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YPOTHEC ON MOVABLE PROPERYY
FOR PRESENT AND FUTURE OBLIGATIONS

APPEARED

BOC CAPITAL INC., 3 whollv-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 Monlreal at 5
Place Ville-Marie, Suilte 100, Province of Queber, H3B 587, herein acling
and represented by Nicolas Besudet, #ts Director. and Chardes Blouin, #s
Direclor, hereunto duly authorized by a resoiution of s sole shareholder,
Business Development Bank of Canada, adopted on the 28 day of June, 2018,
themselves represented by Kim Tolloh, of the law firm DS Lawyers Canada
LLP, pursuant fo a power of allomey under private seal dated 21° day of August,
2020 the cerfiied exttact of the resolution and the power of allomey are
appended hereto as Schedule "A";

The notice of address of BOU Capital inc. is registered at the Personal
and Movable Real Rights Registry Office under number (34338,

("8DC Capital’)
AND:

GROUPE ZO0OM MEDIA INC. / 200M MEDIA GROUP INC., alegal person
duly incorporated having #s head office located at 998 De Maisonneuve
Boulevard West, Sulle 1000, in Montresl Province of Quebec, H3A 314,
represented hersio by Brian Lindy, #ts Chief Financial and Operating Officer,
duly authorized hersto by a resolution of the Board of Directors, a copy of which
is appended hersto as Schedule "BY;

{the "Debtor")
WHO HAVE DECLARED AND AGREED A% FOLLOWES:

L THE SECURED OBLIGATIONS

The hypothee and securily inlerest in this agreement are granted fo
securs aill obligations, present and future, direct or indirect, absolute or
contingent, matured or not, whether incurred alone or with any other person,
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in whatever capacily, as borrower, investes, guarantor or otherwise, of the
Debtor towards BDC Capital (the "Secured Obligations”).

Without limiting the generalily of the foregoing, the Sscured

Obligations include, without mitation, all obligations incurred by the Deblor
under of as a consequence of the following documents, as well as any
renewals, replacements. addiions or modifications,  substifulions or
reformulations made to them, where required;

i The Leiter of Offer of Financing and #is schedules issued by

BOC Capital in favour of the Deblor on August 21, 2020, as
amended by a Letter of Amendment dated November 4,
2020 {collectivaly, the "Letter of Offer”),

A copy of the Lstter of Offer is attached hereto as Schedule
*C" 1o have effect as if staled herein at length.

. Anyotherletter of offer, loan or oredit agreement or any other
decument of similar naturs, in relation to any other loan
granted by BDO Capitad to the Deblor from tirme to tims;

B Any guarantes granted from time to time by the Dablor to
BDC Capital: and

iv. The present deed.

HYPQTHEC

.. Tosecure the pedormance and payment of the Secured Obligations,

the Debtor hypothecates and creates a securly interest in the
following property {the "mortgaged property”) for the sum of two
million Canadian dollars {$2,000,000.00), with interest at the rate of
twenty-five percent {(25%] per annum From the dale hersof. The
ferms "morigaged properly” also Include the property described in
paragraph 2.

DESCRIPTION OF PROPERTY
The universalify of all of the Deblor's movable property, comoreal

and incorporeal, present and future, of whatever nature and
wherever sifuated,

TRADEMARK
REEL: 007198 FRAME: 0318



Without limiting the generality of the foregeing, the mortgaged property
includes the universalily of the inteflectual property of the Debior,
present and future, including, without limitation, patents, trademarks,
domain names, source codes, business names, trade names,
licences, permits, copyrights, industrial designs, irade secret, know-
how, goodwill and any other forms of inlellectual property including
those already known, including, without limitation, the intsliectual
property listad in Schedule "D" of this hypothec (he “Intellectual
Property”).

The following propertly, o the exdent that it is not already included in
the description in paragraph 1 above, is also charged by the
hypothec and ssourily interest constituted hereunder:

a) the proceeds of any sals, lease or other disposal of the
property described in paragraph 1 hereinabove, any debt
resulting from such sale, lsase or other disposal, as well as
any properly acquired o replace the mortgaged property;

i) any insurance or expropriation proceeds pavabie in respect
of the mortgaged property;

c} the principal and income of the morigaged property as well
as any rights, accessories and intellectual properiy attachsed
to the mortgaged property;

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

&) all deeds, tilles, documents, records, registers, invoices and
books of account evidencing the morigaged property or
refating therelo.

if any contract, agreement, license or permit (the "Specia] Assets”)
may not be hypothecated by its provisions, by virlue of applicable
law or without the consent of a third party, the hypothec created
hereby shall be under the suspensive condition of such consent
being obtained or such prohibition being waived or removed. Upon
such consent being oblained, waived or removed or such legal
prohibition ceasing to exist, the hypothec created hersunder shall
automatically apply to such Special Asset without regard to this
Section and without the necessity of any further assurance o effect
such hypothecation. Unless and untl the consent fo such
hypothecation is obtained as provided above or such legal

!
LV
'
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V.

prohibition ceases to be applicable, the Deblor, {0 the extent it may
do so at law or pursuant to the provisions of the Special Assets in
question, shall hold all benefit {o be derived from such Special
Assets for the benefit of BDC Capital {including, without limitation,
the Debtor's interest in any Special Asset which may be held for the
benefit of the Debtor by a third parly), as additional security for
payment of the Secured Obligations and shall deliver up all such
benefi to BDC Capital, promptly upon demand by BDC Capital.

ADDITIONAL HYPOTHEC

To secure the payment of interest not already secured by the
hypothac craated in Ardicle H and to further secure the performance
and payment of the Secursd Cbligations hereunder, the Debtor
hypothecates all of the property described or referred {o in Article I
for an additional amount equal o twenty percent (20%) of the
principal amount of the hypothec created in Articls 1L

DEBTOR'S DECLARATIONS

The Debtor declares and warranis the following:

The Debtor is in compliance with all applicable laws, ordinances,
regulations and policies, the breach of which could have an adverse
sffect on the Debtor's business or its ability (o perform the Secured
Obligations, including environmental laws and regulations.

The Debior owns the morigaged properly and the morigaged
property is free and clear of all real rights, hypothecs or securily
athar than the following:

. Movable hypothec in the amount of $4,000,000.00, granted by
the Debilor, in favour of ABS Capital Partners Vi, L.P. / ABS
Capital Partners VIA, L.P. / ABS Capital Partners Vi Offshore,
L.P., registered at the Register of Personal and Movable Real
Rights ("RPMRR"} on July 14, 2016 under number 16-0678682-
0003, for which all claims secured thereby were assigned to
10379832 Canada Inc. pursuant fo a Purchase Agreement
dated December 20, 2017, said assignment of righis was
registered at the RPMRR on March 28, 2018 under number 18-
(302518-0001, and for which an assignment of rank shall be
granted by 10378832 Canada Inc. in favour of BDC Capital;
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Y.

. Movable hypothec in the amount of $14,000,000.00, granted by
the Debtor, in favour of Franbeau Ing., registered atthe RPMRR
onJuly 14, 2018 under number 18-0878682-0001, and for which
an assignment of rank shall be granted by Franbeau Inc. infaour
of BDC Capital;

. Movable hypothec in the amount of $20,000,000.00, granted by
the Debilor. in favouwr of Slonegate Asset Company i LLC,
registered at the RPMER on March 28, 2018 under number
18- 0304214-0001, which shall be discharged forthwith:

v. Movabie hypothec in the amount of $8,200,000.00, grantsd by
the Deblor, in favowr of the Bank of Monbreal, registered at the
REMER on October 7, 2020 under number 20-1031011-0001.

The mortgaged property is and will be sltuated in the Provinge of
Quebec, except for immaterial office furniture located at 227 Front
Street East, Suite 100, in Toronto, Province of Ontario, M5A 1ES.

The mortgaged property is not intended to be used inmore than one
province or state, except for immaterial office furniture located at 227
Frant Sireet East, Suite 100, In Toronte, Province of Ontario, MSA
1E8.

The Deblor's head or registered office s localed at the following
address: 998 De Maisonneuve Boulevard West, Suite 1000,
Montréal, Provinge of Quebec, H3A 314, and the Deblor has ancther
place of business located at: 227 Front Street East, Suite 100, In
Toronto, Province of Ontario, M5A 1E8 same location being a
secondary sales office with immaterial assels.

The Debtor represents and warrants that i does not own any patent,
trademark, registered copyright or other Inteliectual Property
requining registration. The Deblor underiakes by these presents fo
advise BDC Capltal within a period of five (5) days from the filing of
any intellectual Properly at the Canadian intellectual Property Office
andfor the United States Patent and Trademark Office andfor any
other intelieciual Property office, in order for BDC Capital to perfect
s security pursuant to the terms hereof.

COVENANTS
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The Dabtor shall inform BDC Capital without delay of any change to
its name or 1o the contents of the representations made in Article IV,
The Debior shall provide at BDC Capital's request all original
documents required to protect BDC Capital's right.

The Debtor shall pay, when dus, all dulies, faxes and charges
refating to the morigaged property and shall provide to BDC Capital,
on dermand, evidence that the payments described herein have
heen made.

The Debtor shall insure the mortgaged properly and keep #
constantly insured for its full insurabls value against damage caused
by theft, fire and all other risks against which a prudent administrator
would insure the mortgaged property. BDC Capital is hereby
designated as the beneficiary of the indemnities payable under
these policies. The Debtor shail cause such designation t© be
inscribed in the policies which must alse contain the customary
clauses protecting hypothecary creditors in the form approved by the
insurance Bursau of Canada. Upon demand, the Debtor shall
provide BRC 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 {o BDC Capital evidence of the renewal or replacement
thereof. Receipt by BDC Capital of such procesds, whether or not
remitied to or endorsed by the Deblor shall not reduce BDC Capital's
rights and privileges unless sald proceeds are applied exprassly as
a reduction of any outstanding balance and shall not in any case
constitute novation.

The Debtor shall do all things and sign all documents necessary for
the hypothec and security interest constituted hereunder to have full
effect and be published and opposabie to third parties.

