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N November 4, 2020
TORONTO
VAL VE

By Electronic Assignment System

UNITED STATES PATENT AND TRADEMARK OFFICE
Mail Stop Assignment Recordation Services

Director of the USPTO

P.O. Box 1450

Alexandria VA, 22313-1450

Subject: Hypothec on Movable Property for Present and Future Obligations
(Lien) granted by Ready Education (Canada) Inc. ("Conveying
Party") in favour of BDC Capital Inc. ("Receiving Party")
Our File: 5088/26

Madam,
Sir,

Please find enclosed herewith a copy of the Hypothec on Movable Property, corporeal and
incorporeal, Present and Future Obligations ($3 000,000.00) executed on February 5, 2020
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"):

READY EDUCATION 88098699

Receiving Party

Mr. Nicolas Beaudet

BDC CAPITAL INC.

5 Place Ville-Marie

Suite 100

Montreal, Quebec, H3B 2G2

DS LAWYERS CANADA LLP

580 Grande Allée East, Suite 400 1080 co6te du Beaver Hall, #2100 8 King Street East, #1804 543 Granville Street, #3800 150 Metcalfe Street, Suite 1401
Québec (QC) G1R 2K2, Canada Montréal (QC) H2Z 188, Canada  Toronto (ON) M5C 1B5, Canada Vancouver (BC) V6C 1X8, Canada Ottawa (ON) K2P 1P1, Canada
T: 1418 780-4321 T: 1514 360-4321 T: 1647 477-7317 T: 1 604 669-8858 T:1613319-9997
F:1418353-1791 F: 1514 284-3235 F:1416214-1374 F: 1 604 669-8857 F: 1613 903-6002
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Debtor/Registered Owner of Trademark

Ready Education (Canada) Inc.
1259, Berri Street, Suite 700
Montreal, Province of Quebec, H2L 4C7

We 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.

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.

Yours very truly,

Friclinezie 72 meoina
Frédérique 4’Amours
Lawyer

fdamours@dsavocats.ca
1-418-780-4321
Encl.
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HYPOTHES Oh MOVABLE PROPERTY
FOR PRESENT AND FUTURE OBLIGATIONS

AFPPEARED

BDC CAPITAL INC., 3 whollr-ownad subsidiary of Business Development
Bank of Canada, duly constituted in accordance with the Canada Business
Corparations Act, having a place of business In the City of Monlreal &t 6
Place Ville-Marie, Suite 100, Province of Quebec, H3B 263, hersin acling
afd represented by Nicolss Besusel, s Direchyr, Growdh & Transiion Capiial
and Benoit Mignasco, iis Managing Director, Growth & Transition Capiia,
hereurto duly authorizes by a resclition of iy sole sharshelder, Business
Devaiopment Bark of Canuda, adopled on the 280 day of June, 2018,
themselves epvasented by Kim Toffoll, of the law firm D8 Lawyers Canada
LLF, pursuant to a power of aftomey under private seal dated o* day of
January, 2020; the certified axiract of the resclution and the powsr of atforney
are appended hereto as Schedude "A",

The notice of address of 80C Capilal Inc. is regisfersd af the
Personal and Movable Reas! Rights Registry OWfice under number
(34338,

{("BDEC Capital™)
AND:
READY BEDUCATION {CANADA} INC., a legal person duly moorporated
having #s head office located 8t 1259 Berrl Street, Sulte 700, in Montreal,
Province of Quebes, ML 407, represented hersto by Danial James!, its
Fresident, duly authorized hereto by resolutions of the Board of Dirsctors and
sharsholders, certified copies of which are appended hereio a3 Schedule "87,

{the "Debtor™

WHO HAVE DECLARED AND AGREED AS FOLLOWS:

L THE SECURED OBLIGATIONS

The hypothes and security interest in this agreement are granted o
securs all ohiigations, present and Tuture, diredt of indirest, absolute of
contingent, matured or not, whether incurred alone or with any olher
person, i whalsver capacity, as borrower, investes, guarantor o
otherwise, of the Dablor towsrds BIXD Capital (the  “Besoured
Chligations™).

Without timiting the generality of the forggeing, the Secured
Chilgations include, without limitation, alt abligations incurred by the
Dabior under or 88 a consequence of the following documents, as well as
any renewals, replacaments, additions or madifications, subsiftutions or
reformulstions mads to them, where required:

i. The Latier of Offer of Financing and its schadulss issusd by
BDC Capilal in favour of the Debior on Degember 18, 2018
{the “Latter of Offed").

311121.00007/106903973.4
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A copy of the Letter of Offer is attachad hereto ze Schedule
G o have effect asif stated harain at lsngth,

. Any other lelter of offer, loan or credit agreement or any
athar decumant of similar natwe, ¥ relation B any other
iean granted by BDC Capital to the Dabilor from fime to
tims;

iii. Any guarantee granted from time to time by the Debtor to
BOC Capital: and

iv. The present desd.

HE HYPOTHEC

1. To secwre the performance and payment of the Sscuwred
Obligations, the Deblor hypothecstes and creales & security
interest in the following propesty Ghe "mortgaged propesty). for
the sum of three million Canadian dotiars {$3.000,000.00), with
interest at the rate of twanly-five percant {25%} per annum from
the date heraof. The terms "morigagad propenty” alsy inciude the
property described in paragraph 2

DESCRIPTION OF PROPERTY

The universality of ail of the Debtor's movable praparty, corporesa
and incorporeal, present and fulure, of whalever nature and
wherever situated.

