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

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

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

1. Name of conveying party(ies):

Leaders & Co, Consulting in Governance and Leadership Inc.

[j Association
L] Limited Partnership

] ndividual(s)
E] Partnership
[:} Corporation- State:
OtherCanadian Corporation

Citizenship (see guidelines)

Additicnal names of conveying parties attached? BYes No|

3. Nature of conveyance/Execution Date(s) :
Execution Date(s)_April 2, 2019

[Cmerger
1 Change of Name

(] Assignment
X] security Agreement

E[ Other

2. Name and address of receiving party(ies)

[1 Yes

Additional names, addresses, or citizenship aftached? IXI No

Name: BDC CAPITAL INC.

Street Address: 5 Place Ville-Marie, Suite 500

City:
State!  _Queber

Montreal

Country:_Canada Zip: H3p sE7

[_] individuaks) Citizenship
[ ] Association  Citizenship
[ ] Partnership  Citizenship
i:] Limited Partnership

D Corporation Citizenship
e T lipn/
Other_EW’fbmzenshtp
If assignee is not domiciled in the United States, a domestic
representative designation is attached: Yes No
{Designations must be a separate document from assignment)

Citizenship

4, Application number(s} or registration number(s} and
A. Trademark Application No.(s) Text

identification or description of the Trademark.
B. Trademark Registration No.(s)

51063562
IAddsttonal sheet(s) attached? [ ] ves [X] No !

C. ident;ﬂcatton or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown):

5. Name & address of party to whom correspondence
concerning document should be mailed:
Name: DS LAWYERS CANADA LLP

6. Total number of applications and
registrations involved:

Internal Address:_Suite 2100

Street Address: 1080 Beaver Hail Hill

7. Total fee (37 CFR 2.6(b)}(6) & 3.41)  $_40.00

[_] Authorized to be charged to deposit account
Enclosed

City:_Montreai

State: Quebec Zip; H2Z 158

514-380-5103

Docket Number: 5088.17

Phone Number;

8. Payment information:

o
7]
[r]
e}
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n
o
<
o
<
o
Q.
@)

Deposit Account Number SEE PTO2038

Email Address; ktoffoli@dsavocats ca

=

9. Signature:

Authorized User Name
= .
477 207

Signature
Me Kim Toffoli, Partner

Totat number of pages including cover

/4 i, !
/ Date

Name of Person Signing

sheet, attachments, and document:

Documents to be recorded (including cover sheet) shouid be faxed to (571} 273-0140, or mailed to:
Mail Stop Assignment Recordation Branch, Director of the USPTO, P.0. Box 1450, Alexandria, VA 22313-1450
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HYPOTHEC ON MOVABLE PROPERTY
FOR PRESENT AND FUTURE OBLIGATIONS

BDC CAPITAL INC., a wholly-owned subsidiary of Business Development
Bank of Canada, duly constituted in accordance with the Canada Business
Corporations Act, having a place of business in the City of Montreal at 5
Place Ville-Marle, Suite 500, Province of Quebec, H3B 5E7, herein acting
and represented by Louls-David Julien, its Managing Director, Growth &
Transition Capital and Catherine Lalonde, its Director, Growth & Transition
Capital, hereunto duly authorized by a resolution of its scle shareholder,
Business Development Bank of Canada, adopted on the 28" day of June, 2018,
themselves represented by Kim Toffoli, of the law fimn DS Lawyers Canada
LLP, pursuant to a power of attorney under private seal daied the 7 day of
March, 2019, the certified extract of the resolution and the power of attomey are
appended hereto as Schedule "A”";

The notice of address of BDC Capital Inc. is ragistered at the Personal
and Movable Real Rights Registry Office under number 034336.

("BDC Capital*)
AND:

LEADERS & CIE, CONSEILS EN GOUVERNANCE ET LEADERSHIP
INC./ LEADERS & CO, CONSULTING IN GOVERNANCE AND
LEADERSHIP INC., a legal person duly incorporated having its head office
located at 1155 René-lévesque Bivd, West, Suite 2630, in the City of
Montreal, Province of Quebec, H3B 3X7, represented hereto by Richard
Joly, its President, duly authotized heretc by resolutions of the Board of
Directors and Shareholders, a certifled copy of which is appended hersto as
Schedule "B";

{the "Debtor")
WHO HAVE DECLARED AND AGREED AS FOLLOWS:

L THE SECURED OBLIGATIONS

The hypothec and security interast in this agreement are granted to
secure all obligations, present and future, direct or indirect, absclute or
contingent, matured or not, whether incurred alone or with any other person,
in whatever capacity, as borrower, investes, guarantor or otherwise, of the
Debtor towards BDC Capital (the “Secured Obligations”).

Without limiting the generality of the foregoing, the Secured
Obligations include, without limitation, all obligations incurred by the Debtor
under or as a consequence of the following documents, as welt as any
renewals, replacements, additions or modifications, substitutions or
reformulations made to them, where required:

i The Letter of Offer of Financing and its schedules issued by
BDC Capital in favour of the Debtor on March 8, 2019
(the "Letter of Offer”),
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A copy of the Letier of Offer is attached hereto as Schedule
“C" to have effect as if stated hereln atl length.

it. Any other letter of offer, loan or credit agreement or any ather
document of similar nature, in relation to any other loan
granted by BDC Capital to the Debtor from time to time;

fi. Any guarantee granted from time {o ime by the Debtor to
BOC Capital; and

iv. The present desd.

0. HYPOTHEC

1. Tosecurs the performance and payment of the Secured Obligations,
the Debtor hypothecales and creales a security interest in the
following property (the “mortgaged property”) for the sum of nine
hundred thousand dollars {$900,000.00) (the “Loan”), with inferest
at the rate of twenty-five percent (25%) per annum from the date
hereof. The terms "mortgaged property” aiso include the property
described in paragraph 2.