The Debtor shall protect and adequately maintain the morigaged
property and exercise its activities in such a manner as to preserve
fts value. The Debtor shall comply with all laws and regulations
applicable to the operation of its business and to the morigaged
property, including without limitation environmental laws and
requlations.

The Debtor shall keep all books, records and accounts which a
prudent administrator would keep with respect to the morigaged
property; the Debtor shall permit BDC Capital to examine said
books, records and accounts and to obtain copies of same.
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11.

The Debtor shall keep the maorigaged property free of all real fights,
hypothecs or security interests, save those (i} which BDC Capital
has consented {o in wriling, (i) described in Sechion 1V.2 above and
{iii} arising by the mere operation of the law. The Debtor shall not
give, grant, assume or permit to exist, any lien, hypothec, morigage,
security interest or other encumbrance on any of s assets that are
subject to the hypothec and security interest constituted hersunder
other than encumbrances (i} agreed {o in writing by BDC Capital, (i)
described in Seclion V.2 above and (i} arising by the mere
operation of the law, and it shall not grant any licenses in or of ifs
intellectual Froperty other than as disclosed and consented to by
BRC Capital.

The Debtor shall not sell, assign, dispose of the morigaged property
or lease same, including without limitation, the licensing of any
intellectual Property, unless BDC Capital consents thereto in writing.
However, if not in defaull hereunder, the Debtor may sell is
rwentory or lease the mortgaged property at market conditions in
the ordinary courss of its business. Notwithstanding any such saie,
assignment or disposal, the Deblor shall remain liable for the
payment of the Secured Obligations and this agreement shall remain
in full force and sffect. Moreover, where a sale, assighment or
disposal is made without BDC Capital's prior consent, BDC Capital
shall be entitled to demand immediate repayment of the Secured
Obligations, even if they are not yet due.

The Debtor shali neither change the use, destination or nature of the
morigaged property nor remove the mortgaged property from iis
present location unless BDC Capital consents thereto in writing,
under reserve of paragraph 8 hersin,

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

The Debtor shall provide BDC Capital with all information reasonably
required by it to verify i the Debtor is in compliance with the
covenants and obligations contained herein. The Debtor shall
inform BDC Capital of any fact or event which could adversely affect
the value of the mortgaged property or the financial condition of the
Debior..
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13

14.

18.

18.

The Deblor, with respedt to the Inteliectual Property, shall take all
necessary sieps and initiale all necessary proceedings, o maintain
the registration or recording of the Infellectual Property, to defend
the intellectual Property from infringement and to prevent any
licensed or parmitted user from doing anything that may invalidate
or otherwise impalr the intellectual Property.

The Debtor, with respect to copyrights forming part of the Intellectual
Property, shall provide (o BDC Capital waivers of the moral rights
therefo executed by all contributors or authors of the copyrighted
work,

The Debtor shall pay all costs incurred by BDC Capital with respect
fo this agreement and to any release relating thereto, including the
reasonable and documented fees of BDC Capital's legal counsel
and fess incurred in order o render BDC Capital's rights opposabls
{0 third parties.

in the event the Debtor is in default under this hypothec, and such
default is continuing, the Deblor shall reimburse BDC Capital for all
costs and expanses incurred by it in order {o exercise its rights or to
fulfill the obligations of the Debtor, the whole with interest from the
date the costs and sxpenses are incurred or paid by BDC Capital at
an annual rate equal to the highest applicable rate pursuant to all
loan documents in effect then between the Debtor and BDC Capital.
The hypothec and securily interest granted hereby under Asticle i
hereof shall also secure the reimbursement of said costs and
gxpenses as well as the payment of sald interest. All such costs and
expenses incurred or paid by BDC Capital, with interest thereon,
shail form part of the Secured Obligations.

The Debtor shall at all imes pay BDC Capital, at the latler's request,
all judicial fees, charges or other legal expenses as weil as exira
judicial fees in accordance with the tariffs established under the Bar
Act and its ensuing reguiations, the expenses and fees of an agent
or trustee, or any costs incurred in the course of ensuring fulfillment
of all of the Debtor's obligations hereunder, profecting and realizing
the assets given as security for the Secured Obligations, or
appraising the asssits during the life of any of the Secured
Obligations or in the event of their Higuidation.
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Wi

d)

e}

Vi,

in addition, the Debtor covenants {o pay the costs of any appraiser
and any environmental investigator engaged by BDC Capital o
effect any inspection, appraisal, investigation or environmental audit
of the secured assels during the life of any of the Secured
{Obligations or in the event of their liguidation, and the cost of any
gnvironmental rehabilitation, removal, or repair necessary {o protect,
pressrve or remediale the secured assets, including any fine or
penalty BDC Capital is obligad to incur by reason of any statute,
order or direction by competent authority.

Where the mortgaged property includes inventory and accounts
receivable, the Debtor shall provide BDC Capital monthly with a
statement {by calegory} of the value of its inveniory {calculated at
the lesser of cost or markel value) and g list of its accounts
receivable (indicating thedr amount and ags).

ENVIRONMENT

The Debtor represents and agress that:

it operates and will continue lo operate in material conformity with
all environmental laws and will ensure its staff is irained as required
for that purpese;

its assets are and will remain free of any material environmental
damage or confamination;

there has been no complaint, prosecution, investigation or
proceeding with respect {o the Debior's business or assets;

it wili advise BDC Capital immediately upon becoming aware of any
environmental problem;

it will provide BDC Capital with copies of all communications with
environmental officials and all studies or assessments prepared for
the Debior and does consent to BDC Capital contacting and making
inquiries of officials or assessors.

RIGHTS OF BDC CAPITAL

BDC Capital may inspect or have the mortgaged 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

TRADEMARK
REEL: 007198 FRAME: 0325



]

mortgaged property is located and to the Debtor's places of business
for that purpose. The Debtor shall also allow BDC Capital to exaaming
all accounting records and documents relating o the morigaged
property and to obtain coples thereof. Notwithstanding the above,
BDC Capital's right to inspect or have the morigaged property
appraised shall be limited to once per calendar year unless the
Debtor is in defaull under this hypothec and such default is
continuing.

BDC Capital may inspect and copy the Debtor's books and records,
gither at the Debtor's premises or at the financial advisor's premises.,
BOC Capital may, with the Deblor's consent, which shall not be
unreasonably withheld, contact and make inguiries with the Deblor's
lessors as well as environmental officiale, assessors, municipal
authoritiss and any taxing body.

In addition to the reporting requirements set out herein, BDC Capital
may require the opinion of an independent qualified auditor.

in the event the Deblor is in default under this hypotheg, and such
defaull is continuing, BDC Capital may, without being bound to do
so, fulfill any or ali of the obligations of the Deabtor hereunder.

The Debtor may collect all debis forming parl of the morigaged
property until BDC Capital withdraws its authorization 1o the Debilor
o do so upon the ccourrence of a default under this hypothec which
is continuing. Upon such withdrawal, BDC Capital may collect such
debts and shall be entitled 10 a reasonable commission which it may
deduct from any amounts collectad.

Where the morlgaged property includes shares or securities, BDC
Capital may, without being bound {o do so and subject to the right of
the creditors listed in Section V.2 abovs, cause iself fo be
registered as the holder of these shares or securities and exercise
any right aitached thersto, including any right fo vole and any right
of conversion or redemption.

if BDC Capiial has possession of the mortgaged property, it shall
have no cbligation to maintain the use for which the morigaged
property is normally intended, to maks it productive or to continue
its use or operation. However, BDC Capital may, without being
bound 1o do so, ssit the mortgaged property in its possession where

210 -
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the mortgaged property is likely to perish, depreciats or dacrease in
value.

7. in the event the Deblor is in default under this hypothec, and such
defaull is continuing, the Deblor constifutes 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 rights conferred on BDC Capital hereunder.

8. BDC Capital shall register assignments of the Intellectual Property,
and shall have the right to use, sell, assign, licenss or sub-license
any of the Intellsctual Property.

Vill.  DEFAULTS AND RECOURSES
1. The Debtor shall be in default in each and every one of the folfowing
events:

a} i the Debtor is in defaulf with respect to the performance or
payment of any of the Secured Obiigations;

b) If any of the representations made in Article IV or warranty made
herein is inaccurate or ceases {0 be accurate;

¢} Hthe Debtor does not fulifl any one of its covenants hersunder;

d} If the Debtor s in default under the Letter of Offer andfor 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 between it and
BDC Capital, and/or any other lender or credilor 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 mortgaged property;

f) If the Deblor ceases {o carry on its business, becomes insolvent
or bankrupt;

g} i any or all of the mortgaged property is seized oris subject to a

taking of possession by a credifor, a receiver or any other person
performing similar functions;

- 11 -
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h} An order of execution against the Deblor's assets or any part
thereof remains unsatisfied for a period of ten (10) days;

i} The Lessor under any lsase to the Debtor of any immovablefreal
or moveable/personal property, has iaken any steps o or
threatens to terminate such lease, or otherwise exercises any of
its remedies under such lease as a result of any default
thereunder by the Debtor;

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

k} Default under any opserating permit, lease of land or movable
property or personal property or in arrears of payment {o any tax
authority,

Upon the Debtor's default, BDC Capital may terminate any obligation
it may have had fo grant credit or make advances to the Debtor and
declare exigible ail obligations of the Deblor 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 Civif Code of Quebec.

fn order to realize on its hypothec and security interest, BDC Capital
may use the premises where the morigaged property and other
property of the Deblor are situated at the expense of the Debior.
Where the morlgaged property includes debts, BDC Capital may
also compromise or transact with the debtors of these debts and
may grant releasss and discharges in respect of same. Where the
mortgaged properiy includes inventory, BDC Capital may complete
the manufacture of such inventory and do all things necessary or
useful to iis sale.
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The hypothec and securily interest created hereby are in addition to
and not in substitution for any other hypothec or security held by
B0C Capital.

This hypothec and securily inferest constitide continuing security
which shall continue in effect notwithstanding any payment from time
to time, in whole or in pari, of the Sscured Obligations. Furthermore,
any new obligation of the Debtor towards BDC Capital secured
hereby will be one for which the Debtor has obligated itsslf again in
accordance with Asticle 2787 of the Civil Code of Quebec. The
Debilor shall not, without BDC Capital's wrilten consent, subrogate a
third party in the hypothec or BDC Capital's rights hereunder.