Z. The following proparty, 1o the sdent that ¥ s fot already included
i the desoription in parsgraph 1 above, i3 alse charged by the
hypothes and security interest constituted hereunder:

a) the proceeds of any sale, lvase or other disposal of the
property described in paragraph 1 harsinabove. any debt
resulting from such sale, lease or other disposal, as well as
any praperty acquired io repiace the morigaged property;

) any insurance or expropriation provesds payabie in raspect
of the morigaged property;

&) the principal and Income of the morigaged property as wall
as  any righls, accessories and  inteliectual property
attached to the morigaged gropeny;

d) where the property described in paragraph 1 hereinabove
includes shares or seowities, aff other shares and securitias
issued in replacement of thess shares or sacurities; and

&} alf deeds, fitles, documents, records, ragisters, invoices ang

backs of account evidencing the wiorigaged property o
relating thereio,

311121.00007/106503973.4
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8, ADUITIONSL HYPOTHEC

To secure the payment of inferést not already secwred by the
hypothes created in Ardicle (b and lofurther secure the perfarmance
and payment of the Secured Obligations hereunder, the: Debtor
hvpothecates all of the propady described or refarred toin Article H
for an: additional amount equal to twenty percent (20%) of the
principal smount of the hypothes created in Article [

W, DERTOR'S DECLARATIONS
The Debior declares and warrants the following:

1. The Deblor is-in compliance with all applicable laws, ordinances,
regulations. and policies, the treach of which oould have an
adverse sffect on the Debior's business or s abillity to perform the
Secured Diligations, including environmental laws and reguiations.

2. The Debier owns the morgaged properly and the morgaged
property is free and clear of all real rights, hypothecs or saaurity
other than the following:

i. Movable hypotheo in the amount of $18,800.00, granted by
Cohlala Mobile Ins. {(now known as the Dabtor), in favour of
Tha Toronto-Dominion Bank ('TD Bank®™), registered at the
Ragister of Personal and Movable Real Rights "RPMRR") an
Jure 18, 2012 under number 12-0485362-0001;

ii. Movable hypothes in the amount of §1,800.00, granted by
Oohlala Moblle Inc. {(now known as the Dabtor), in favour of
TD Bank, registerad at the RPMRR on August 21, 2012 under
mimber 12-0681384-0002;

ii. Movable hypsthes in the amount of $8,400.00, grantad by
Qonlala Mobile Inc. (now known as the Debler), in favour of
TD Bank, registerad at the RPMRR on November 15, 2016
under number 18-1120634-0001;

iv. Movable hypothec in the amount of $8,100,000.00, granted by
Cohisis Mobile ine (now known as the Debtor), in Tavour of
Vemure Lending & Leasing VH, Inc. and Venturs Landing &
Leasing IX, Inc., ragistered at the RPMRR on June 13, 2018
under number  18-0842087-0001, fo be released and
disgcharged upon dishursement of the loan set forth in the
Letter of {Oifer,

3 The morlgaged property s and will be situated in the Provinge of
Quebsec, except for the foliowing properiy: N/IA

4 The mostgaged properdy is not infended to be used in more than
anE provings or state, except fur the following properiy: WA

5

The Deblor's head or registerad office is located at the following
address: 1259 Bemi Strest, Suite 700, in Monireal, Province of
Quebes, H2L 407, and the Debtor has no other place of business,

8. Ths Deblor represents and warrants that it does not own any
patent, trademark, registered copyright or other  inlsllectual
property reguiring registration. The Debior undertakes by these
prasents to adviss BDC Capltsd within a period of five (5 days from

311121:00007/196903973.4
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the filing of any intellentusl property at the Canadian inteiiectual
property Office andfor the United States Patent and Trademark
QOffice and/or any other inteliectual property office, in arder for BDC
Capital to perfect its sacurity pursuant to the terms hereof,

Y. COVENANTS

The Debtor shall inform BDC Capital without delay of any changs
o its name or to the contents of the representations made in Article
. The Debtor shall provide ot BDC Cagital's reguest alf original
dogunments reyuired to protect BDU Capitals right,

2. The Debior shall pay, when due, ail duties, taxes and charges
refating to the morigaged property, a8 well as any debt which could
rank prior to the hypothes and security interest constitutad heraby
and shall provide to BDC Capital, on demand, evidence that the
payments described bergin have been made.

O3

The Debtor shall insure the morigaged property and kesp i
constantly inswred for its full insurable value against damage
caused by thefl, fire and all other risks sgainst which a prudent
administrator would insure the mortgaged property. BDC Capital is
hereby designated as the heneficiary of the indemnities payable
under thase policies. The Debtor shall cause such designation to
be inseribed in the policies which must also contain the custemary
clauses proteciing hypothecary oraditors in the form approved by
the Insurance Bureau of Canada. The Debtor shall provide BDC
Capital with & copy of each poficy and, at least thirty {30) days prior
to the expiration or canceliation of a policy, the Debtor shall provids
to BDGC Capital evidence of the renewal or replacement tharaof
Reaeipt by BDC Capital of such proceeds, whether or niot remitted
i or endorsed by the Delttor shall not reducs BDC Capitads rights
and privileges urdess sald proceeds are applied axpressly as a
reduction of any cutetanding balance and shafi not in any case
corsiituie novation.

4, The Deblor ehall do all things and sign all documents necsssary for
the hypothec and securily interest constituted hersunder to have
Tull effect and be constantly perfected and enforceable against third
parties.

a. The Debtor shall protect and adequately maintain the martgaged
property and exercise i activities in such 8 manner as to preserve
s value. The Deblor shall fully comply with ol laws and
reguiations applicable to the operation of its buainess and b the
morigaged propery, including withaut imitation enviconmental laws
and reguistions.