DESCRIPTION OF PROPERTY

The universality of ali of the Deblor's movable property, corporeal
and incorporeal, present and future, of whatever nature and
wherever situated,

Without imiting the generality of the foregoing, the morigaged property
includes the universality of the inteflectual property of the Debtor,
present and fulure, including, without limitation, patents, trademarks,
domain names, scurce codes, business names, trade names,
licences, permits, copyrights, industrial designs, frade secret, know-
how, goodwill and any other forms of intellectual property including
those already known, including, without limitation, the intellectual
properly listed in Schedule "D7 of this hypothec {the “Intellectual
Property”),

2. The following property, o the extent that it is not already included in
the description in paragraph 1 above, is also charged by the
hypothec and security interest constituted hereunder:

a) the proceeds of any sale, lease or other disposal of the
properly described in paragraph 1 hereingbove, any debt
resulling from such sale, lease or other disposal, as weli as
any property acquired fo replace the morigaged property;

b} any insurance or expropriation proceeds payable in respect
of the mortgaged property;

c) the principal and income of the morigaged property as well
as any rights, accessories and intellectual properiy aftached
to the morigaged property;

d} where the property described in paragraph 1 herelnabove
includes shares or securities, all other shares and securities
issued in replacement of these shares or securities; and

e) all deeds, fitles, documents, records, registers, invoices and

books of account evidencing the mortgaged property or
relating thereto.
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i} ADDITIONAL HYPOTHEC

To secure the payment of interest not already secured by the
hypothec created in Article I and to further secure the performance
and payment of the Secured Obligations hersunder, the Debtor
hypothecates all of the property described or referred to in Article §l
for an additional amount equal fo twenty percent (20%) of the
principal amount of the hypothec created in Article H.

v, DEBTOR’S DECLARATIONS
The Debtor declares and warrants the following:

1. The Debtor is in compiiance with all applicable laws, ordinances,
regulations and policies, the breach of which could have an adverse
effect on the Debtor’s business or its ability to perform the Secured
Obiligations, including environmental laws and regulations.

2. The Debtor owns the morigaged property and the mortgaged
property is free and clear of all real rights, hypothecs or security
other than the following:

. Movable hypathec in the amount of $120,000.00 (including an
additiona! hypothec of $20,000.00) granted by the Debtor in
favour of Banque Naticnale du Canada ("BNC"), registered at
the Register of Personal and Movable Real Rights ("RPMRR"}
on Aprit 30, 2010 under number 10-0270744-00086;

ii.  Movable hypothec in the amount of $300,000.00 {including an
additional hypothec of $50,000.00) granted by the Debtor in
favour of BNC, registered at the RPMRR on February 2, 2011
under number 11-0067544-0004;

fi. Movable hypothec in the amount of $300,000.00 (including an
additional hypothec of $50,000.00) granted by the Debtor in
favour of BNC, registered at the RPMRR on June 4, 2012 under
number 12-0436767-0002;

iv. Movable hypothec in the amount of $287,500.00 (including an
amount equal to 15%) granted by the Debtor in favour of
Banque Canadienne Impériale de Commerce ("BCICT),
registered at the RPMRR on March 22, 2013 under number 13-
0214428-0001;

v. Movable hypothec in the amount of $510,000.00 (including an
additional hypothec of 20%) granted by the Deblor in favour of
Bangue de développement du Canada ("BDC"), registered at
the RPMRR on February 19, 2014 wunder number
14-0128577-0001;

vi. Movable hypothec in the amount of $90,000.00 (including an
additional hypothec of 20%) granted by the Debtor in favour of
BDC, registered at the RPMRR on February 18, 2014 under
number 14-0129607-0001;

vii. Movable hypothec in the amount of $86,000.00 (including an
additional hypothec of 20%) granted by the Debtor in favour of
BDC, registered at the RPMRR on January 8, 2018 under
number 18-0014057-0001;
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3. The morigaged property is and will be situated in the Province of
Quebec, except for the following property: Ni&

4. The mortgaged property is not intanded to be used in more than one
province or state, except for the following property: N/A

5. The Debtor's head or registered office is located at the following
address: 1155 René-Lévesque Bivd. West, Suite 2630, in the City
of Montreal, Province of Quebec, H3B 3X7, and the Debtor has
other places of business, namely ) 1 Rideau Street, Suite 700 in
Ottawa, Province of Ontario, K1N 857; and ii) 201 Portage Avenus,
18% Floor, in Winnipeg, Province of Manitoba, R3B 3K8,

8. The Debtor represents and warrants that it does not own any patent,
trademark, registered copyright or other Intellectual Property
requiring registration. The Debfor undertakes by these presents fo
advise BDC Capital within a period of five {5) days from the filing of
any Intellectual Property at the Canadian intellectual Property Office
and/or the United States Patent and Trademark Office and/or any
other intellectual property office, in order for BDC Capital to perfect
its security pursuant to the terms hereof.

V.  COVENANTS

1, The Debtor shall inform BDC Capital without delay of any change to
its name or to the contents of the representations made in Arlicle 1V,
The Dsbtor shall provide at BDC Capital's request all originat
documents required o protect BDC Capital's right.

2, The Debtor shall pay, when due, all duties, taxes and charges
relating to the mortgaged property, as well as any debt which could
rank prior {0 the hypothec and security interest constituted hereby
and shall provide to BDC Capital, on demand, evidence that the
payments described herein have been made.

3. The Debtor shall insure the morigaged property and keep it
constantly insured for its full insurable value against damage caused
by theft, fire and all other risks against which a prudent administrator
would insure the mortgaged properly. BDC Capital is hereby
designated as the beneficiary of the indemnities payable under
these policies. The Deblor shall cause such designation to be
inscribed in the policies which must also contain the customary
clauses protsecting hypothecary creditors in the form approved by the
Insurance Bureau of Canada, The Debtor shall provide BDC Capital
with a copy of sach policy and, at least thirty {30) days prior to the
expiration or canceliation of a policy, the Debtor shall provide to BDC
Capital evidence of the renewal or replacement thereof. Receipt by
BDC Capital of such proceeds, whether or not remitted fo or
endorsed by the Debtor shall not reduce BDC Capital's rights and
privileges unless said proceeds are applied expressly as a reduction
of any outstanding balance and shall not in any case constitute
novation.