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

Any sum collectad by BDC Capital in the exercise of its rights may
be held by BDC Capital as morigagad property or may be applied to
the payment of the obligations secured hersunder, whether or not
yet dus. BDC Capital shall have discretion as to how any such
collected sum shall be applied.

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 Debtor shall use its baest efforts to ensure that the
debts forming part of the mortgaged properly be reguiarly paid and
BDC Capltal shall have no obligation to inform the Debior of any
payment irregutarity which it may know of.

The exercise by BDC Capital of any of iis rights shall not preciude
BDC Capital from exercising any other right; all the rights of BDC
Capital are cumulagtive and not alternative. The failure of or
forbearance by BDC Capital to exerciss any of its rights arising from
this agreement shall not constitle a renunciation o 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 parson liable for the payment
of the obligations secured hersunder or to realize on any other
security held for the payment of such obligations. No action or
omission on the part of BDC Capital shall constitide or imply a
renunciation of s rights to decide the Debtor is in default or {o avail

-13-
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1.

itself of s righis pursuant fo such default, unless BDC Capital
explicitly declares otherwise after the default has occurred.

BDC Capital shall only be required io exercise reasonable care in
the exercise of ifs rights or the performance of its obligations
hereunder and, in any event, shall only be liable for its intentional
fault or gross negligence.

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

The rights of BDC Capital hereundsr shall also benefit any
successor of BBC Capital, including any entity resulling from the
amalgamation of BDC Capital with another entity.

Neither the signature of the present agresment, nor the registration
of the rights crested hersby shall constitute, nor be interpreted as an
undertaking by BDC Capital to provide the Debtor with any financial
assistance of any type whaiscever.

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

INTERPRETATION

,,,,,,,,,,,,,,,,,, b

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

The rights and recourses of BDC Capital may be exercised against
all the mortgaged property or separatsly against any portion thereof,

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

214 -
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4. The parties hereto have expressly agresd that this deed be executad
in the English language. Les parffes aux présentss ont
exprassement conveny que le présent acte soit rédigé en anglais.

{Remaining page left intentionally in Blank ~ Signature on following page]

- 15-
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WHEREQF the parties have signed on this 8% day of Novemnber, 2020,

GROUPE ZO0M MEDIA INC. ¢
ZOOM MEDIA GROUP INS.

E-SIGNED by Brian Lindy

Per.  Brian i;indy

BDC CAPITAL INC,

E-SIGNED by Kim Totfol

Per:  Kim Toffoli

[Signature page — Hypothac an Movatle Property for
Present and Future Obligations ~ Groupe Zoom Média Ine. / Zoom Media
Group Inc.]
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SCHEDULE "A"

TOTHE

HYPOTHEC ON MOVABLE PROPERTY
FOR PRESENT AND FUTURE OBLIGATIONS

BETWEEN

BDC CAPITAL INC,
AND

GROUPE ZOOM MEDIA ING. /
ZOOM MEDIA GROUP ING.

RESOLUTION AND PROXY OF BDC CAPITAL

{SEE FOLLOWING PAGES)
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COPIE CERTIFIEE DE LA RESOLUTION D LUNIGUE ACTIONNAIRE DE BDC CAPITAL NG,
{ia « Booidtd ») ADOPTEE LE 28 JUIN 2048

ATTENDU que Funigus actionnalre de la Socidlé, In Bangue de dédveloppement du Canads, o décids, par
déclaration éorite de Punicus actionnaire &n verl de Particle 148(2) de Ia Lol canadisnna sur les sociélés
par aotions, de restrelndre en tolalitd les pouvolrs des administrateurs da ia Souidld ot de les oclrover a
Funigus actionnairs.

i EST RESOLY:

1. Que deux signataires, un de chacun des groupes sulvanis

Pramier arou 08 : - Sacond wroups

........................... T e —
_— Lo BYEE L

‘ A1 » un diracieur ou une persenne sooupant
QCCUpaﬁt un p{)Ste (3‘3 Pvasy 515?}&!5815‘ IS un E)(:'Siﬁ: de niveau Supéﬂauf du OrouEne :
du groupe Capital de croissance et Capital de crolasance &f fransfert :
transfert d'entreprise des BRO : dantreprise

e un vice-président axéoutlf, BDC Capital
e un vice-présidani, Expicitation of

¢ satégle, BDC Capital

unt vice-prasident, Investissement de
Grolssance

contrats qui ont tralt aux activitds de BDO Capital de crolssance of transfer dentreprise {collactivemens,
les « Instruments »} el qui, de lavis de cas persormes désigndes, pourrsiont 5'avérar nécessaires pour
les basoins de BOOC Capital, v compris |

Les letres d'offre de orédit ou les ententes de prét ou dinvestissement, les ronventions de
souscription, fes conventions enfre actionnairas, les conventions d'entidrcement, les conventians
dachat of de venle de tilres ou Féléments dact les actes daliénation ou d'scquisitfon, les
baux, les actes de cession, les actes dhypothéque ef de charges grevant das hiens parsonngis,
meubies, réels ou immaobiliers, v compris les oréances, les revendications et les droits d'action de
quelgue nature que ce solt, jes conventions de subrogation, de subordination st de prioriié de
rang, les mainlevées, lzs renonclations et fes concessions de priorité, les procurations, ies lelires
de garantie, les billats & ordre, les letires de changs of les mandats de palemeant,

aves piains pouvols de substitution dans cerlaing cas lewr conférant i droit de désigner loule atre
parsonne ou toules aulres personngs comms fondés de pouvoir ldgitimes de BOC Capital en vue de
signar, de validar et de remetire ul Instrument précis.

2. Que deux signateires, un de chacun des groupss suivanis

4
¢
b

%3

4
H
i

s Un analyste ou une parsonne socupant | » un dirscleur ou une personng oooupant
G un poste de niveau supérisur du : urt poste de pivesy supdrieur du groups
groupe Capital de oroissance et | i Capltat de oroissance tfransfert
ansfert d'entraprise de BDC : . d'enireprise
un vice-président exéoutil, BDC Capita!
un vice-président, Exploltation ot
straiégle, BOC Capital
un vice-président, investissemeant de
LBrolssance

Page tde 2
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Le 21 aplt 2020

Me Kim Toffol

RE Avocals Cansda SEMGCRL., a1l
1080, Cote du Begwor Hall

Suresy 2100

Bontrdal Gudbed)

Had 188

Cihied - Finanwement no 1RE083-04 consentt 3 Zoom Media Sroup Ine. {Us Emprnteur »)

Matre,

Une lelhe d'ofire de financement sy mondant de 2 000 000 § a & mulodsds par BOU Capital ine
{« BRG Copltal »] en fovewr de VEwprundeur mantionné en rubiinue on dade du 21 sodt 2030 e
% Letire d'offre »). Mous déskons vous confler ke marnsial de roprésenter iss nidrd de BDC Capial
afin de révizer, préparer of compiéler is documantation uridinus patinents relathement & calte lstire
d'offre (s « Financsment »).

Lo rranddat comports notanment os dldments subvants

1. Vous effechierss une révision ségulidre du projet de letlre d'offre prépard en inferme par fquipe
sommneraile.

£ Wous préparersr les documents nécessalres pour dormes effel 3 s letire d'ofive; complidler, &
néosssgite uniguement, les eeghiremenis appropsids au RDPRM / PRSA mmis sans
recherche avant ou aprés fenrsgisement, seuf pour vérifier of prolngss au beseln la date
deffnl extrdme des anvegistements de noe slirelde antidours. Far consdquent, aucune
cEssien de rang ou antenis eotre sréancisr ne dewrail 8lre requise.

3 Autune anaiyse. de documents B33 & des transaclions solid-aceites ne devwal Bfve em{isagée,
o8-, Préta de fonds de roulement.

4. La vérfication diigenie so limilers & une whrification jwidigus pour valider Pincorporation,
poweoir, i capacké & la conformilé des parties au finsncament dentrepriae,

S Pour un meniant do prét Infriour & 5 000 000 §, ausun avis witigue sorporatit ne sora mouls
de la pert de Pavocat de Pemprunieur; nous nous allsndons pliidt & op gus vous effectuisr des
recherchas appopiess dans les regisires publios of que vous prépanss =f oblenisz un senificat
de dirigeant satishuisant incluant une declulion satisfaisanie sulorisant lz prétof les shrsiés,

€. Wous confinmeres que Pempruniew 8 une sssumnce valide sw ses biens aves BDG Capital
désigné comme héndficiaie en cas de parie.

-

Lupirdon de woldrs mapport final sera adaptée on consdauence, an présummnt nolanment de
fincorporation en borne of due funve sy b base des recherches de base of du certificat de
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dirigeant; o rapport ROPRE / FPRA se Bvitera 3 kb confinmation de fenragistrement de nobe
suirete eof i repott des dates d extréms effel

8 La signstune de tous s documents serg faclilée g faide de solufions declionigues approuvdas
peny DO Capial e Hsle sors milse & jour of pardagée aves vous par Mduuips au fur et & mesure
aufelle sera disponibie).

A osite fin, vous trobverez sous p, une snnsxe A vous donnand b Fsle das documents Q8 vous somt
ransmis aveo la présenie of corme snrexe B, des inslructons supplémeniaires relptivenet & &
signature de documents et & I piise des siiretés of garsnties.

Veuller prendre note que BOD Capltal se e entidgrement of lotslomant sur fa qualité of b célérité de
vos sendoss pour mener & bonng fin b mandat qui vous ottt ootwd par las présentss. Comms nious
enfendons débuter le débourzomant des fords dicl io 18 seplombre 2020, nous oorptons s volre
cofsbomtion afin que b dosumendation requise ainsl que lo prise des slivelds of geranties sof ferminés
fe plus rapidement possiltle.  Far consdguent, vous dowez nows comminiquey lout didment qui pourrai
saviper probiématicie ou pourall avelr w effed néfaste sur les diolls de BDO Capital of oblenic les
asidorisations ou ddoisions mquises on parsl oas dos persornss autorisées de BRGC Capial Adverant
gu'une modfication § Letre d'offre solt néoessalre, weulieswous sssurer d'oblenkr Faubarisation dorite
de g BOC Capllal & ot effel.