&. The Debtor shall keep aff books, records and accounts which a
prudert administrator would kesp with respect fo the morigaged
property; the Deblor shall germit BRC Capital to examine said
books, records and acoounts and 1o sbigin copies of samie.

e

With: the exception of the movable hypothaos sst oul 3t Sections
W24 B2 and V2 hersof, ths Debtor shall keep the
mortgaged property free of all real rights, hypothecs or sacurity
imtarests, save those which BDC Capital has conserted to in
writing. The Debtor shall not give, grant, assume or permit to exist,
any lien, hypothee, morgage, securlty inferest or  other

311121.00007/106903973.4
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encumbrance orany of iis assatsthat are subject tothe hypothes
angd  security intersst constituted hersunder other than
encumbrances agreed o in writing by BDC Capital and it shall not
grant any licenses in or of s intellectual property other than as
disclosad and consented {o by BDC Capital.

B. The Deblor shall not sall, assign, dispuse of the morlgaged
propedy or lease sams, including without limiation, the licensing of
any intellectusl. property, unless BDT Capital consents thersto: in
wriling. However, if not in default hereunder, the Dablor may seli its
invertory or lgase the mortgaged propardy &t market conditions. in
the ordinary course of iis business. Notwithstanding any such sale,
assignment or disposal, the Debtor shall remain liable for the
payment of the Secured Obligations and this agresment shall
reraain in full force and effect. Moreover, where a sale, assignment
o disposal is made withowt BDC Capital's prior consent, BDC
Capitat shall be antitled to demand immediate repayment of the
Secured Obligations, even if they are not vat dus.

8. The Debior shall neither change the use, destination or nature of
the mortgaged property nor remaove the martgaged proparty from
its present Incation unless BOC Capital consents therelo in wiiting,
under reserve of paragraph 8 hersin.

1. if the Debtor is a corporation, the Dabtor shall not amalgamate with
another person, nor proceed with an arrangement with its creditors,
nor commence dissolution or lguidation praceedings, without the
prioy written consent of BDC Capital.

11 The Debtor shall provide BDC Capital with all information
reasonably reguired by i to verily if the Debtor is i compliance
with the covenanis and obligations contained herein. The Debtor
shall inform BDC Capital of any fact or event which could agverssly
affect the vaiue of the mortgaged property or ths financisi condition
of the Debtor.

12. The Deblor, with resgect 1o the intellectual property, shall take alt
necessary steps and iniliate all necessary procesdings, to maintain
the registration or recording of the intellactual properiy, to defend
the intellectual property from infringesment and to prevent any
icensed or permitted user from doing anything that may invalidate
or otherwise impair the intellectual property.

13. The Debtor, with respect to copwrights forming parnt of tha
intellectual property, shall provide to BDC Capital waivers of the
maral rights thareto executed by all contributors or authors of the
copyrighted work.

14 The Debtor shall pay all coste incurred by BDO Capital with regpect
to this agresment and o any redease relating therato, including the
fers of BDC Capilal's legal counset and fees indurred in order to
render BDC Capital's rights apposable to third parties.

15. On demand, the Deblor shall pay the amourt of any loss sufferes
by BDC Capital due o the repayment before matuity of whole or
part of the principal of the Secured Obligations, notwithstanging the
cause of such repayment (inohuding, where such repayment i
made further to an event of default). The amount of this loss shall
formy part of the Secured Cbligations.

311121.00007/106903973.4
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18, The Debtor shallreimburse BDOC Capitstior all sosts and expenses
incurred by it in order o exercise its rights or to fulfill the
obiigations of the Delblor, the whale with interesi fram the dale the
costs and expanses are incurred or paid by BDC Capital at an
annual rale squal tothe highest applicable rate pursusntto afl loan
documients: in effact then belwesn the Deblor abd BDC Capital
The hypothec and secunty interest granted hereby under Arlicle #
hareof shall aiso sscure the reimbursement of sald coste and
expenses as well as the payrsnt of said interest. Al such costs
and expenses incurred or paid by BDC Capilal, with interest
thereon, shall form pan of the Secured Obligations.

17.  The Debtor shall at all times pay BDC Capilal, at the latler's
request, alt judicial fees, charges or other legal expenses as well
as exirs judicisl fess in accordance with the tarilfs established
under the Bar Act and ite ensuing reguistions, the expensss and
feas of an agent or trustes, or any costs ncured inthe course of
ensuring fulfifment of all of the Deblor's obligations hereundar,
protesting and realizing the assels given as security for the
Secured Obligations, or appraising the assets during the life of any
of the Secured Qbligstions ar in the svent of their liguidation.

in addition, the Debtor covenants fo pay the cosis of any appraiser
and: any environmantal investigator engaged by BRC Capital to
effect any inspection, appraisal, investigation or environmental
gudht of the secured assats during the life of any of the Becured
Chligations or inv the svent of their iquidation, and the cost of any
environmental rehabilitation, removal, or repair necessary to
protact, preserve or remediate the secursd sssets, including any
fing or penally BDC Capital is obliged to incur by reason of any
statute, order or direction by compstent authority.

18. Where the morigaged properly includes inventory and sccounts
raceivable, the Deblor shall provide BBC Capital monthly with &
statemant {by category) of the value of its inventory {oalculatsd at
the lesser of cost or market value) and a list of its accounts
receivable (indicating their amount and age).