4. The Debtor shall de all things and sign all documents necessary for
the hypothec and securily interest constituted heraunder to have full
effect and be constantly perfected and enforceable against third
parties.

5. The Debtor shall protect and adequately maintain the mortgaged
property and exercise its activitiss in such a manner as to preserve
its value. The Debtor shall fully comply with all laws and regulations
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applicable to the operation of its business and to the morigaged
property, including without lmitation environmental laws and
reguiations.

8. The Deblor shall keep all books, records and accounts which a
prudent administrator would kesp with respect to the mongaged
property; the Debtor shall permit BOC Capital {0 examine said
books, records and accounts and to obtain copies of same.

7. The Debtor shall keep the mortgaged property free of all real rights,
hypothecs or security interests, save those which BDC Capital has
consented o in writing, The Debtor shall not give, grant, assume or
permil to exist, any lien, hypothec, morigage, security interest or
other encumbrancs on any of its assels that are subject to the
hypothec and security interest constituted hereunder other than
encumbrances agreed to in writing by BOC Capital and it shall not
grant any licenses in or of its Intellectual Property other than as
disclosed and consented to by BDC Capital.

8. The Debtor shall not sell, assign, dispose of the morigaged property
or lease same, including without limitation, the licensing of any
intellectual Property, uniess BDC Capital consents thereto in writing.
Howaver, if not in default hereunder, the Debtor may sell its
inventory or lease the morigaged property at market conditions in
the ordinary course of its business. Nolwithstanding any such sale,
assignment or disposal, the Debtor shall remain liable for the
payment of the Secured Obligations and this agreement shalt remain
in full force and effect. Moreover, where a sale, assignment or
disposal is made without BDC Capital's prior consent, BDC Capital
shall be entitled to demand immediate repayment of the Secured
Obligations, even f they are not yet due,

9. The Debtor shall neither change the use, destination or nature of the
morgaged property nor remove the morlgaged property from ifs
present focation unless BDC Capital consents thereto in writing,
under reserve of paragraph 8 herein,

10, if the Debtor is a corporation, the Debtor shall not amalgamate with
ancther person, nor proceed with an arrangement with its creditors,
nor commence dissolution or liguidation proceedings, without the
prior written consent of BDC Capital,

11.  The Debtor shall provide BDC Capital with all information reasanably
required by it to verify if the Debtor is in compllance with the
covenants and obligations contained herein. The Debtor shalf
inform BDC Capital of any fact or event which could adversely affect
the value of the mortgaged property or the financial condition of the
Debtor.

12. The Debtor, with respect to the intellectual Property, shall take all
necessary steps and initiate all necessary proceedings, to maintain
the registration or recording of the Intellectual Property, to defend
the Intellectual Property from infringement and fo prevent any
licensed or permitted user from doing anything that may invalidate
or otherwise impair the intellectual Property.

13.  The Debtor, with respect to copyrights forming part of the Intellectual
Property, shall provide to BDC Capital waivers of the morai rights
thereto exacuted by all contributors or authors of the copyrighted
work.
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14, The Debtor shall pay all cosis incurred by BDC Capital with respsct
to this agreement and to any release relating thereto, including the
fees of BDC Capital's legal counsel and fees incurred in order to
render BDC Capital’s righis opposable to third parties.

15. On demand, the Debtor shall pay the amount of any loss suffered by
BDC Capital due to the repayment before maturity of whole or part
of the principal of the Secured Obligations, notwithstanding the
cause of such repayment (including, where such repayment is made
further to an event of default). The amount of this loss shall form
part of the Secured Obligations.

16. The Debtor shall reimburse BDC Capital for all cosis and expenses
incurred by it in order to exercise its rights or to fulfill the obligations
of the Debtor, the whole with interest from the date the costs and
expenses are incurred or paid by BDC Capital at an annual rate
equal to the highest applicable rate pursuant to all lpan documents
in effect then betwsen the Debtor and BDC Capital. The hypothec
and security interest granted hereby under Article I hereof shall also
seaure the reimbursement of said costs and expenses as well as the
payment of said interest. All such costs and expenses incurred or
paid by BDC Capital, with interest thereon, shall form part of the
Secured Obligations.

17.  The Debtor shall at all imes pay BDC Capital, at the latter's request,
all judicial fees, charges or other legal expenses as well as extra
judicial fees in accordance with the tariffs established under the Bar
Act and its ensuing regulations, the expenses and fees of an agent
or trustee, or any costs incurred in the course of ensuring fulfiliment
of all of the Debtor’s obligations hereunder, protecting and realizing
the assetls given as security for the Secured Obligations, or
appraising the assets during the life of any of the Secured
Obligations or in the avent of their liquidation.

in addition, the Debtor covenanis to pay the costs of any appraiser
and any environmental investigator engaged by BDC Capital to
effect any inspection, appraisal, investigation or environmental audit
of the secured assets during the #fe of any of the Secured
Obiligations or in the event of their liquidation, and the cost of any
environmental rehabilitation, removal, or repair necessary to protect,
preserve or remediate the secured assets, including any fine or
penaity BOC Capitai is obliged to incur by reason of any statute,
arder or direction by competent authority.

18. Where the morigaged properly includes inventory and accounts
receivable, the Debtor shall provide BDC Capital monthly with a
statement (by category) of the value of its inventory (calculated at
the lesser of cost or market value) and a list of its accountis
receivable (indicating their amount and age).

Vi, ENVIRONMENT

The Debtor represents and agrees that

a) it operates and will continue to operate in conformity with all
environmental faws and will ensure its staff is trained as required for
that purpose;

-6-
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b} its assets are and will remain free of environmental damage or
contamination;

c) there has been no complaint, prosecution, investigation or
proceeding with respect to the Debtor's business or assets;

d) it will advise BDC Capital immediately upon becoming aware of any
environmental problem;

a) it will provide BDC Capital with copies of all communications with
environmental officials and all studies or assessments prepared for
the Debtor and does consent {o BDRC Capital contacting and making
inquiries of officials or assessors.