YVobre fravall ne se imile done pas qu's o peise des sGredds of garantios, mais doi comprandss fous fes
aspouts de la transadiion powaant avelr un npect mportant sur iz validid dos alirebds of garendine do
BT Capdial 3 Féoard de PEmpruntou.

S vous est impoasible dacceper oo wendat ou pow foule guestion concemant la présende, vous
DOUVEE, semrunigusr svec ks soussigndes.

BRI CAPITAL NG,
Fonstne Eosutor Fhianior Bl
Micolas Besudet Charles Blouin
Directeur, Caplsal de crolasanss Crecdewr, Caphal de wrelssance
af transfart d'endreprize gt ranslert dantreprize
Tél 1 (514) 498-1588 Tad, o (918 848-378%
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PROGURATION

BRC Capixl inc, une filizsle & perl entidre de la Bangus de dévebopement du Cansda, dimsnd
constilués on verly de b Lol conadlenne s les sccldids par aclionz, ayant wn Sablissement au B
Face Vile-Mans, bureayu 100, Montréal {Gudbec) H3B BEY, of ropséoaniés aux prézenfes par M
Micolas Beaudet, Ulrectewr o M. Chardes Slouin, Directewr, d0ment autnrisds aux fine dos présentes,
telle qu'ils le déclarent

HOMME ET CONSTITUE .
Be Kirn Toffol
sofnt rendateive spécial & guw ofle donne pouvolr de Signsr B SR nom, Bus sctes et documents

aulras effets quslle juge ndosssaire cordenant les condifions of garanties atlachées au Financement
ne 18308301 du financerment consent & foom Media Group Inc. {collectivement I'e Emprunteur »)

BAIT BT SKSHE an la olts do bMontrdal, provines de Qushes, o8 21% our 4y mols Faollt deuw mills vingt
{2020,

BOC CAPITAL NG, fliale & parl entidre de s BAMQUE DE DEVELOPREMENT DU
CANADA

Froas Sewvedlel

Par:  Hicoas Boaudst, Direcleur
Capital de croissance of ansfert o endreprise

{hantes Powey

Par:  Gharles Blouin, Direcieur
Capital de croissance ef ransfert d 'entreprise
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ARNKEXE &
Liste des documents jeints & b letlre mandal sdressés & MR Kim Tolfoll, porant k dale du 21 asit
020

soul indicetion condraire, los lermes e mrjuscules non définks dans lss présentes auront
signffication ndiquées dans s Letire doffrs )

1. formuie dauiorisation datée du 30 anid 3020
2. proial de Lottre dfire, pordand ia date du 27 5ol 2020 ainsl que los annsxes il on ford pardls:
3 instractions complmentaires de BDO Capital, relstivernent & b signotre de documents et 3 ls

mise des siretés st garanties;

4, Procuration portant la date du 21 acdit 2020, suiorisart 3 Bim Tofloll ou son mandatalre 3
signer ks dosumentation reguise au nom de BDGC Saplial;

5, Réaciution de slgnatirs,
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1.

ANNEXE R

INSTRUCTIONS SUPPLENENTAIRES RELATIVEMENT A LA SKSNATURE DE
DOCGUMENTS ET A LA PRISE DES SURETES ET GARANTIES.

sauf indication cordraire, les termes on msjuscules non définke dans les préssntes auront ia
sigrification indiquds dans ia Latire Joffre.)

ACCEL ERATION DU PROCESSUS

14 Belon s cormentaires fails par les clients, ceux-cl sont préacoupés par le tomps gue
prerd B préparation do i documentation jwidique dans blen des cas. Méme & nous
savons gu'll peut v avolr diffdrentes causes de relavd inddépendanies de vobre volonid
dans leur préparation, nous vous prions de respecier 3 tout kb moins lbs exigences
subvantes afin odviter s goulnts délranglement of de faire rapidement ressorlic les
problémes

1.1 FEmprecdeur doft 8tre nformé de b documentetion et de Pinformation qul dolt
vous fournir dane un délsl de dewx (3} jours onrables aprés b réceplion of
Facceptation de wotre mandat;

112 s Empruntewr ne vous z pas foumnmi b documentetion of Pindormation
demmrbieos dang un délal de deux () jours cuvrables, un subd t&dphoninue doit
&tre effectud of nalre service doll en &tre informé;

113  les racherches deivent &re demanddes dans les deux {(2) jours cuviables aprés
avolr recu les critdres de recherche o notre service doit élre Immédistenent
informé en cas ds probldme;

RESPONSABILITE PROFESSIONMELLE

24 Par volre arospiation du présent mandst, vous assumez sntiéqrament Iz respansabiiiié
profassionnells aux gestes professionnels devant étre posds powr meflire en plece s
dosumeniation requise powr donner effel & nolre Lellre d'Difts ainst qu'd egard do la
prise des slretds of garanties relides & oo mandat

PAIEMENT DES HOMORAIRES

31 Bien que volre mandat vous soft acoordé par BIOC Capilal, les honeralres dolvent 8tre
asoquitiés par PEmpruntews. Nous dermendons cependent mu'une estimetion de vos frals
ef honoralres sir ko base dos donndes contenues 3 notre Letire d'Offve solt fournie 3
' Breprurdedr @eae cople & BOC Capllal, do fagon & condlure e ontonte préalabie sur
oo point dis ko début do volre mandad. Par ailfowrs, si au cours de on mandat, vous vous
ferwlez corrgde Wune situation powvant entralner une modification & B hausss de volre
estimation budgélaire, veulllez en informer VEmpruntewr ainsd gue nous-mérmes ¢#és qus
peasible on ndiguant bbs molifs justifiant cette hausse. Veullez noter gue BDC Capital
déclinera foute responsabilitd guant au palement de vos frals of honorakres s e
processus n'est pas respectd, sauf si des Instructions éorites de BDC Capital & Veffel
contralre vous sond donndes,
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& RAPPORT QUANT A L'ASSURANCE DIES RIENS

4.3 Do plus, nous vous demesndons de confinmer par Sorif, avant e peernier {ler)
décsizsament des fords, que Empruniowr ddlient os polices dasswranos regulses
corene préve dans o Letre doffre. Celle confirmalion do¥ contenir ks informations
suivardes:

441 L& numdm sl is type de polios,
412 Le rom de Fessursur

413 Lo rnomde fassurd.

414 Le mortant de fessurance.
415 Lesactfs assurds,

448  Le nomn du béndficialre.

4417  La coilificet de Fassursur condimsnt e BDO Qﬁﬂﬁﬁi s6f Wy sssundiordandcier
addifionnal,

B CRTERTION DES FORMULAIRES DE 8DC CaMital

&3 Vous relrouvere tous les doecurmunds nar*easams pour fa prise des shrates of garaniies,
& Vadresse Infemet subvands | wwehdosadih N Veuller noter gus tous ies
documaents relatlis & oo Financement duivent ke $tabls au nem de BRO Capital ine,

{u BEG Gapital »), ot non a4 nem de Bangue de déveinppement du Canada

8. PROGURATION DE SIGNATURE

&1 Mous vous joigrons nolre procuration de signature gus vous voudrer blan compléter par
fs nom d'un mandataire de veire chob.

8.2 Mous wous refdrons égalermend auy insbruclions cormplémentaines au mandat powr &
i des geranties quivos ont b jointes & | "armexe &,

i TRANSFERT BT DEROURSEMENT DES FONDS

7.4 Le francfer élechondinue de fonds dans volre comple en Bddkommis sers affectisd
divecterment par Sangue de Dew@iamemani du Canade powr le comple de sa flikle an
propidtd exchisive BDC Capital sufle & s récepfion par courlel de vatre Demands de
fande.

M‘!
3

Sur confirmation dorite de volre pat gue les slrstés of gorantios ont &% oblonuss o
dimont publids, lorsgus raouls, vous pourres procdder & un déboursament Dans fous
lew oam, vous vousdrez blen vous assswer avant de libérer les Tonds que toubes ks
vliratds of gararties exigées dams le cadre de ue Flnancement ont && obfenues of qus
outes les instructions sonlenues & volre mandst org &6 remplies |
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¥ Dens tous les cas, gue kb débowrserment sok effectué difsciement supds de
FEmpruniesr ou par fontreriss de son avetal dun ohégue ou $un viremend
Slechronigue ou e Conformité aves des directives de palerment 4orites, vous s
obtenir de FEmpruntsil un aecuss de réception des fonds de BOC Capital.

DOCUMENTS DE DLOTURE

&1 Les decuments de oiture deviont e anvoyss & BOO Capltel unlnusment jorsnue qus

ke déboursement swa && complétd, of oe dans bs mellsuws délaiz mnls au plus
wente (30 lours sulvard b offlure de la fonsaction .

11 oulre ios cxooplions o suient, lous ks dosumonds dowront nous parveniy on
format Sleclronique (FDFY seulsmant, par courded, & Faflention de PAnabsie o
o Directewy responsable du dosswr, scoompagnd dun hdex des documents o
sugs bn forme dun reflewr viruel an utilizart une nomenciature usuelis powr
chacun des fichiers permetiang $identifier abément b document sauvegards,
Yous Sles tenus de wous sesurer que chaoun des documenis digialisés ast
compiet ot parfaitament lisibls,

812 les documents originaux sulvants dolvent 8be, en sus du procesaum ds
digialisation, achemings per messagsr & BRO Capdlal @ Pallention de FAnabste
ou oy Directour responsaile du dossier

8.1.2.1 Leltras de orédd érrarant d'aubres inslBubions Srenciéres;

8.1.2.2 Hypothénus maritims,

8.1.2.3 Doubles de cortificats de tire Jorsau tis rergplacend une hypothague),

8.1.2.4 Caszslon de cortificats &'actions o forme originale;

8.1.45 Hypoihégue sur des actions en forme sriginails,

8.1.2.8 Hypothdgue sur dos sodos sourse, logicisds ofe;

8.1.2.7 Sillis prommissoires proparss par un professionns! externs 2 fitre de
stiretd;

£.1.2.8 Débentres amdricaines o slreils américaines sur des véhicules;

8128 Cautionnemenis posonnels donngs par des sidents Abertaing ou
reguls en veriu dlun  prdl amanent de PAlbards of un certificat sous ke
Aty Guaranises Acknnwiadgement Aof ast reguls;

81310 Toud aube document sur i base duguel des procddures d'axéoution ne
peuvent Sire entreprise sur lo base d une version declrenique.

