expense of the Graiitor, execute and deliver t6 the Grantor a release and discharge of
this Agreement,

Amalgamation, Reorganization, ete. with a Person. Except as permitted in writing by the
Agent or as otherwise provided for in the Credit Agreement, the Grantor acknowledges: and
agrees fhat if it merges, amalgamates, continues, reorgaiizes or consolidates with any other
Person, it i§ the intention of the parties hereto that the Security Interest (i) shall extend to
Intellectual Property owned by such Person(s) and the resultant Person at the time of merger,
amalgamation, reorganization or consolidation and to any Intellectual Property theredfter owned
or nequired by the resultant Person, such that tlie ferm the “Grantor” when: used herein will apply
to ecach of the amalgamating, merging, reorganizing or consolidating Persons and the resultant
Person, and (if) shall secure the Secured Obligations of each of the merging, amalgamating,

reorganizing or consolidating Persons and the resultant Person to the Agent and the Lenders, at

the“time of merger, amalgamation or reorganizition and any of the Secured Obligations of the
fesultant Person to the Agent and tlic Lenders, thereafter arising, The security interest shall attach
to the additional Intellectual Property at the {ime of amalgamation, merger or réorganization and
to. any Intellectual Property thereafter owned or acquired by thie resulfant Person when such
Intellectual Property is.acquired by such Person.

Attachment. The Seourity Interest created hereby is intended to attach when this Agreement is
signed by the Grantor and delivered to the Agent,

Receipt_of Loan Documents, The Grantor acknowledgés that this Agreement is executed
pursuant to the terms and conditions of the Credit Agreement and shall (unless otherwise
expressly indicated herein) be administered and applied in accordance with the terms and
provisions of the Credit Agreemant and the other Loan Documents. The Grantor acknowledges
that it has received a copy of the Credit Agreement and any other Loan Documents to-whicl it is

patty.

Registration of Apreement, The Grantor hereby acknowledges that the Agent.and the Lenders
may register a copy of this Agreement or notice thereof. The Grantor shail cooperate with and
assist the Agent: and the Lenders, as reasonably requested by the Agent, with respect to any
registrations or notice registrations of or relating to this Agreement which the Agent and the
Lenders deem appropriate. )

Severability_of, Provisions, If any term, covenant; obligation or agreentent contained i this
Agieement, or the application of any such térm, covenant, obligation or agreement to any Person
or efrcumstance, shall, to any extent, bo invalid or unenforceable, the remainder of this
Agreement or the application of such term, covenant, obligation or agreement to Persons or
circtimstances other than those as. to wlhich it is held invalid or unenforceable, shall not: be:
affected by such invalidity or unenforceability and each terin; covenant, obligation or agresment,

contained in this Agreement shall be separately valid and enforceable to the fullest extent
permitted by law.

Successors and_Assigns. This Agreement will eoure to. the benefit of, and be binding on, the
Grantor and its suecessors and permitfed assigns, and will enure to the benefit of, and be binding.
on, the Agent and the Lenders and their réspective successors and assigns. The Grantor may not

10
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36.

37.

[THE REMAINDER OF THIS I'AGE HAS BEEN INTENTIONALLY LEFT BLANK]

assign this Agreement, or any of its rights or obligations under this Agreement, without the prior
written consent of the Agent. The Agent miay assign this Agreement and any and all benefits
hereunder in accordance with the assignment provisions applicable to the Credit Agreement,

Agent and Tenders, The Grantor hereby acknowledges that the Agent acts for itself and on
behalf of each of the:Lenders as administrative agent in connection with the Credit Agreement
and the assignments, transfers, pledges, liypothecations and other security interests granted in

favour of the Agent and the Lenders hereunder are and shall be held by. the Agent for the benefit
of itself and the Lenders,

Confliet. In the event that there is any conflict or inconsistency between the provisions contained

in this Agreement and the provisions contained i the Credit Agreement, then the provisions of
the Credit Agreement shall have priority over and shall govern to the extent of such conflict or

inconsistency. Provided, however, that the existence of a particular representation, warranty,

covenant or other provision in this Agreement which is not contained in the Credit Agreement

shail not be deemed to be a confliot o inconsistenioy, and that particular represeitation, warranty,

covenant or other provision shall continue to apply.
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IN WITNESS WHEREOT the Grant
above,

or has executed this Agreeient as of the day and year first written

LABSTAT INTERNATIONAL LP,
by its:general partner, LABSTAT

INTERNATIONAL ULC

Per:

Nam

I'have the authority o bind the Limited
Partnership,

Intellectual Property Security AgFéement from Labstat LP
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SCHEDULE. “A”

COPYRIGHTS

None,
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SCHEDULE “B”

PATENTS

None.
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1, List of Tradeniarks:

TRADEMARKS

Trademark

Jurisdiction

i :'Registrﬁtiézlf

Renewal Date

["Application

No., Date Serial
Nitinber
LABSTAT | Cansds | TMAGS48905 | Tuly 30,2016 | October 4| 1030076
1999
LABSTAT Japan 14458657 March 9, 2021 | April4,2000 | 2000-034082

LABSTAT

Uniited States

266513

| Decomber 24,

December 24,

76016986

REEL: 004805 FRAME: 0358

2012 2002
LABSTAT | Brazil 822119600 | Mareh 28, | April 14, 2000 | 4746430
2016
2, List of 'Rfegi_st_ered Domain Names:.
(i) Jabstat.com
(ii) labstat.nat
(iii)  labstatorg
(Iv)  labstat.ca
(v) labstat.eu
{vi)  labstatinternational.com
TRADEMARK




DESIGNS

None,
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SCHEDULE “E»
LICENSES GRANTED

1, License- Agreement between Standards Council of Canada and Labstat International Inc. dated May 1,
2007 in respect of Accreditation Mark,
2, Sub License agréement between Standards Council of Canada and Lubstat International ULC dated

May 10, 2007,

TOR_LAWA 79217223
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