Vil.  RIGHTS OF BDC CAPITAL

1, BDC Capital may inspect or have the morigaged property appraised
from time to time at the Debtor's expense and for that purpose, the
Debtor shall permit BDC Capital to access the premises where the
mortgaged property is located and to the Debtor's places of business
for that purpose. The Debtor shall also allow BDC Capital to
examine all accounting records and documents relating to the
mortgaged property and to oblain copies thereof,

2. BDC Capital may inspect and copy the Debtor's books and records,
either at the Debtor's premises or at the financial advisor's premises.
BDC Capital may contact and make inquiries with the Debtor's
lessors as well as environmental officials, assessors, municipal
authorities and any taxing body.

Int addition to the reporting requiremenis set out herein, BDC Capital
may requira the opinion of an independent qualified auditor.

3. BDC Capital may, without being bound to do so, fulfilf any or all of
the obligations of the Debtor hereunder,

4. The Debtor may collect all debis forming part of the mortgaged
property until BDC Capital withdraws its authorization to the Debtor
to do so. Upon such withdrawal, BDC Capital may collect such
debts and shall be entitied fo a reasonable commission which it may
deduct from any amounts coliected.

5. Where the morigaged property includes shares or securities, BDC
Capital may, without being bound to do so, cause itself to bhe
registered as the holder of these shares or securities and exercise
any right attached thereto, inciuding any right to vote and any right
of conversion or redemption.

8. if BDC Capital has possession of the morigaged property, it shall
have no obligation to maintain the use for which the mortgaged
properly is normally intended, fo make it productive or to continue
its use or operation. However, BDC Capital may, without being
bound o do so, seil the mortgaged property in its possession where
the mortgaged property is likely to perish, depreciate or decrease in
value.

7. The Debtor constitutes and appoints BDC Capital as its irrevocable
attorney, with full power of substitution, to do any act and to sign any
document necessary or useful to the exercise of the righis conferred
on BDC Capital hereunder.
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8. BDC Capital shall register assignments of the Inteliectual Property,
and shall have the right to use, sell, assign, license or sub-license
any of the Intellectual Property.

9. The rights conferred on BOC Capital under this Article VIl may be
exercised by BDC Capital irrespective of whether the Debtor is or is
not in default hereunder,

Vill. DEFAULTS AND RECOURSES

1. The Debtor shall be in default in each and every one of the following
events:

a) If the Deblor is in default with respect to the performance or
payment of any of the Secured Obligations;

b} If any of the representations made in Article IV or warranty made
herein is inaccurate or ceases to be accurate;

¢} If the Deblor does not fulfill any one of its covenants hereunder;

dj it the Debtor is in default under the Letter of Offer and/or any
document evidencing the Secured Obligations, or is in default in
respect of any loan with any other lender or creditor;

e} If the Debtor andfor any guarantor of the Secured Obligations is
in default under any other contract or agreement hetween it and
BDC Capital, and/or any other lender or creditor and/or is in
default under any other hypothec or security granted in favour
of BDC Capital and/or any other lender or creditor which affects
the morigaged property;

f) i the Debtor ceases o carry on its business, becomes insolvent
or bankrupt

g} i any or all of the mortgaged property is seized or is subjectto a
taking of possession by a creditor, a receiver or any other person
performing similar functions;

h} An order of execution against the Debtor's assets or any part
thereof remains unsatisfied for a period of ten (10) days;

i} The Lessor under any lease to the Debtor of any immovable/real
ar moveable/personal property, has taken any steps to or
threatens to terminate such lease, or otherwise exercises any of
its remedies under such lease as a result of any defaull
theraunder by the Debior;

{} The Debtor causes or allows hazardous materials to be brought
upon any land or premises occupied by the Deblor or
incorporated into any of its assets without BDC Capital's prior
consent, or if the Debtor causes, permits or fails to remedy any
environmental contamination upon, in or under any of its lands
or assets, or fails to comply with any abatement or remediation
order given by a responsible authority;

k} Default under any operating permit, lease of land or movable
properly or personal property or in arrears of payment to any tax
authority,
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2. Upon the Debtor's default, BDC Capital may terminate any obligation
it may have had to grant credit or make advances o the Deblor and
declare exigible ali obligations of the Debtor which are not yet due.
Upon such default, BDC Capital may also exercise all recourses
available to it under applicable law and realize on its hypothec and
security interest, including enforcing the hypothecary rights provided
in the Civit Code of Quebec,

3. In order to realize on its hypothec and security interest, BDC Capital
may use the premises where the morlgaged properly and other
properly of the Debtor are situaled at the expense of the Debtor.
Where the morigaged property includes debts, BDC Capital may
also compromise or transact with the debtors of these debts and
may grant releases and discharges in respect of same. Where the
morigaged property includes inventory, BDC Capital may complete
the manufacture of such inventory and do all things necessary or
useful to its sale,

IX. GENERAL PROVISIONS

1. The hypothec and security inlerest created hereby are in addition to
and not in substitution for any other hypothec or security held by
BDC Capital.

2. This hypothec and securily interest constitute continuing security

which shall continue in effect notwithstanding any payment from time
to time, in whole or in part, of the Secured Obligations. Furthermore,
any new obligation of the Debtor towards BDC Capital secured
hereby will be one for which the Debtor has obligated itself again in
accordance with Article 2787 of the Civil Code of Quebec. The
Debtor shall not, without BDC Capital's written consent, subrogate a
third party in the hypothec or BDC Capital's rights hereunder.

3. in each case provided in paragraph 1 of Article VI, the Debtor shall
be in default by the mere lapse of time, without the necessity of any
notice or demand.

4. Any sum collected by BIC Capital in the exercise of its rights may
be held by BDC Capital as morigaged property or may be applied to
the payment of the obligations secured hereunder, whether or not
yet due. BDC Capital shall have discretion as to how any such
coliected sum shall be applied.

5. BDC Capital shall not be bound to exercise its rights resulting from
these presents and shall not be responsible for the non-exercise of
such rights. The Debior shall use iis best efforts to ensure that the
debts forming part of the mortgaged property be regularly paid and
BDC Capital shall have no obligation fo inform the Debtor of any
payment irregularity which it may know of.