NUMERCS DES AVIS I ADRESSE DE BDO CAPITAL INC.

8.1
8z

Au Registre fonsier informatisd | numdérs 8 S08 081;
A Reglstre des drolts persannels of rdels mobifers @ numdre 034338,
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4. DECLARATIONS QUANT AUX COMNFLITS D INTERETS

101 G omandel vous sst oonfié & kB condllion ou'sucun dépudé de s Chambve des
Comimunes, aucun sénaleur, nl sucun membre de lew fadle imimédiate ne profilend
disactement ou indirectement des honoraires versés dans le cadre de ce mandat
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SCHEDULE "B"

TO THE

HYPOTHEC ONMOVABLE PROPERTY

FOR PRESENT AND FUTURE OBLIGATIONS

BETWEEN

BDC CAPITAL ING.
AND

GROUPE ZOOM MEDIA INC./
ZOOM MEDIA GROUP INC.

RESOLUTIONS OF THE DEBTOR
{BOARD OF DIRECTORS)

{SEE FOLLOWING PAGES)
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ZOOMMEDIA GROUPINCG,
{the “Corporation™)

RESCLUTIONS OF THE SOLE BIRECTOR

WHEREAS the Corporation, as borrower, Zoom Media Corp. and ClubCom, LLC
{collectively, the “Guarantors™), as guarantors, and BDC Capital Inc. (the "Lender™), as
lender, have entered into a letter of offer of financing on August 21, 2020, as amended by
a Letter of Amendment dated November 4, 2020 {(collectively the “Letter of Offer™),
pursuant o which the Lender proposed to make available, subject to certain terms and
conditions set forth in the Letter of Offer, a loan in the principal sum of CDIN$2,0006,000
to the Corporation

BE IT RESOLVED THAT:

I. the entering into, and execution of] the Letter of Offer by the Corporation is hereby
ratified, confivmed and approved in all respects and the Corporation is hereby
authorized to borrow and perform its shligations thereunder;

[

as security for the due and punctual payment and performance of the Secured
Obligations (as such term is defined in the Deed of Hypothec), the entering into,
execution, and granting of a hypothec in favour of the Lender on the untversality
of all of its movable (personal} property, present and future, corporeal (fangible)
and incorporeal {intangible), of whatsoever nature and wheresoever situated, inthe
principal amount of CDNE2,000,000 with interest thereon at 25% per annum and
in an additional amount of CDN$400,000, pursuant to a deed of hypothec, a draft
of which has been presented to the sole direcior of the Corporation {the “Deed of
Hypothee™), are hereby confirmed and approved in all respects and the Corporation
is hereby authorized to perform its obligations under the Deed of Hypothec;

3. the Corporation is hereby authorized to enier into, execute and perform its
obligations under a general security agreement between the Corporation and the
Lender (the “General Security Agreement”) as security for the due and punctual
payment and performance of the Obligations {as such term is defined in the General
Security Agreement) upon the terms and conditions set forth in the General Security
Agreement;

4. the Corporation is hereby authorized to intervene, execute and perform iis
obligations under (i) 3 postponement and subordination agreement executed by
Franbeau Inc. ("Franbeaw”) in favour of the Lender in respect of the 36,276 (Class
A Preferred Shares held by Franbeau in the share capital of the Corporation, (i) a
postponement and subordination agreement executed by 10379832 Canada Inc.
(183} in favour of the Lender in respect of the 98,770 Class A Preferred Shares
held by 103 in the share capital of the Corporation, (ill) a postponement and
subordination of advances agreement by Franbeau in favour of the Lender and (iv)
a posiponement and subordination of advances agreement by 103 in favour of the
Lender (collectively, the “Subordination Agrecments™) upon the terms and
conditions set forth in each of the Subordination Agreements,
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5. any officer or director of the Corporation is hereby authorized and directed, for and
on behalf of the Corporation (the “Awthorized Signatory”™): (i) to enter inlo,
execuie and deliver the Letter of Offer, the Deed of Hypotheg, the General Security
Agreement and the Sobordination Agreements (collectively, the “Financing
Documents™), together with all related or ancillary agreements, instniments, deeds
and other documents, including withowt limiation, any promissory note, landlord
watvers, bailee letters and similar agreements or documents {collectively, the
“Related Documents™), (ii) to execute and deliver any amendments, revisions, or
supplements to each of the Financing Documents and the Related Documents, and
{1ii} to take all actions and do ali such other things and execute and deliver such
other deeds, documents, certificates, instruments and writings as the Authorized
Signatory may, in the Authorized Signatory’s sole diseretion, judge necessary or
useful to give effect to the transactions contemplated by the foregoing documents
and these resofutions;

. the execution by Brian Lindy, for and on behalf of the Corporation, of the Letter of
Offer is hereby ratified, confirmed and spproved in all respeets;

7. all actions heretofore taken on behalf of the Corporation in connection with the
subject of the foregoing recitals and resolutions are hereby ratified, confirmed and
approved in all respeets; and

8. these resolutions may be executed in counterparts and by means of facsimile
signature or portable document format (PDF), each of which when so executed and
delivered shall be an original, but ali such counterparts shall together constitute one
and the same instrument.

fSipnasure pape follows]

LEGAL_ 1953514
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The foregoing resolutions are passed as evidenced by the signature of the sole
director of the Corporation pursuant to the provisions of the Cenada Business Corporations
Act,

BATED November 9, 2020,

E-SIGNED hy Frandois de (Gaspsd Beaubien

Frangois de Gaspé Beaubien

Dirgctor’s Resolution - Zoom Media Group Inc.
BRC Financing
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SCHEDULE "C”
TO THE
HYPOTHEC ON MOVABLE PROPERTY

FOR PRESENT AND FUTURE OBLIGATIONS

BETWEEN

BOC CAPITAL INC.
AND

GROUPE 200M MEDIA INC. /
ZOOM MEDIA GROUP INC.

LETTER OF OFFER

{SEE FOLLOWING PAGES)
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August 21, 2020

Zoom Media Group ine.

299, boulevard de Maisonneuve C., Bureau 1000
Montréal, QC

H3A3L4

Re: Letter of Offer of financing no. 185083-01 granted io Zoom Media Group Inc.

Sir,

On the basis of the preliminary information obtainad from the Borrowsr and subject to the acceptance of
the present letter of offer of financing, as amended from time to time (the “Letter of Offer”), BOC Capital

inc. ("BDC Capital”), a wholly owned subsidiary of Business Development Bank of Canada (the "Bank”) is
prepared to grant the following financing (the “Financing”).

FINANCING PURPOSE

Working Capital - COVID $2,210,000.00
Refinance~ Ssnior Lender { SloneGate} $600,000.00
$2,810,000.00

FUNDING
BDC Capital $2,000,000.00
Demand revelve loan BMO $810.000.00
$2.810,000.00

The amounts advanced under the Financing will reasonably be expected to support internal working capital
needs relaled {o opsrations of the Borrower with the other sourcss of liquidity andior support made
avallable, to ensure a degree of continuily of operations of the Borrower during the current economic
environmant, No change fo the Financing purpose or funding may be made withoul BDC Capital's prior
written consent. All amounts advanced under the Financing may not be used for any other purposs than
stated in the Financing purpose described above.

The Letter of Gffer is open for acceptance until September 4%, 2020 {the “Acceptance Date”’). Unless the
Letter of Offer executed by the Financing Parties is received by BDC Capital no later than the Acceptance
Date, the Leiter of Offer shall automatically become null and void .
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BORROWER:

GUARANTORS:

FINANCING
AMOUNT:

INTEREST RATE:

INTEREST
CALCULATION:

MATURITY DATE:

REPAYRIENT:

Zoom Media Group inc. (tha "Borrower ™).

Zoom Media Corp. and ClubCom LLC, joinlly and severally (collectively the
“‘Corporate Guaranior s™);

{collectively the "Corporate QGuarantors” and sach individually a "Corporate
Guarantor "}

The Corporate Guarantors are also sometimes collectively referred o herein as
the “Guarantors ).

$2,000,000.00 | in Canadian currency.

The Financing and afl other amounts owed by the Financing Parties pursuant {o
the Financing Documents for which an applicable rate is not otherwise provided
for herein shall bear interast al the following rate:

BDC Capital's Floating Base Rate plus a variance (the “Variance ") of 0.00% per
year. On the date herecf, BDC Capital’s Floating Base Rate is 4.55% per year.

interest shall be calculated daily on the outstanding principal, commensing on
the date of the first disburssment, both belore and after maturity, default and
judgment.

Arrears of interest or principal and alf other amounts owing by the Financing
Parties pursuant o the Financing Documents shall bear interest at the rate

applicable to the Financing and shall be calculated daily and compounded
raothly.

August 150, 2023 or the date on which the last principal payment hereunder is
scheduled to be made, whichever dale comes last, as amended from time to
time (the "Maturity Date 7).

g Balicon

Principal of the Financing shall be payable by way of consscutive monthly
instalments of $33,333.00 commencing on September 159, 2021 and continuing
up to and including the Maturity Date and by way of one balloon payment of
$1,233,341.00, payable on the Maturily Date. The principal instalments are as
follows:

Payments
Start Date End Date
Mumber | Freguency Amount (8}
23 Monthly 33,333.00 15-08-2021 16-07-2023
1 Baloon 1,233,341.00 | 15-08-2023 15-08-2023

Accrued Interest is payable monthly on the 15 day of the month (the “Payment
Date”) commencing on the next occurring Payment Date following the first
advance on the Financing.
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On the Maturity Date, all other amounts owing pursuant to the Financing
documents will become due and payable.