Wi, ENVIROMMENT
The Debtor represents and agrees that

a} it operates and will continue to operate in conformity with all
snvironmental laws and will ensure its stalf is trained as required
for that purposs;

b} its assels are and will remain free of environmental damage or
contarination;

<) thare has been no complaint, prossculion, invesligation or
procesding with respect o the Debtor's busingss or assels;

d) it will advise BDC Capital immediately upon begoming aware of any
gnvironmental problem;

&) it will provide BDC Caplial with coples of all communications with
environmental officials angd all studies or assessmants prapared for
the Debtor and dees consent to BEC Capital contacting and
making inguiriss of officials or assessors.

311121.00007/106903973.4
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Vil RIGHTS OF BDC CARITAL

1. BBC Capital may inspect or have the mongagsd proparty
appraized from. o 1o time at the Dablor's expense and for that
purpose, the Deblor shall permit BDC Capital to acoess the
prenises where the morigaged property is losated and to the
Debtor's places of business for that purpose. The Dabitor shiall also
sliow BDC Capitdl o examine all scoounting rocords ang
documents relating to the morigaged praperty and to obtain coples
thergof

2 BRC Capital may inspect and copy the Deblor's books and
records, either al the Debtor's pramises or at the financial adviaor's
pramises. BDC Capital may contact and make inguiries with the
Debtor's lessors 38 well as enwiropmsnial officials, BESOBSOTE,
municipal authorities and any taxing booy,

N addiion to the reporiing requirements set out harsin, BDO
Capital may require the opirion of an independert qualifiad auditor.

3 BUC Capital may, without being bound fo do s, fulfill any or all of
the-obiigations of the Debtor hereunder,

4 The Deblor may collest gl debts forming part of the morigagsd
progerty untit BDC Capltal withdraws its authorization to the Deblor
to do so. Upon such withdrawsl, BDC Capital may collset such
debts and shall be entitled 16 2 masonable commission which i
may deduct from any amounts collected.

5. Where the morlgaged property includes shares or securities, BIC
Capital may, without being bound {o do s0, cause itself fo be
registered as the holder of these shares or seourities and exercise
any rght attached thereto, Including any dght to vole and any right
of corwversion or redemption.

&. if 8DC Capital has possession of the morigagad property, # shall
have no obligation o maintain the use for which the morigaged
property is normally intended, fo make it productive or fo continue
#s wse or operalion. However, BDG Cagitat may, without baing
bound 1o do wp, sell the morlgdged progerdy in s possession
where the morigaged properly is fikely to perish, depresiste or
decrease in valug,

7. The Debler constitules and appoints BRC Capital as its iravocable
attorney, with full power of substitution, te do any act and o sign
any doownent necessary or uselul to the exercise of the rights
corferred on 800 Capital hereunder 8. BUC Caplial shall ragiatsr
zesignments of the inteflectual progerty, and shall have ths right to
use, ael, assign livense or subqlicense atly of e inteliectusl
praperty.

§. The rights conferred on BDC Capital under this Articls Wi may be
exercisad by BDC Capitsl irrespestive of whether the Debior is or
{s.notin default bereunder

311121.00007/106903973:4
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Vi, DEFAULTE ANDRECOURSES

-5

The Debtor shall be in default in each and every ong of the
following events |

ay if the Debtor s v defaull with rexpact fo the performance or
payment of any of the Secured Cbligations;

by If any of the representations made in Aricls IV or warranty
made herein is inacourate or caases 1o be accurate;

¢} if the Debior does not fulfill any one of its covenants hereunder:

o) i the Reblor s in default under the Letter of Offar andfor any
documeant eviderncing the Secured Obligations, or is In default
in-respect of any leanwith-any other lander o creditor;

e} If the Deblor andfor any guarantor of the Sscured Obiigations
in in default under any other contract or agresment between i
and BOC Capital, andfer any other lender or areditor andfor is
in defaull under any other hypothes o secwrity granted in
favour of BDC Caplal andior any other lender or oreditor
which =ffecis the mortgaged properiy,

fi W the Deblor csases to camry on Hs business, becomes
insalvent or bankrupt;

g M any of all of the morigaged properdy is selzed or is subjest o
& taking of possession by 8 credilor, 8 receiver or any other
person performing similar functions;

h) An order of exscution against the Deblor's assets or any part
thereo! remains unsatisfied for a period of ten (10) days;

i) The lessor under any lease o the Deblor of any
immovablefreal or moveable/parsonal property, has taken any
sleps o or threatens t© larminale such lease, or otherwise
gxercises any of 8 remedies under such lsass a8 a resuli of
any defaull thersundar by the Dablor;

j)  The Debtor causes or allows hazardous materials to be brought
upon any land or premises occupied by the Debtor or
incorporated info any of its assels withowt BDC Capital's prior
consant, or if the Debtor causes, permits or fails to remedy any
anvironmental costamination upen, in or under any of ils lands
or assels, or falls to comply with any abatement or remediation
order given by a responaible authorily;

k) Defsult under any pperating permit, iease of land or movable
properly o personal praperty or in arcears of payment to any
1 authority.

2 Lipor the Deblor's default, BOC Capital may levmingle any
ohiligation it may have had o grant oradit or make advances {o the
Deblor and declare exigible ail obligations of the Debtor which are
not yel due. Upon such default, BDO Capital may also exercise gl
recourass available to # under applicable lsw and realize on #s
hypothee and security interest, Including enfursing the nypothecary
rights provided in the Civil Code of Quebec.
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3 in order to realize on il hypothec and security interest, BDC
Capital may use the premises where the morlgaged property and
other property of the Deblor -are situated at the sxpense of the
Dabtor. Where the morigaged property includes debts, BDC
Capital may also corpromise. or fransact with the dabiors.of these
debis and may grant releases and discharges in respect of sams.
Whare ‘the morigaged properly includes inventory, BDC Capital
may complete the manufaclure of such inventory and do all things
necessary or usefil to its sals,

X, GEMERAL PROVIGIONS
1 The hypothee and sscurity interest crested Heraby are i addition

to ahd not in substitution Tor any other hypothec or sasurity held by
BOC Capital.