6. The exercise by BOC Capital of any of its rights shall not preciude
BDC Capital from exercising any other right; all the rights of BDC
Capital are cumulative and not ailtermative. The failure of or
forbearance by BDC Capital to exercise any of its rights arising from
this agreement shall not constitule a renunciation to the later
exercise of such right. BDC Capital may exercise its rights arising
from this agreement without being required to exercise any right
against the Debtor or against any other person liabls for the payment
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of the obligations secured hereunder or fo realize on any other
security held for the payment of such obligations. No action or
omission on the part of BDC Capital shall constitute or imply a
renunciation of its rights to decide the Debtor is in default or to avail
itself of its rights pursuant to such default, unless BDC Capital
explicitly declares otherwise after the default has occurred.

7 BDC Capital shall only be required to exercise reasonabie care in
the exercise of iis rights or the performance of its obligations
hereunder and, in any event, shall only be fiable for its intentional
fault or gross negligence,

8. BOC Capital may delegate to another person the exercise of its
rights or the performance of its obligations resulting from this
agreement. In such a case, BDC Capital may provide that person
with any information it may have concerning the Debtor or the
mortgaged property.

8. The rights of BDC Capital hereunder shall also benefit any
successor of BDC Capital, including any entily resulting from the
amalgamation of BDC Capital with ancther entity.

10. Neither the signature of the present agreement, nor the registration
of the rights created hereby shall constitute, nor be interpreted as an
underiaking by BDC Capital to provide the Debior with any financial
assistance of any type whatscever.

11 Any notice to the Debtor may be given at the address indicated
above or any other address communicated in writing by the Debtor
o BDC Capital.

X INTERPRETATION

1. if the word "Debtor” designates more than one person, each such
person shall be jointly and severally liable to BDC Capital for the
performance of all the obfigations provided in this agreement.

2. The rights and recourses of BDC Capital may be exercised against
all the morigaged property or separately against any portion thereof.

3. This agreement shall be governed and interpreted by the law in force
in the Province of Quebec and the applicable federal laws. This
agreement must also be interpreted as o ensure that the mortgaged
properly located in another jurisdiction be charged by a valid
hypothec andfor security interest in accordance with the law in force
in said jurisdiction.

4. The parties hereto have expressly agreed that this deed be executed
in the English language. Les parties aux présemtes ont
expressément convenu que e présent acte solt rédigé en anglais.

[Remainder of the page left intentionafly blank; signature page to foilow}

- 10-

TRADEMARK
REEL: 006624 FRAME: 0450



From: To15712730140 04/04/72012 1113 #7500 P.O14/026

ad
WHEREQF the parties have signed on this 52: day of April, 2018.

LEADERS & CIE, CONSEILS EN GOUVERNANCE ET
LEADERSHIP INC./ LEADERS & CO, CONSULTING IN
GOVERNANCE AND LEADERSHIP ING.

Per:

Per:

[Signature page — Hypothec on Movable Property for Present and Future
Obligations — Financing 01}

-11 -
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SCHEDULE "A"

TOTHE

HYPOTHEC ON MOVABLE PROPERTY
FOR PRESENT AND FUTURE OBLIGATIONS

BETWEEN

BOC CAPITAL iNC.
AND
LEADERS & CIE, CONSEILS EN GOUVERNANCE ET

LEADERSHIP INC. / LEADERS & CO, CONSULTING IN
GOVERNANCE AND LEADERSHIP INC.

RESOLUTION AND PROXY OF BDC CAPITAL

(SEE FOLLOWING PAGES)

#7500 P.O15/026
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-

N
ode

COUPIE CERTIFIEE DE LA RESOLUTION DE L'UNIQUE ACTIONNAIRE DE BDBC CAPITAL INC.
{la s Sociéts ») ADOPTEE LE 20 JUIN 2016

ATTENDU que Punique actionnaire de la Société, fa Banque de développemant du Canada, a décidé, par
décteration écrite de Yunique actionnalre en vertu de Farticle 146{2) de la Lof canadienna sur les sociélés
par actions, de restraindre an totalité les pouvairs des administraleurs de Ia Société et de les octroyer &
funique actionngire.

POUVOIR DE SIGNATURE - BDC CAPITAL DE CROISSANCE ET TRANSFERT D'ENTREPRISE

i EST RESOLU:
1. Que deux signataires, un de chacun des groupes suivants
T Bremlet grouge Second groupe
conjolntament
8veC "

» Un directeur assocld ou une personng
. otcupant un posie de niveau supérisur
du groupe Capital de croissance et
transfert dentreprise de BDC

»

un directawr ou une pemonne oocupant
un posta de nlveau supédeur du groupes
Capital de crolssance et transfert
d'entreprise

ey vice-prégidant exgeulif, BDC Capital
un vice-prdsidant, Exploitation of
stratégie, BOC Capital

an vice-président; investl it da
croissance

soit autorisée par les présentes & signer, valider et remelire, pour le comple de BDC Capital, ds fagon
générale et sans que Ténumeration qui suit en restreigne ta poriée, loutes les ententes st tous las
contrats qui oot tralt aux activites de BDC Capital de croissance ot transfert d'entreprise {collzcivement,
les « Instruments ») et qui, de I'avis de ces personnes désignées, pourralent s'avérer nécessaires pour
les besoins de BDC Capilal, y compris :

«

-

*

Les letires d'offre de crédit ou les enfentes de prét cu dinvestissement, les conventions de
souscription, les conventions enire actionnaires, les conventions d'entidrcement, Ies conventions
d'achat ef de venite de litres ou d'éléments d'actif, les acles d'aliénation ou dacquisition, les
baux, les actes de cession. les actes d'hypoihégue ef de charges grevant des biens pergonnals,
meubles, réels ou immobiliers, y comgpris les créances, ies revendications et les droils d'action de
quelque nature que ce solt, les conventions de subrogation, de subordination et de priorité da
rang, les mainlevées, les renonclations et les concessions de priorité, les procurations, les lefires
de garantie, tes billsts & ordre, les letires de change et fes mandate de paisment,

avec pleins pouvoirs de substitution dans cerlains cas leur conférant le droit de désigner toute autre
personns ou toutes autras persohnes comme fondés de pouvoir légitimes de BOC Capital en vue de
signer, de valider et de remetire tout Instrument précis,