Provided thal the Borrower is not in default and subject to the following, the
Borrower may repay up to 15% of the then outstanding capital of the Financing
without having fo pay the fees and charges referred to in the "Prepayment”
section of this Letler of Offer (the "indemnities™). This privilege (hereinafler the
"Privilege™) may be exercisad at any time after a period of ons year has alapsed
from the Financing Authorization Date. Thereafter, the Privilege will not be
cumudative and each subsadquent exercise of the Privilege must be at least 12
months after the last exercise of the Privilege. Notwithstanding the foregoing, if
the Borrower was io proceed to a prepayment within 80 days following the
exercise of the last Privilege, i is expressly agread that the calculation of the
indemnities would therefore be made using the then outstanding capital of the
Financing to which would be added the amount repaid at the time of the exercise
of the most recent Privilege.

PREPAYMENT: The Bomrower may prepay at any time aff or part of the ouistanding principal
provided that the Borrower pays to BDC Capital

{i) the full or partial amount of the Financing, as applicable

{ity all interest and any other fees then due, and

{iii) 2 prepayment indemnily equal to the lesser of (@) three (3) months
of interest or (b} the aggregate monthly interest payments remaining
until the Maturity Date, in sach case calculaled based on BDC
Capital’'s Flogting Base Ratg then in effect plus the Varlance (he
“Prepayment Indemnity ")

Partial prepayments shall be applied regressively on the then last maturing
instalments of principal.

The ocourrence of any event of defaull lisled in Schedule A — Section Vi
resulting in BDC Capital demanding repayment of the Financing prior o the
Maturity Date will be desemed to be a prepaymeant, and the Borrower will pay to

BDC Capital:
{ the ouistanding balance of the Financing,
{i all interest and any other fees then dug, and
(i)} a prepayment indemnity equal 1o the lesser of (3} three (3) months

of interast or (b) the agyregate monthly interest payments remaining
until the Maturity Date, in each case calculated bassd on BDC
Capital’'s Floating Base Rate then in effect plus the Vanance (ths
“‘Desmed Prepayment indemnity 7).

SECURITY: As collateral security for the fulfiiment of all presant and future obligations of the
Borrower and the Corporate Guarantors, each Financing Party, as applicable,
shall provide BDC Capital with the following security or guarantees {(collectively
the “Security 7, namely:

ay a movable hypothec for present and future obligations, in the amount of
$2,000,000 .00 (excluding the additional hypothec), on the universalily
of all movable assets of the Borrower, present and future, corporeal
and incorporeal, wherever located and, without limiting the foregoing,
on all present and future assets of the Borrower related to the
intellsctual property of the Borrower including, withoul limitation,
patents, trademarks, domain names, source codes, licenses and any
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other forms of intellectual property including those already known {the
“Intelleciual Property”). This hypothec shall be subordinated in rank fo
any other securily granted: i} in favour of the financial insHitution
financing the Borrower's and the Corporate Guarantor s’ fine of credit for
its daily operations, i} previously iv financial instilutions as at the dals
heraof, and i) on specific assels in connection with the financing of
sguipment nesded by the Borrower and the Corporate Guarantors in
the normal course of i{s business;

a General Security Agreement granting a general and continuing
security inferest in all of the Borrower’s present and after acquired
personal property and, without imifing the foregoing, on all present and
fulure assets of the Bomrower related to the intellectual Property of the
Borrower with PPS3A filings in all applicable Canadian jurisdictions. This
security interest shall be subordinated in rank to any other security
granted: I} in favour of the financial institution financing the Borrower’s
and the Corporate Guarantors' fine of credit for its daily operations, i)
previously fo financial institutions as at the date hergof, and i) on
spacific assels in connection with the financing of equipment needed by
the Borrower and the Corporate Guarantors in the normal course of its
business;

a General Security Agreement granting a gsneral and continuing
securily interest in alf of ClubCom LLC's present and after acquired
parsonal property and, without limiting the foregoing, on all present and
future assets of ClubCom LLC related to the intellectual property of
ClubCom LLC Including, without imitation, patents, rademarks, domain
names, source codes, licenses and any other forms of inlellectual
preperty including those already known with UCC filings in aff applicable
US jurisdictions. This security inferest shall be subordinated in rank fo
any other security granted: 1) in favour of the financial institution
financing the Borrower's and the Corporate Guarantors’ line of creditfor
its dailly operations, i) previously to financial instifutions as at the date
hereof, and i)} on specific assets in connection with the financing of
sgquipment needed by the Borrowsr and the Corporate Guarantors in
the normal course of its business;

A duly executed guarantee from the Corporate Guarantors for an
unlimited amount, in 2 form substantially similar to the draft guarantee
annexed hereto as Schedule B;

A duly executed posiponement and subordination agreement in favour
of BDC Capital by the holders of any present and future preferred
sharas or redeemable shares of the Borrower or the Corporate
Guarantors;

A duly executed postponement and subordination agreemant in favour
of BOC Capital with respect fo any amount of capital and interest
payments from received loans or issued notes owed by the Borrowar
of the Corporate Guaraniors to any of ite shareholders or any other
parties, the whole subject fo a maximum annual amount of
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US$127.6580.00 payable to Francois de Gaspé Beaubien {(or any
related companies). No cash interest will be allowed (only capitalized}
without the prior wrillen consent of BDO Capital for the duration of the
Financing;

g} Any other security or such other documents as BDC Capital may
reasonably request, including in order o register andior to perfect the
Security to be granted to BDC Capital s providad hersunder.

BDC Capital’s rights under the Financing and the above securities will not
ke subject to any enforcement standstill or payment blockags.

All security documents shall be in form and substance satisfactory to BDC
Capital and prepared by BDC Capital's legal counsel,

CONDITIONS Any obligation fo make any advance under the Lelier of Offer is subject to the
PRECEDENT TO following conditions being fulfified to the entire satisfaction of BDC Capital:
DISBURSEMENT:

a) Receipt by BDC Capital of:

- The Secwrity in form and subsiance satisfaclory to BDC Capital,
registered as required fo perfect and maintain the validity and rank ofthe
Security, and such certificatss, authorizations and resclutions as BDC
Capital may reasonably require, including evidence of the authorization
by the Financing Parties of the Security;

-~ Financial and other information relating io each Financing Party and
their businesses as BDC Capital may reasonably regquire;

b}y Complation to the satisfaction of BDC Capital of the following evants:
~  Legal due diligence of the Financing Parties.
Furthermore, without imiting the foregeing:

{i) Ali the representations and warranties made by the Borrower or the Corporate
Cuarantors and their representatives shall be true and exact as at the date of
any disbursement of the Financing and a certificale to that sffect must be signed
by the Borrower and the Corporate Guarantors and their representatives prior to
any such disbursement.

{iy The Borrowsr and the Corporate Guaraniors shall have transferred in favour
of BDC Capital all the rights which each of the Borrower and the Corporate
Guarantors holds in any all-risk insurance, including fire insurance, policies
affecting its assets, BDC Capital being designated by the Borrower and the
Corporate Guaranior s as loss payee on such policies for the full amount of the
Financing.

{iii) The Financing Parties shall not be (i} in default pursuant to the terms of any
other contract, agresment or obligation entered info or execuied in favour of
BDC Capital nor (i)} in default under any other agreement with any third party for
the granting of a loan or other financial assistance.
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The Financing is expecied io be disbursed in 3 tranches, the first tranche
in the amount of $1,000,000.08, the second franche in the amount of
$500,000.08, and the third tranche in the amount of $508,000.00 .

Without limiting the above, prior to the disbhursement of sach tranche,
additional conditions precedent must be met, including: i} no svent of
default under the Financing Documents, i) the representations and
warranties shall be reilerated as true and comrect and i) receipt or
completion of the following:

1) Since authorization, no Materal Adverse Change in the financial
situation of the Financing Parties or in the risk svaluation shall have
gocurred as at the date of any disbursement of the Financing and the
Borrower and the Corporate Guarantors shall provide updated in-houss
financial statements (balance shsetl, income siatement, cash flow,
agings and bank statement}, along with the cerlificate of conformily
refating o the operating line of credit of the Borrowsr provided to the
banker or the shorbterm lender, naver older than 60 days which
compare favorably with budgets provided on July 31, 2020 and which
show no Material Adverse Change inv the financial situation of the
Borrower or the Corporate Guarantors since the last audited financial
statements submitted {o BDC Capital and the internal financial
statements submitted to BDC Capital at the time of authorization

2} Subrolt evidence that the Borrower and the Corporate Guarantors have
receivad support from BMO in the amount of US$2,800,000 .00, at terms
and conditions satisfactory to BDC Capital including USE800,000 .00 to
be dishursed prior or concurrently fo BDC Capital's first tranche of
$1,000,000 .00 in order to refinance the current senior lender.

T

Brior o the second tranche disbursement of $500,800.00 (available no

1} Since authorization, no Material Adverse Change in the financial
situation of the Financing Parties or in the risk evaluation shall have
oceurred as at the date of any disbursement of the Financing and the
Borrower and the Corporate Guarantors shall provide updated in-house
financial statemsnts (balance sheet, income statement, cash flow,
agings and bank statement), along with the certificate of conformity
relating fo the operaling ling of credit of the Borrower provided to the
banker or the short-lerm lender, never older than 30 days which
compare favorably with budgsts provided on July 31, 2020 and which
show no Material Adverse Changs in the financial situation of the
Borrower or the Corporale Guarantors since the last audited financial
statements submitted to BDC Capital and the internal financial
statements submilted to BDC Capital at the time of auithorization;

2y The Borrower must submit updated financial information including,
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without limiting, a revised budget providing cash flow visibility of at least
12 months. The provided information shall be satisfaciory to BDC
Capital and confirm that the Financing and existing facilities are enough
to support the Borrower's and the Corporate Guarantors’ working capifal
neeads,

i the Borrower fails to comply with this condition, disbursement of this
tranche may bes subject to additional suppont from sharsholders, the
senior lender and/or third parties, al the sole discretion of BDC Capital.