$

This hypother and security interest constitiie continuing security
which shall cantinue in effect notwithstanding any payment from
timg o ime, In whele or in part, of the Secured Obligations.
Furthermote, any new cbligation of the Deblor towards BDC
Caplial secured hereby will be one for which the Debior has
obligated itsell again in accordance with Article 2787 of the O
Code of Quebsc. The Dsblor shall not, without BRC Capital's
writlen consert, subrogate & third parly in the hypothee or BDC
Capital's rights haraunder.

o

in each case provided in paragraph 1 of Asgicle VI, the Debtor
shall be in default by the mere lapse of time, without the necessity
of any notics or demang.

4, Any sum coliected by BDC Capital in the exercise of its rights may
be held by BDE Capital as morgsged property or may be applied
o the payment of the obligations secured hersunder, whether or
nat yet due. BDE Capital shall have discretion as to how any such
coflected sum shall be applied.

5, B Capital shall not be bound to exercise s rights resulting from
these presents and shall not be responsible for the non-exarcise of
such rights. The Debior shall use its best efforts to enaure that the
debta forming part of the mortgaged property be fegularly paid and
BDC Capital shall have no obiligation 1o inform the Debtor of any
payment irregulanty which i may know of.

The exercise by BDC Capital of any of s rights shall ot preciude
BOC Capital from exercising any other right; all the rights of BDC
Capital are cumulalive and not alternative. The failure of or
forbearance by BDC Capital to exercise any of its rights arising
from this agreement shall not constitute a renunciation to the later
axercise of such right. BDC Capital may exercise its rights arising
from this agresment withoul being required o exercise any right
against the Debtor or agsinst any other person liable for the
payment of the ohiigations seoured hereunder or o realize on any
other securily held for the payment of such obligations. No action
of omission on the part of BDC Capital shall constitute or imply a
renuncigtion of s rights to decide the Debior is in defauit or o
avall itzelf of its rights pursuant to such default, unless BRG Caypital
explicilly deciaros othenvise after the default has oocurred.

@
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BOC Capital shall anly be required to exerciss reasonabie care in
the exgroise of s Hghls or the performance of its obligations
hereunder and, in any event, shafl only be Hable for its intentional
fault orgross negliganse.

8. BDC Capital nmay delagate o ancther person the exarcise of s
rights or the performance of s obligations resulting from this
agresment, 4y such a cave, BOC Capital may provide thatperson
with any infarmation it may have concerning the Deblor or the
maortgagad property,

8, The rghts of BOC Cagital hersunder shall sisoc benefi ary
successor of BDC Capital, including any entity resulting from the
armaigamation of BDC Capital with another entity.

18, Neither the signature of the present agresment, nor the registration
of the rights created hereby shall constitute, nor be inferprated as
an undertaking by BDC Capital to provide the Deblor with any
fnancial assistance of any type whalsoever,

11. Any notice to the Dablor may be given at the address indicated
above or any other address communicated in writing by the Debtor
to BDE Caphial.

X. IMTERPRETATION

1. if the word "Debter” designates more than ong person; each such
paraon shali be jointly and severally Hsble to BDC CQapital for the
performance of ali the obligations provided in fhis agresment.

£2

The rights and recourses of BDO Capital may be exercised against
ali the morlgaged groperty or separately againgt any: portion
thereof.

3 This agreemsant shall be governed and interpreted by the law in
foree in the Province of Quebec and the spplicable faderal laws.
This agreement must aleo be interpreted as to ensure that the
morigaged propeny located in another jwisdiction be charged by 2
valid hypothes and/or secunity interest in acoordance with the law
i force in said jurisdicticn:

4 The parties herete have expressly agreed that this deed be

axesulad v the English language Leg partfos aux précentss o
axpressérent convemny que fe présent acte soil rSdigé en anglals,

{Signatures on following page)
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B

day of Fabruary, 2020,

WHEREQF the parties have signed on this

READY EDUCATION (CANADA} INC.

g4
i

\»-:-}*i:f{ﬂ:’" :
Per: Danialflémes!

BDC CAPITAL NG,

[Signature page ~ Hypothes on Movable Property for
Presant and Fulure Obligations ~ Ready Education (Canada) Inc.]
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SCHEDULE “&"

TG THE

HYPOTHEC ON MOVABLE PROPERTY
FOR PRESENT AND FUTURE OBLIGATIONS

BETWEEN

BOC CAPITAL ING.
AND
READY EDUCATION (CANADA} ING,

RESOLUTION AND PROXY OF 8D CAPITAL

(SEE FOLLOVWING PAGES)
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LOBIE CER

{8 ¢ Bacidtd o)

ATTERDY qua lunigue acticnngire o8 fe Susisi, fa Bangue de développement du Canads, s i, par
dactaration doriie de Mainue sclionndire an verfu de Uarticle 1AE(2) de la Lol canadisnng s3or fes Souiétés
par actions, de resirsindre sn tolallis les pouvoirs das administeaiaurs de iz Seaidié of de les actroyer &
Puninue actionnalrs,

FOUVIHR DE SIGHATURE - BIC CAMTAL DE CROIBSANSE BT TRANSPERT ENTREMRISE
B8 RESDLU

1. Quedeux signataires, un da chacun des groupes sulvanis @

Frovaier groupe Snoond groupe
sormintement
aves

s LUn direciaur assonie
oggupRnt un pos

L3

e Aol O WIS GETSNANG oRounant

i3 LG DRES
é un poste da plesau supdrisur da groupe

YRS BUn

du gieupe Capital da aroiseaog ol Capital de ordissancs of ranafort
wansfer d'epireprise de BOO dantreprias