2. Que deux signatalres, un de chacun des groupes suivants .

Premiar groups Second P
i conjointement
ot BYhe
« Un analysts ou ane personne occupant « ups directeur ou une personne ascupant
un poste da niveau supdrieur du un poste de niveay supédeur du groupe
groupe Capitat de crofssance et Capital de croissance transfert
transfont d'entraprise te BOC d'entreprise

= un vice-président exdcutif, BDT Capitat
« unt vice-président, Explofiation et
stratégle, BDC Capitat
* un vice-président, investissement de
L grolssancs

Fage 1da2
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DATE ; 15 janvier 2018 @ e

To15712730140 04/04/72012 11:14

solt autoris@e par les présentes & signer, valider et remeltre, pour ke comple de BDC Capilal, les ententas
el les contrats qui sulvant ef qui ont tralkl aux activitds de BOC Capital de crolssance st transfert
d'enirgprise :

Les modifications aux lefires d'offre de crédit ou aux ententes de prét ou d'investissemant et les
mandats donnés & des professionnels,

avec pleins pouvoirs de substitution dans cerlaines circonstances leur conférant le drolt de désigner toute
autre personne ou foules aulres personnes comme fondés da pouvolr legitimes de BDC Capilal en vue
de signer, de valider et de remetire tout document précité,

3. Que l'une ou Pautre des personnes suivanias :

ignatalre autorisé

* up dmctaw geném& ou Une personng occupant
un poste de niveau supéreur du groupe Capxiai
de croissance iranafert d'entreprise

* Un Avece! ou une persenne pcoupant un posie
g% niveau supdreur aux Affalres juridiquss de

C

s0it sutorisée par les présentes & signer, valider et rametirs, pout e compie da BOC Capital, los ententes
af les contrals qui sulvent ef qui ont tratt aux activités de BDC Capltal de croissance st transfert
d'entreprise |

Les fibérations, ies décharges el les guitlances complétes et définitives,

avee pleins pauvoirs de substifution dans centalnes clrconstances leur conférant le droit de désigner toute
aulre personns ou loutes aulres personnes comme fondés de pouvolr légitimes de BDC Caplial en vue
de signer, de valider et de remetire tout document précité.

Je, soussigné, Plerre Marquis, Secrétaire adjoint de la société,
certifie gue la présente est une copie axaste ot campldte de I
résclution de f'unique actionnaire de ta Socidté dimant adopiée le
28 juin 2018 et que cette résalution est présentement en vigueur.

Plerre Marqu
Secrélairs adioint

[.
\ ) v

Page2de ?
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PROCURATION

BDC Capital inc,, une fliale & part entidre de fa Banque de développement du Canada,
diment constituée en verty de la Lol canadienne sur les socibtés par actions, avant un
etablissement au 5, Place Ville-Merie, bureau 100, Montréal (Québec) H3B SE7, et
représentée aux présentes par M, Louis-David Julien, Directeur général et Mme Catherine
Lalonde, Directrice, diment autorisés aux fins des predsentes, tells ou'ils o déclarent :

NOMME ET CONSTITUE .
Me Kim Yoffoli

Sa mandatrice spéciale & qui elle donne pouvoir de signer en son nom, tous actes et
documents et autres effets quelle Juge nécessaire contenant les conditions st garanties
aftachées aux Financements no 158658-01 ef 158858-02 consenti & Leaders & cie, Consells
en Gouwvernanca et Leadership Inc. (F« Emprunteur »)

FAIT ET SIGNE en la cité de Moniréal, province de Québac, ce 7e Jjour du mols de mars
deux mille dix-neuf (2019).

BDC CAPITAL IRC Wi ~&._part enligre de ia BANQUE DE
DEVELOPPEMENT D ANﬁEA/';*
S

e,
e Y
/,w""”/ S,

_
Par: Lobtie:-David Jullef, Pirect éral
Capital d&croissanse ot ert d'entreprise

(Ealate o

Par: Catheting Lalonds, Directrice
Capital de croissance et transfert d'entreprise
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SCHEDULE "B"

TO THE

HYPOTHEC ON MOVABLE PROPERTY

FOR PRESENT AND FUTURE OBLIGATIONS

BETWEEN

BDC CAPITAL INC.
AND
LEADERS & CIE, CONSEILS EN GOUVERNANCE ET

LEADERSHIP INC. / LEADERS & CO, CONSULTING IN
GOVERNANCE AND LEADERSHIP INC.

RESOLUTIONS OF THE DEBTOR
{BEOARD OF DIRECTORS AND SHAREHOLDERS)

{SEE FOLLOWING PAGES)

#7500 P.O19/026
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LEADERS & CIE, CONSEILS EN GOUVERNANCE ET
LEADERSHIP INC. / LEADERS & CO, CONSULTING IN
GOVERNANCE AND LEADERSHIP INC.

{the "Corporation™)

RESCLUTION OF THE BOARD OF DIRECTORS OF THE BORROWER

"It was unanimousiy resclved:

THAT the Corporation bomow from BDC Capital Inc.
(“BDC Capital”} the aggregate amount of one million four hundred
thousand doflars ($1,400,000.00}, being Financing 156658-01 in the
amount of of nine hundred thousand dollars {$900,000.00) and Financing
156658-02 in the amount of five hundred thousand doilars ($500,000.00),
on the terms and at the interest rate set forth in the Letter of Offer of
Financing issued by BDC Capital in favour of the Corporation o March 6,
2019, its schedules and all amendments thereto (collectively, the "Letter
of Offer of Financing”);

THAT to secure all obligations, present and future, direct or
indirect, absolute or contingent, matured or not, whether incurred alone or
with any other person, in whatever capacity, as borrower, investee,
guarantor or otherwise, of the Corporation towards BDC Capital, including,
without limitation, - its obligations pursuant to the Lefter of Offer of
Financing, the Corporation enter into, execute and deliver in favour of
BDC Capitak