3} The Borrower must submit a confirmation of iis eligibility regarding the
second round of the Paycheck Protection Program for a minimum
amount of $1,500,000.00.

if the Borrowsr fails to comply with this condition, disbursement of this
franche may be subject to additional support from sharsholders, the
senior lender and/or third parties, at the sole discretion of BDC Capital,

Prior to the last franche disbursement of $500.000.00 {available no sardier
than March 1% 2020}

1y Since authorization, no Material Adverse Change in the financial
situation of the Financing Parlies or in the risk avaluation shall have
accurred as at the dale of any disbursemeni of the Financing and the
Borrower and the Corporate Guaranfors shall provide updated in-house
financial siatements (balance sheel, income statement, cash flow,
agings and bank siatement), along with the certificate of conformity
relating to the operating line of ¢redit of the Borrower provided to the
banker or the shortterm lender, never older than 30 days which
compare favorably with budgets provided for the purpose of the second
disbursement and which show no Material Adverse Change in the
financial situation of the Borrower or the Corporate Guarantors since the
fast audited financial statements submitted to BDC Capilal and the
infernal financial statements submitted to BDC Capital at the time of
authorization;

2} The Borrower must submit updated financial information including,
without limiting, a revised budget providing cash flow visibility of at lsast
12 months. The provided information shall be satisfactory to BDC
Capital and confirm that the Financing and existing faciliies are enough
o suppert the Borrower’s and the Corporate Guarantors’ working capital
needs.

if the Borrower fails to comply with this condition, disbursement of this
franche may be subject fo additional support from shareholders, the
senior lender and/or third parties, at the sole discretion of BDC Capital.
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3} Submit evidence that the Borrower and the Corporate Guaraniors have
an available line of credit from BMO of at least US$4,000,000, at terms
and condifions satisfactory fo BRC Capital;
if the Borrower fails to comply with this condition, disbursement of this
tranche may be subject to additional support from shareholders, the
senior lender and/or third parties, at the sole discretion of BDC Capital.

UNDERLYING So long as any amount owing pursuant to the Financing Documents remains
CONDITIONS: unpaid, the following conditions shall be met:

8} Reguesied documenis:

{y The Borrower shall remit {or cause to be remitted, as applicable)
to BDC Capital the annual financial statements defailed and
requested in the following table, within 120 days after the end of
thelr respeclive financial year:

Company Type Frequency | ©erod

1+ Ending

. Consolidated

Zoom Media Group Inc. Audited Annual December
Zoom Media Corp. Notice {o Reader Annual December
ClubCom LLC Notice to Reader Annual December
Qiuk?Ccm interational Motice to Reader Annual December
Limited

iy Each of the Borrower and the Corporate Guarantors shall remit
to BDC Capital its intemal financial statements, on a guarterly
basis, on a separale basis and consclidated {or combined f
raguested by BDC Capital), within 30 days afier the end of sach
guarter;

(ify The quartsily intermnal financial statements remilted to BDRC
Capital shall have a comparative section with the results of the
corresponding period of the last financial vear;

{iv} Each of the Financing Parties which is an individual shall remit,
on demand, to BDC Capital an up-to-date personal net worth
statement using the BDC Capital’s Statement of Personal
Affairs;

(v} Each of the Borrower and the Corporate Guaraniors shall remit
further fo any change in the enterprise or on demand to BDC
Capital (i) a corporate ownership chart, () an organizational
chart and (i) an updated lisl of employees reporting to the
President and CEQ;

{vi} Each of the Borrower and the Corporate Guarantors shall remit
annually to BDC Capital a listing of all aged accounts payable
and accounts receivable (with a copy of the approved annual
budget),

by Each of the Financing Parties must provide BDC Capital, as quickly as
possible, wilh the financial statements and reports and any olher

TRADEMARK
REEL: 007198 FRAME: 0356



e

financial information that BOC Capital may reasonably require from time
to time.
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DISBURSEMENT: Unless otherwise authorized and except for refinancing of BDC Capital loans,
funds will be disbursed to BRC Capital’s legal counsel who will confirm {o BDC
Capital the execution, delivery and registration of the security. The lalter may, if
they have provided their final invoicing concurrantly with the above confirmation,
pay it from the dishursed funds. Any subsequent fees or disbursement shall be
collected directly from the Borrower,

BOC Capital may cancel any portion of the Financing which has noi been
disbursad after six months from August 20%, 2020 {the “Authorization Date ).

FEES: Lanceliation Fee

¥ no part of the Financing has bsen disbursed by August 20% 3021 (the
“Lapsing Date”), the Borrower and the Corporate Guaranfors shall pay BDC
Capital a cancellation fee of 80,000.008 , provided, however, that BDC Capital
shall have the right {o extend the Lapsing Date in its sole and entire discretion
without notice o or consent from the Borrower and the Corporate Guarantors.
For greater certainty and in any event, BDC Capital will notcharge a canceliation
fee on any portion of the Financing cancelled by BDC Capital prior o the
Lapsing Date.

In case of partial disbursement not already provided for in this Lefter of Offer,
any part of the Financing that has not been disbursed by the Lapsing Dale will
automatically be cancelled. If more than 80% of the Financing is so aulomatically
cancelied, the Borrower and the Corporate Guarantors shall pay a canceliation
fee of 3% of the portion of the Financing automatically so cancelied.

The cancellation fee is payabls on demand and is Hguidated damages, not a
penalty, and represents a rsasonabls estimate of BDC Capilal's damagss
should the Financing be cancelled or allowed io iapse in whole or in part.

1] Fae
Commencing 6 manths after the Authorization Date, the Borrower and the
Corporate Guarantors shall pay BDC Capital a non-refundable standby fee
calculated at a rate of 1.50% per annum on the portion of the Financing which
has not been advanced or cancelled. This fee shall be calculated daily and be
payable in arrears commencing on the next ocourring Payment Dates and on
each Payment Date thersafter,

LR LS ERLO ML EE R R L A R L

The Borrower and the Corporaie Guaraniors shall pay BDC Capital 2 non-
rafundable management fee of $780.00 per year. This managemeni fee is
payable on the date of the first Payment Date following the anniversary of the
first advance of the Financing and thereafier on each Payment Date immediately
following the anniversary of such first advance, until the Maturity Date

LegalF and Expsnses

The Borrower and the Corporate Guarantors shall pay all legal fees and
expenses of BDOC Capital incurred in connection with the Financing and the
Financing Documents including the enforcement of the Financing and the
Financing Documents. All legal fees and expsnses of BDO Capital in connection
with any amendment or waiver related {o the foregoing shall also be for the
account of the Borrower and the Corporate Guarantors,
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The Borrowsr's and the Corporate Guarantors’ obligation {o indemnify BDC
Capital under this Section continues before and after default and notwithstanding
repayment of the Financing or discharge of any part or all of the Securily.

REPRESENTATIONS  Each of the Borrower and the Corporale Guaraniors makes the representations

AND WARRANTIES: and warranties in Schedule A -~ Saction WM. These representations and
warranties shall survive the execution of the Letlter of Offer and shall continue in
force and effect untll the full payment and performance of all obligations of the
Financing Parties pursuant to the Financing Documents,

COVENANTS: So long as any amount owing pursuant 1o the Financing Documents remains
unpaid, the Borrower and the Corporate Guarantors shall perform the covenants
set forth in Schadule "A” - Sections iV and V.

Without limiting the above, the Borrower and the Corporate Guarantors will notify
BDOC Capital of their intent to use IFRS and acknowledge, by undertaking to sign
the resulting amended forms or contracts, that there may be modifications
reguirad to the calcuiation of required ratios and to other pertinent calculations to
ensure the spirit of the underlying conditions is maintained

EVENTS OF The occurrence of any of the sventis listed in Schadule A — Section Vi constitutes

DEFAULT: an event of default under the Latter of Offer. If a default occurs, any obligation of
BDC Capital to make any advance, shall, at BDC Capital's option, terminate and
BDC Capital may, at its option, demand immediate payment of the Financing
and enforce any security, the whole without any prejudice {0 the covenants of
the Financing Parties to pay the Prepayment indsmnity or Deemed Prepayment
Indemnily, as applicable, if a portion of the Financing has been disbursed before
the occurrence of the default jusiifying the application of this paragraph. v
addition o the events listed in Schedule A- Section VI, it will bs an svent of
default under the Letler of Offer if the Financing Parlies fail to execute and
deliver all required Security to BDC Capital within 3¢ days after BDU Capital
provides a written reguest of the Borrower to do so.

CONFLICTS: The Financing Documents constitute the entire agreement between BDT Capital
and the Financing Parties. To the sxtent that any provision of the Financing
Documents is inconsistent with or in conflict with the provisions of the Letter of
Gffer, the provisions of the Letter of Offer shall govern.

INDERMNITY: The Bomrower and the Corporate Guaraniors shall indemnify and hold BDC
Capital harmless against any and all claims, damages, losses, Habilities and
expenses incurred, suffered or sustained by BDC Capiial by reason of orrelating
directly or indirectly to the Financing Documents save and except any such
claim, damage, loss, Hability and expense resulting from the gross negligence or
wilful misconduct of BDC Capital,

SCHEDULES: All Schedules have been inserted after the signature page and form an inlegral
part of the Lelter of Offer.

DEFINITIONS: in the Letter of Offer, capitalized terms have the meanings deseribed in
Schadule "A™ Section | or Section § or are defined elsewhere in the text of the
Letter of Offer.

GOVERNING LAW: The Letter of Offer shall be governed by and construed in accordance with the
laws of the province of Quebec and the laws of Canada applicable therein. Any
clalm or suit for any reason whaisoever under this Leiter of Offer shall be
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brought in the city of Montreal, province of Guebec, Canada, at the exclusion of
any other judicial district which may have jurisdiction owver such dispule as
prescribed by law,

SUCCESSORS AND  The Letter of Offer shall be binding on and enure 1o the benefil of each

ASSIGNS: Financing Party and BDC Capital and thelr respective successors and assigns.
No Financing Party shall have the right 1o assign, in whole or in part, ifs rights
and obligalions under or pursuant to the Financing Documents without BDROC
Capital’s prior written consent,

ACCEPTARC E The Letter of Offer and any modification of it may be execuied and delivered by
original signaturg, fax, or any other electronic means of communication
acceplable to BDC Capital and in any number of counderparts, sach of which is

deemed to be an original and alt of which taken fogether shall constitute one and
the sams Latter of Offer,

Should you have any guestions regarding the Letter of Offer, do not hesitate to communicate witiNicolag
Beaudet at (814} 496-1588 |

This 25 day of August 2020

BDC CAPITAL INC.