@

urvice-prdsident sxdoulll, BOC Capia
wrr viswprésident, Sxploiiation o
stralégia, BOC Capital

Siddant, Invaes

3

@ ssemant g

o

o sutorisge par les présendes & signer, valider of rematies, powr i compia da BDO Capitad, de fagon
wndrale o sans oue Pénumaration gul sult en restreigne s portée, loutes jos snisnies e lous les
ontrads qui ot s AUk scthvitds de BDC Capiial de omoissance ef ranstant dargreprise Hollscivernant,
tes w Instrumsente u) ol gud da Fovis 48 nes personnes disigndes, pouralont 3'svrer néoassalrss paw
tes beaains de BDC Qapital, v compeis

R

L Ietboss d'offre de orddit ou los ententes de prdt ou imvesiissernand, les conveniions ds
souseription, fey conventions entre aotisnaaires, os corventions dasi@roemant; s conventions
Fachat ab de venie de Nres ou d'eidments el s antes Pelidnation o Slacguisition, les
baux, les acles de cession, lea dhypathdagse o de charges gravent des bisns pRrsunnals,
maubley, réely ou nobifiers, v comprs fae oréannes, 165 revandiosions of ios droits Caction de
guelgie nalurs gue oo solf, les sonventinong de subrogation, de subordingion of de oriorite ds
rang, low malnlevées, e renonciations ot lsg ooncessions de priotié, s pravurations, les lalires
de garants, los billets & ordre, log fotiras da changs o les mandals de palament,

gves pising pouvsirs do substitulion dans cortaine cas lewr conddram o drod de désigner ule e
pRISGRnRG QU louiss sulfes personnes pomins fondés de pouvolr legiimes de BDO Caphts! an vus de
signer, de valider ¢ de rameiive fout Instrument présis,

£ Qus deux signataires, up de chaoun des groupss suivants |

Peamier groune Seeond groups
conjointement
il

LN direiaug ou une pEISHNNG Sotpent
 odg nivesy supdteu’ du groupe
tal o crsissance hansle

31 GRUNE POPSONNG COCUDANE
uit peste de nhanusupdriew du
groupe Gaphal e wrolssence et
fransfart dantreprise de BDD

€

@

président, Exploiiatcn et
v, BOT Capital

wiy vice-pdnident, investissenmn de

3

N
h
=

-
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olt autorisda par les préssnies & signer, ‘:a!l\ oy o remattre, pour le onmpie de BDO Capial, les ententes
ei los coniats qui suivent af qui ot freit aux an da BDRO Capital de croissancs ot fransfe
dardraprive

veslissemnant of feg

Les modifioalions aux leives d'ofite de orddit ou gix sntentes db dt ou oY
mandats donmds 4 des professionneis,
avae gleins powvolrs de substituiion dars conaines o rwr farces laur nonférans o droil de désigasr oute
aulra personns oo toutes auwlres personnus comme fondés de powvalr Baitimes de BRC Capiisl en vus
Se signer, de valiter ot de remeiive Dut document précié.

& CGutetune oy lautre des perasnnnos subames

“'éi{;&%’aiaa}%éﬁi&éiié""w""“"

T TIHGSANG "iiemfen erirepris
L BVOEST O LNR DTRONNE CooRBANt up posis

F

de vy uU;:‘-S&CLF Fiax Adial !&“:,ur-r_.sqs,:ee: figs
B
soit auinrizée paries présentes ?: signer, vElider e remeting, powr g compia 9o BDO Oapllyl tesententes
ot s camrat i suivent el oub ont el sux activitds de BDO Capitat de crolasance ot trangled
denireprise

Las Bhdrations. les déuharges o los guittences compibles ot definitivas,

aves gleing pouvairg de subsiution dang oartaines Croonstanees leur sonidrantie droll de désigner toule
HUIE DEFSIRNG QU tm;t# aubres parsoines comme fondds de pouvelr idgitmes de RDO Capital an vue
de signer, G valider et de remetire tout document précits

HRAPERGRE AT HE RRFE DT EARETERIRTCIIRG VSN DI T A RSB T AT S

43, soussignd. Plerve Marguls, Seordlare adioint de i socidts,
oertifie que la présente est ung capie sxacts of compldie de la
résohsdion de Munlque actionnaie de % Sotiétd dhment sdoptée fe
28 piin 2018 et que selle résoiution gst présertement o vigueyr

DATE < 6 ianver 202

Page 248 ¢
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FPROCURATION

BOC Capliyl inn, uin fials 3 part ordiden do i Bangue de développement dy Canada,
dinsnt constiugs en verty de la Lol cang éenrv'»' sur les secidtés par actions, ayant un
cloblissement au & Place Vile-Mads, buresw 100, Momtésl (Duébes) HIB 2062, ef
représenits wur prasentes par & ﬁami Blignacos, Dirsclewr géngral ot M. Bamard
Melarmeth, Directewr, dlment autoriaés aux finy dus pracentes, telle qiflls le ddctarent

NOMME BT COMNSTITUE .
%P K Tofiol, Avocats

son mendatzie spéolsl & qui elle donne gowvolr de signer en san rom, fous acies o
desarnanis b aubes sffets g i=’ alle lupe 'ece aaira csmst?rfant ke condiions st garanties
sttachéas au Flnancgmant ne 16850007 consentt & Feady Edusalion {Canadal Ino. (Fu
Emprurteur »}

FRET BY SIGME onoia ol de Monirdsl, provinee de Québec, ce De ieur du mols de anvier
e mille vingt (20201

BRC CaPiTAL WG, flsle & gan sntive de I BANDUE BB
{}E"J{-LQFPEMEN‘-’@Q CANADA,

i‘/v"
. i
Par: Bermard Rhilacieth, Dincisu
Capital de crolzsanse at 15’&3?2‘: tort d'anirapriss

TRADEMARK
REEL: 007096 FRAME: 0594



SCHEDULE "B~

TO THE

HYPOTHEC ON MOVABLE PROPERTY

FOR PRESENT AND FUTURE OBLIGATIONS

BETWEEN

BOC CARTAL INC.
AND

READY EDUCATION (CANADA} INC.