> a Hypothec on Movable Property for Present and Future
Obligations in the amount of nine hundred thousand dolflars
{$900,000.00) with interest at an annual rate of twenty-five percent
(25%), plus an additional hypothec equal to twenty percent {20%)
of the amount of the principal hypothec, on the universality of all
movable property of the Corporation, corporeal and incorporeal,
present and future, of whatever nature and wherever situated, as
well as the proceeds of any sale, lease or other disposal of said
property, any debt resulting from such sale, lease or other
disposal, as well as any property acquired to replace the
mortgaged properly, any insurance or expropriation proceeds
payable in respect of the mortgaged property, the principal and
income of the morigaged property as well as any rights,
accessories and inteflectual property attached to the morigaged
properly, and where said property includes shares or securities, all
other shares and securities issued in replacement of these shares
or securities, and ail deeds, titles, documents, records, registers,
invoices and books of account evidencing the mortgaged property
or relating thereto ("Universal Movable Hypothec - 01%);

» a Hypothec on Movable Property for Present and Future
Obligations in the amount of five hundred thousand dollars
{$500,000.00) with interest at an annuat rate of twenty-five percent
(25%), plus an additionai hypothec equal to twenty percent {20%)
of the amount of the principal hypothec, on the universality of all
movable properly of the Corporation, corporeal and incorporeal,
present and future, of whatever nature and wharever situated, as
well as the proceeds of any sale, lease or other disposal of said
property, any debt resuling from such sale, leass or other
disposal, as well as any property acquired to replace the
mortgaged property, any insurance or expropriation proceeds
payable in respect of the morigaged property, the principal and
income of the morigaged property as well as any rights,
accessories and intelleciual property attached to the morigaged
property, and where said property includes shares or securities, all
other shares and securities issued in replacement of these shares
or securities, and all deeds, titles, documents, records, registers,
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invoices and books of account evidencing the morigaged property
or relating thereto ("Universal Movable Hypothec - 02,

THAT the Letter of Offer of Financing, and the draft Universal
Movable Hypothec - 01 and Unijversal Movable Hypothec - 02 (collectivaly,
the “Documents”) submifted to this meeting be and are hereby approved;

THAT the execution of the Letter of Offer of Financing by Richard
Joly on behalf of the Corporation be and is hereby rafified and confirmed:

THAT Richard Joly, Director and President of the Corporation, be
authorized to sign, for and on behalf of the Corporation, the Documents
with the same form and content as the drafis submifted to the directors, as
well as any other appropriate document necessary to givs effect to this
resotution and to the Documents, Richard Joly being duly authorized and
empowered {0 negotiate and/or amend the terms and conditions of sams.”

The undersigned, President of Leaders & Cie, Conseils en Gouvernance
et leadership inc./lLeaders & Co, Consulting in Govemance and
Leadership Inc., hereby certifies that the foregoing is a true and correct
copy of a wiritten resolution adopted by the Board of Directors of the
Corporation on the 2™ day of Aprit, 2019, and that said resolution is now in
full force and effect, un-amended.

DATED in Montreal, this 2 day of April, 2019,

]

- <, -
e At I

Richard Joly, President
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LEADERS & CIE, CONSEILS EN GOUVERNANCE ET
LEADERSHIP INC. / LEADERS & CO, CONSULTING IN
GOVERNANCE AND LEADERSHIP INC,

{the "Corporation")

RESOLUTION OF THE SHAREHOLDERS OF THE BORROWER

"I was unanimously resolved:

THAT the Corporation bomow from BDC Capital Inc
("BDC Capital”} the aggregatle amount of one million four hundred
thoeusand dollars ($1,400,000.00), being Financing 156658-01 in the
amount of of nine hundred thousand dollars ($900,000.00) and Financing
156658-02 in the amount of five hundred thousand dolfars ($500,000.00},
on the terms and atf the interest rate set forth in the Letter of Offer of
Financing issued by BDC Capital in favour of the Corporation on March 8,
2018, its schedules and all amendments thereto (coliectively, the “Letter
of Offer of Financing’);

THAT to secure all obligations, present and future, direct or
indirect, absolute or coniingent, matured or not, whether incurred alone or
with any other person, in whatever capacity, as borrower, investee,
guarantor or otherwise, of the Corporation towards BDC Capital, including,
without lmitation, its obligations pursuant to the Letter of Offer of
Financing, the Corporation enter into, execute and deliver in favour of
BDC Capitak:

» a Hypothec on Movable Property for Present and Future
Obligations in the amount of nine hundred thousand dollars
{$900,000.00) with interest at an annual rate of twenty-five percent
{256%}, plus an additional hypothec equal to twenty percent (20%)
of the amount of the principal hypothec, on the universality of all
movable property of the Corporation, corporeal and incorporeal,
present and fulure, of whatever nature and wherever situated, as
well as the proceeds of any sale, leass or other disposal of said
property, any debt resulting from such sale, lease or other
disposal, as well as any property acquired to replace the
morgaged properly, any insurance or exproprigtion proceeds
payable in respect of the morigaged properiy, the principal and
inctome of the mortgaged propedy as well as any rights,
accessories and intellectual property attached to the rorigaged
property, and where said property includes shares or securities, all
other shares and securities issued in replacement of these shares
or securities, and all deeds, tittes, documents, records, registers,
invoices and books of account evidencing the mortgaged property
or relating thereto ("Universal Movable Hypothec - 81");

» a Hypothec on Movable Properly for Present and Future
Obligations in the amount of five hundred thousand dollars
{$500,000.00) with interest at an annual rate of twenty-five percent
{25%), plus an additional hypothec equal to twenty percent (20%)
of the amount of the principal hypothec, on the universality of all
movable property of the Corporation, corporeal and incorporeal,
present and future, of whatever nature and wherever situated, as
well as the proceeds of any sale, lease or other disposal of said
property, any debt resulting from such sale, lease or other
disposal, as well as any properly acquired to replace the
mortgaged properly, any insurance or expropriation proceeds
payable in respect of the mortgaged property, the principal and
income of the morlgaged property as well as any rights,
accessories and intellectual property attached to the morigaged
praperty, and where said property includas shares or securities, all
other shares and securities issued in replacement of these shares
or securities, and all deeds, titles, documents, records, registers,
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invoices and books of account evidencing the morigaged property
or relating thereto ("Universal Movabie Hypothec - 02%),