RESCLUTIONS OF THE DEBTOR

{BUARD OF DIRECTORS)

(SEE FOLLOWING PAGES)
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READY EDUCATION (CANADA) ING,
{the "Corporation™

SERTIFIED EXTRACT OF & RESCLUTION OF THE DIRECTORS

TBDNG FIMNANCING NG 188802.01 1N THE AMOUNT OF 33.000.000

BE T RESOLVED:

THAT the Corporation borrow from BDOC Capltal ine. (“BDO
Capital’) the principal sum of three milion Canadian doliars
(CADBE.000:000.00), on the terms and at the interest rate sof forth in the
Lelter of Offer of Financing issued by BDC Capitsl in favour of the
Carporation on December 18, 2018, its schedules and all amendments
thereto (colisctivaly, the "Letter of Offer of Financing™);

THAT to secure alf obligations, present and fiture, diren or
indirect, absolute or contingent, matured or not, whether Fourted Slone or
with any other person, in whatever capacity, as borower, investes,
guarantor or otherwise, of the Corporation towards BDC Capital,
including, without limitation, its obiigations pursuant 1o the Leiter of Offer
of Financing, the Corporation enter into, execule and deliver in favour of
BOC Capitat:

< a8 Hypotheo on Movable Property for Fresent and Future
Obdigations in the amount of thres milfion Canadian dollars
{CADS3,000,000.00), plus an additional hypothec equal to twenty
percani (20%;} of the amount of the principal hypothee, the whols
bearing interest at an annual rate of twenty-five parcent (25%), on
the universality of all movable properly of the Corporation,
corpareal and incorpores!, present ang fubure, of whatever nature
and wherever situated, as well as the proceede of any sale, lnase
or uther disposal of said property, any debt resulting from such
sale, leage or other disposal, 8% well as any property acguired o
replace the morigaged propetty, any insurance or sxpropristion
proceeds payable in respect of the mongaged property, the
principal and noome of the morgaged property as wall a8 any
rights, accessories and intelleciual property attached fo the
monigaged property, and whare said properly includes shares or
securities, ali other shares and securities issusd in replacement of
these shares or securities, and all deeds, tities, documents,
records, registers, invoices and books of dccount avidencing the
mortgaged properdy o relsting therelo dhe "Universal Movable
Hypothec™);

THAT the Corporation intervens f:
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1 & Posponement and Subordination Agresment in respeact of
advances by Astegic, inc to Dublabs Roldings Cos. in the
aggregate amount of six hundred thousand dollars in lawful
maney of the United-States of America (USDFB00,000.00);

2. & Postgonemant and Subsidingtion Agreement in respect of the
2 180,000 Exchangeatie Commoen Shares dssued by the
Corporation in favour of Danial Jamesi;

& Postponement sl Subsrdingtion Agreement in respect of the
850000 Exchongesbls Common Shares  issusd by the
Corporation in favour of dunhang Dang;

4. & Postponement and Subordination Agreement in raspect of the
2804000 Exchangeable Common Shares issusd by the
Corporation in favour of Chen Cen;

5. a Postponement and Subordination Agrsement in respect of the
BEC.000 bxchangeable Cormon  Shares  issusd by the
Corporation in favour of Alice Diny;

8 & Posipenament and Subardinalion Agreemsnt in raspact of the
1118 Exchangeatls Preferred  Bhares  igsues by the
Corporation in favour of Asf Mirza;

7. a Postponement and Subordingtion Agreement in respact of the
277780 Exchangsable Preferred Shares issued by the
Carporation in favour of Principle Innovation ing.;

8. a Postpenement and Subordination Agresment in respect of the

18,056  Exchangesble Preferred Shares  and 12630
Lxchangeable Common Shares issued by the Corporation in
favour of Real Investment Fund {ntemational), LP.;

8. a Postponement and Subordination Agreemeant in respsect of the
537,500 Exchangesble Preferred  Shares  and  287.370
Exchangeable Common Shares issued by the Corporafion in
favour of Real Investment Fund, LB

{the documents referred to in paragraphs 1 to 8 above are
hereinafier collectively referred to as the "Postponements™)

THAT the Letter of Offer of Financing, the draft Universal Movable
Hypolthee and the Fostponsments (coliectively, the “‘BDocuments™)
submitted (o #his meeting be and are herehy approved:
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THAT the execution of the Letiér of Offer of Finanging by Danial
Jamesg! on behalf of the Corporation be and is hereby rafifies and
confirrmed;

THAT Daniat Jameel, Director and President of the Corporation,
be authorized to sign, for and on behslf of the Corporation, the
Documents with the same form and content g8 the drafts submittad to the
Directors of the Corporation, as well as any other apgropriate document
necassary to give sffect to this resoiution and to the Documents, Dandal
Jameel baing duly authorized and empowered o negotiaie andfor amend
th temms and sonditions of same.