THAT the Letler of Offer of Financing, and the draft Universal
Movable Hypothec - 01 and Universal Movable Hypothec - 02 (collectively,
the "Documents”) submitted to this meeting be and are hereby approved;

THAT the execution of the Letter of Offer of Financing by Richard
Joly on behaif of the Corporation be and is hersby ratified and confirmed;

THAT Richard Joly, Diractor and President of the Corporation, be
guthorized 1o sign, for and on behalf of the Corporation, the Documents
with the same form and content as the drafts submited fo the
shareholders, as well as any other appropriate document necessary to
give sffect to this resolution and to the Documents, Richard Joly being
duly authorized and empowered to negotiate and/or amend the terms and
conditions of same.”

The undersigned, President of Leaders & Cie, Consells en Gouvernance
et Leadership Inc./leaders & Co, Consulting in Govermance and
Leadership Inc., hereby certifies that the foregoing is a true and correct
copy of a written resolution adopted by the Sharsholders of the
Corporation on the 2™ day of April, 2018, and that said resolution is now in
ful force and effect, un-amended.

DATED in Montreal, this 2™ day of April, 2019,

K”‘"m"“?

T, )
Richérd Joly’ Presideft
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SCHEDULE "C”
TO THE
HYPOTHEC ON MOVABLE PROPERTY

FOR PRESENT AND FUTURE OBLIGATIONS

BETWEEN

BDC CAPITAL INC.
AND
LEADERS & CIE, CONSEILS EN GOUVERNANCE ET

LEADERSHIP INC. / LEADERS & CO, CONSULTING IN
GOVERNANCE AND LEADERSHIP INC.

LETTER OF OFFER

(SEE FOLLOWING PAGES)
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SCHEDULE "D"
INTELLECTUAL PROPERTY
1. Intellectual Property registered at the Canadian
Intellectual Property Office ("CIPO")
1.1 Trademark or Trademark Application
111 "LEADERS & CO." trademark registered at CIPO on
July 16, 2013 under number TMABSS5360:
1.1.2  "LEADERS REPORT" trademark registered at CIPO
on April 14, 2015 under number TMAS01025.
1.2 Patent or Patent Application
N/A
2. Intellectual Property registered at the United States Patent
and Trademark Office ("USPTO")
2.1 Trademark of Trademark Application

2.1.1 "LEADERS REPORT" trademark registered at
USPTO on December 20, 2016 under number 5105352,

2.2 Patent or Patent Application
N/A

3. Intellectual Property registered at the European Unlon
Intellectual Property Office ("EUIPO")

3.1 Trademark of Trademark Application
3.1.1 "LEADERS REPORT" trademark registered at
EUIPC on February 4, 2016 under number
014629455,
3.2 Patent or Patent Application
N/A

4.  Domain Name
www.leadersiniernational.com

5. Licences
Leaders Repori App
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Debtor/Registered Owner of Trademark

M. Richard Joly

Leaders & Co, Consulting in Governance and Leadership Inc.
1155 René-Lévesque Blvd., West

Suite 2630

Montreal, Quebec, H3B 3X7

In accordance with the Federal Rules of Practice 37 C.F.R. 1.21 (h) and 3.41, we enclose
herewith a PTO-1594 Form for recordation and would hereby request that the Security
Agreement be recorded against the aforementioned Trademarks and/or Trademarks
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.

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.

Sn i

< Partner

ktoffoli@dsavocats.ca
1-514-360-5103

Encl.

ce, Catherine Lalonde

2
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OUEBEC April 4, 2019
MONTREAL

FORONTO imi
VANCOUVER By Facsimile
PARIS

LYON

BORDEAUN

UNITED STATES PATENT AND TRADEMARK OFFICE
Mail Stop Assignment Recordation Services
ARCELONE Director of the USPTO
MILAN P.O. Box 1450
; Alexandria VA, 22313-1450

SHANCGHA

CANTON Subject: Hypothec on Movable Property for Present and Future Obligations
Mooy RIEVILE (Lien) granted by Leaders & Co, Consulting in Governance and
SINGAPOUR Leadership Inc. ("Conveying Party") in favour of BDC Capital
A Inc. ("Receiving Party")
DAKAR Our File: 5088/17

Madam:

Sir:

Please find enclosed herewith a copy of the Hypothec on Movable Property for Present and
Future Obligations ($900,000.00) executed on April 2, 2019 by and between the Receiving
Party and the Conveying Party (the "Security Agreement”).

Under the terms of the enclosed Security Agreement, the Conveying Party granted a
hypothec (lien) in favour of the Receiving Party on all of its Trademarks and on all the
Trademarks Applications duly registered with the United States Patent and Trademark
Office under the name and registration number described hereinafter (the "Trademark”):

LEADERS REPORT 5105352

Receiving Party

Ms. Catherine Lalonde
BDC CAPITAL INC.

5 Place Ville-Marie

Suite 500

Montreal, Quebec, H3B 5E7

DS AvOoCATS CANADA S.EN.CRL., 5.1l

891, boulevard Charest Ouest 2160-1080, Cote du Beaver Hall 1804-8, rue King Est 2700-1055, rue Georgia Ouest
Quiébec (QC) GIN 2C9 Canada Montréal (QC) H2Z 188 Canada Toronto (ON) M5C 1B5 Canada Vancouver (BC) V6E 3P3 Canada
Té1: 1 418 7804321 Tél: 1 514 360-4321 Tél | 647 477-7317 Tél 1604 669-8858
Fax: 1418 353-1791 Fax: 1 514 284-3235 Fax: 1416214.1374 Fax: 1 604 669-8837
waww dsavorali.onm
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