{Signature pags follows.]
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The undersigned, President of Ready Education (Canada) Inc., hereby
certifies that the foregeing is a true and corract copy of @ writien resolution
adopted by the Directors of the Corporation on the _3___ day of February,

2020, and that said Resolution is now in full force and effegt, un-amended.

DATED in Montreal, this > _ day of February, 2020,

Dianigl Jaimesd, President

{CC RESOLUTION RE: BDC FINANCING NO. 168502-01 IN THE AMOUNT OF
$3,000,000]
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SCHEDULE "¢~

TOTHE

HYPOTHES O MOVABLE PROPERTY

FUOR PRESENT AND FUTURE OBLIGATIONS

BETWEEN

BRDC CAPITAL NG,
AND
READY EDUCATION {CANADA)} INC.

LETTER OF OFFER

{SEE FOLLOWING PAGES)

311121,00007/106903973.4

TRADEMARK
REEL: 007096 FRAME: 0600



December 18, 2010

Ready Fducation {{anads) ine.
FO0-125%, Berri Streat
Montreal, Quebec

HILaC?

Attention of M. Danialismesl C8OQ

265 Lettee of Gfer of financing no. IER502:0F gramtudte Ready Education {Cansdal ing
Sir,

Onthe hasis of the prefiminary information abtained from ihe Bofrower and subiacitothe accepance of
the presant atter of offer of financing, as svended frore tmes Tt {the “Latter of Offer”], 8DC Capirat
Inc. {"BR Cagital”, 3 wholly owned subsidisey of Business Developmaent Bank of Canada (the “Sank”) is
prapared to peant the following fnsncing the “Financing”}.

FINANCING PURPOSE
Refinancing WTH (including penaitias)
Working Capital for Growth

FUMDING
BOC Capital 580000000
£3,000 500,

Mo change to the Financing purpose or funding may be made without BOC Tapital's prior written consent.
The proceads of the Financing may anby be used for this Financing PUrpOss.

The Letter of Offer (s open for acceptance until December 31, 2019 {the "Bceeptance Date”}), Uriess the
Letter of Offer exccuted by the Financing Parties 5 received by BDC Capital nodeter than the Acceptance
Date, the Letter of Offer shail automaticslly become mll and void,
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BORBOWER: Ready EdurativniCanadsling. ithe “Borrowse®}
GUARANTORS; Reedy Education ng., jointly and severally {the “Corparate Guarantar™)
{the Corporste GUArADIDT 15 Biso sometimes raferrad to harsin 8 the "Guarantnr).

FINANCING SH000.00000 40 Ca
AMOGUNT.

CHIFRngyY.

HNTERERY BATE: TheHnansing snd all orher armounts cwed by the Financing Partiss sursuant th the £ anctog
e se provided for herein shell besr

% 8OO Capital’s Baze Rate on the dats hereof of 5.95%
aniee (the "Warisnee”) of 3.70% per year

DEY YER! plus 2

e for this fixed interest rate plan is December 18, 2024

INTERESY fterast shall be caluwisted dally on the sutstanding grinsioal, commencing on the date of
CHRLCULATION: the first dishursement, both before and after maturity, default and judgment,

Arrears of Interest or Interest on outstanding peincipsl arrenrs shall bear oterest sv the
Higher of 1) the rateap ole totheFiaancing, or i} BIC Capitsl's Base Rate st the relevant
trme plus 5.00%, Interest on any overdus Fised of Vasghle Componsnt of te Ad8tisnsl
Peture and other amounts owing by the Financing Partive pursuant 1o the Fingnaisg
ments shall beac interest 3t the Bigher oft [} the rate appdicatie to the Finanding, or i)
D Capitel's Beie Rote at the relevent time plus 50058 with the exception of the
manegement fees of the Firancing and cancellation fess that will not Begr nterss in &
cases, iseraston arveans shall e calosiaied deity snd compoundad monthiy.

2]
&

o5

MATURITY DATE: December 15, 2024 or the date on which the last princlpal paymant hereunder b scheduled
w be made, which ever dete comas lagh as amendad from time o time ithe “Saturity
frage”)

e payabie by way of ane balloon payment of S5 800,8066.00,

7

manging.

S the Maturity Date, all ather amaumis owing pursuant to the Financing Dotuments shall
e dise srad payabie.
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w3 st Flow Sw
At the option of the Berrewer, srincipal of the financing may be reimbursed by way of annial
payments of up to $600,000.00 for each annual payement (the “Annust Frincisal Paviient
Lenit™ or "APP Umit"), payabis on Becarsber 15 of each vesr, commencing in Decembar
620 {the "AFR Date”L

i the combived auditad f
of the Borrower’s fiscal

sncial ststemants are not delfvered to BRC Capital within 170days
vear-and, a payreens of S 60000000 will he payable,

ay tirme after the 1eday period, ag8in ot BEE Capital’s sole
o, withostaatice or sdditional delay. In tuch svent, 5o subiioguent readjustment 1o
such payment shall be germitted

Without limiting the forsgeing, end only 1o the extent that the Borrowst and the Dorporate
Ldrantor are mot by defauil, the Borrower will have the privilege fo agcumulate on eagh
arpiversary of the APP Dty e unussd portion of the 8PP Uit fir & piven vear {the
“Urnpsed Portion) Such an Unused Portion will then be sdied to the APP Umit of the
following year for purpnaes of caltulating the maximum amount payable s APP for such 2
year {the "Cormudative APP Limit"),

For exampde ey, If for o given vesr the APP Umit1s § 600,600.00 sad onfy § 500,000.00