Hicobas Beauder

By:

Bevaand T elamets

By:

Bernard Melameth, Managing Director, Growth and Transition Capital
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Each Financing Party hereby accepts the foregeing terms and conditions set forth abave and in 2l attached

Schedules.

Signed this 31 day of August 2020.

By

e

ANEI SRS A TR S IAT A RNYES 3
CORPORATE GUATANTORS

Zoom Media Corp.

eSS

$ s‘\%};\‘ '“\r%‘f\:\mmw-e‘“
Brian Lindy, Chief Financial & Operating Officer
ChupCom LLC

By

§
§

).{?&‘\; -\:';:%.N“w.w“-u“‘ =
%fian Lindy, Chief Financial & Operating Officer

By:

ClubCom Enterr:?atimaﬂ Limited

R o
R R SVSNRERRIR g
C S

§

Brian Lilrady, Chief Financial & Operating Officer

TRADEMARK
REEL: 007198 FRAME: 0361



SCHEDULE &

SELTIONT
DEFINITIONS

"ASPE” means the accounting standards for private
enterprises, Par it CRA Canada Handbook.

‘BDC Capital's Floating Base Rate” - means the
annual rate of interest announced by the Bank through
e offices from time o time as its floating rate then in
effect for determining the fioaling interest rates on
Canadisn dollar loans. The interest rate applicable to
the Financing shall vary automatically without notice to
the Financing Parties upon each change in BDC
Capital’s Floating Base Rate.

“Change of Control” — means any operation or series
of successive and subsequent transactions pursuant to
which the Control of a Person is transferred from one
Person to ancther or required by a Person, or any
binding undertaking o procead with any such operations

“Control” ~ means the powar to, dirsctly or indirectly,
direct or cause the direction of the management and
business or affairs of a Person, whether through
ownership of voting securities, by contract or othenwise,
including, but without limiting the foregoing, in the case
of a corporation the holding, directly or indirectly of more
than fity per cent (80%;) of the voling shares of such
corporation.

‘Financing” — shall have the meaning indicated in the
praamble, or, as the context may require, at any time
the unpaid principal balance of the Finaneing.

“Financing Decuments” — means, collectively, the
application for financing, the Letier of Offer, the securily
contemplated by the Letter of Offer and all other
documents, instruments and agreements defiverad in
connection with the foregoing.

“Financing Party” — means sither the Borrower or any
of the Guarantors and ‘Financing Parties” means
collactively each of the Borrower or Guarantors.

“IFRS” - means the International Financial Reporting
Standards issued by the International Accounting
Standards Board and adopted by the Accounting
Standards Board as Canadian GAAP for publicly
acoountable enterprises and the ones which opt to
adopt such standards.

“Material Adverse Change” ~ means () a material
advarse change in, or a material adverse effect upon,
the financial condition, operations, assefs, business,
properties or prospects of any Financing Party, (i) a
material impairment of the sbility of any Financing Party
to perform any of iis obligations under any Financing

Document, or (i) a material adverse effect upon any
substantial portion of the assets subject to securily in
favour of BDC Capilal or upon the legality, validity,
binding effect, rank or enforceability of any Financing
Document.

"Parson” — includes any individual, natural person, sole
proprietorship,  partnership,  limited  parinership,
unincorporated association, syndicate or organization,
any trust, body corporate, government agency, and a
natural person in his or her capacity as trusies,
executor, adminisirator, or other legal representative
and any other form of organization or entity whatsosver,

SECTION S
intentionally Deleted

SECTION I
REPRESENTATIONS AND WARRANTIES

Each of the Borrower and the Corporate Guaraniors
hereby represents and warrants to BDC Capital that:

1. R is a partnership, trust or corporation, as the
case may be, duly constituted, validly existing
and duly registerad or gualified to carry on
business in each jurisdiction where it is required
by applicable laws o be 30 registered or
qualified,

2. The exscution, delivery and performance of its
obligations under the Letter of Offer ang the
other Financing Documents to which it is a party
have been duly authorized and constitite legal,
valid and binding obligalions enforceable in
acoordance with their respective terms.

3. His notin viclation of any applicable faw, which
violation could lead to a Material Adverse
Change.

4. Sines Authorization Date, no Material Adverse
Change exists and thera are no circumstanceas or
avents that constitule or would constitute, with
the lapse of time. the giving of notice or
otherwise, a Material Adverse Change.

(2]

i is notin default under the Letter of Offer or any
other Financing Bocument.

8. Al information provided by it to BDC Capital is
complete and accurate and does not omit any
material fact and, without fmiting the generality
of the foregoing, all financial statements
delivered by it to BDC Capital fairly present is
financial condition as of the date of such financial
statements and the resulls of its operations for

TRADEMARK

REEL: 007198 FRAME: 0362



T
c

the period covered by such financial statements,
all in accordance with ASPE.

7. There is no pending or threatenad claim, action,
prosecution or proceading of any kind including
but not limiled o non-compliance  with
snvironmental law or arising from the presence
or releass of any contaminant against it or s
assets before any court or adminisirative agency
which, if adversely determined, could lead to a
Material Adverse Change.

8. In respect of properties and assels charged
pursuant io the Financing Documenis, it has
good and marketable tille, free and dear of any
encumbrances, except for what has been
disclosed herein or has been accepted in writing
by BDOC Capital.

“w

t is the rightiul owner of all its intellectial
property with all right, tile and interast in and 1o
all of its intellectusl property.

The foregoing representations and warranties shall
remnain in full force and true until the Financing is repaid
in full,

SECTIONI

COVENANTS

The Borrower and each of the Corporate (Guaraniors
shall:

1. Perform its obligations and covenants under the
Financing Documents,

2. Maintain in full force and effect and enforceable
the Security contemplated by this Letter of Offer.

(&

Notify BDC Capital  immedialely  of the
occurrence of any default under the Letter of
Offer or any other Financing Documents.

4. Comply with all applicable laws and regulations.

i

Keep all iis assets insured for physical damages
and losses on an "Al-Riske’ basis for thelr full
replacement value and cause all such insurance
policies to name BDC Capital as foss payes as
ifs interests may appear. The policies shall also
rname BDC Capital as morigagee and include a
standard morlgage clause in respect of buildings
over which BDC Capital holds secwrily and, as
further sacurity, assign or hypothecate all
insurance proceeds to BDC Capital and

i requested by BDC Capital, maintain adeguate
general lability insurance and environmental
insurance or any other type of insurance it may
regsonably requira o protect it against any losses
or claima arising from pollution or contamination
incidents and {o provide certified copies of sugh
policiss.

10.

Notify BDC Capital immediately of any loss or
damage to its property.

Without limiting the generality of paragraph 4
above, in relalion o s businass operations and
the assels and projects of its business, operate
in conformily with all environmental laws and
regutations; make certain that its assats are and
will remain free of environmental damage; inform
BDC Capital immediately upon becoming aware
of any environmental issue and promplly provide
BDC Capital with copies of all communications
with  environmental  authorities  and &l
smvironmantal assessmaents; pay the cost of any
external environmental consullant engaged by
BOC Capital fo effect an anvironmental audit and
the cost of any environmental rehabilitation or
removal necessary o protect, preserve or
remediate the assets, including any fine or
penalty BDC Capilal is obligated to incur by
reason of any statute, order or directive by a
competent authority.

Promplly pay all government remittances,
assessments and taxes inclhuding real ssiate
taxes and provide BDC Capital with proof of
pavmenis as BDC Capital may request from time
to time.

Promplly furnish o BDC  Capital  such
information, reporis, cerificates and  other
documents concerning any Financing Party as
BDC Capital may reasonably reguest from time
to time.

Notengage in, or parmit iis premises to he used
by & tenant or other person, for any activity which
BDOC Capital, from time to time, deems ineligible,
including without fimitation any of the following
ineligible activities:

8} businesses thal are sexually exploitive or
that are inconsistent with generally accepted
community standard of conduct  and
propriety, including those that feature
sexually explicit enterfainment, products or
services, businesses that are sngaged in or
associated with illegal activities; businesses
trading in countries that are proscribed by
the Federal Government,

b} businesses that operate as stand-alons
mightclubs, bars, lounges, cabarsts, casinos,
discotheques, video arcades, pool and
billiard halls, and similar oparations;

¢} businesses that promote nudism and
naturism.

BDC Capital's finding that there is an ineligible
activity will be final and binding betwsen the
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parfies and shall not be subject to review. The
prohibition set out in this paragraph 10 shall also
apply to any entity that Controls, is Controlled by,
or that is under the common control with, any
Financing Party.

in the event that one or several related
corporations  are  incorporated  or  acquired,
including  alt new subsidiaries and  sister
companies of the Borrower, these new entities
shall ratify and bacome a party to this Letter of
Ofter as co-borrower or guarantor at the sole
discretion of BDC Capital. BDC Capital may
require that these new entities grant in favour of
8DC Capital security which shall be registerad
on their assets to guarantee their respective
obligations and the obligations and the Financing
pursuant to this Letter of Offer.

SECTIONY
NEGATIVE COVENANTS

Without the prior writlen consent of BRC Capital, neither
the Borrower nor any of the Corporate Guarantors shall:

1.

2.

Change the nature of its business.

Amalgamate, merge, acquire or otherwise
combine its business, or creals an affiliated
company {“affiliate” having the meaning given to
it in the Canada Business Corporations Act), or
sell or otherwisa transfer a substantial part of its
business or any substantial par of ifs assets, or
grant any opearating license.

Parmit any of its shareholders to sell or transfer
their shares in the capital stock of such
Financing Parly save and except shares listed on
a recognized stock exchange acceptable to BDC
Capital.

Parmit any Change of Control of such Financing
Party or change the capital structure of such
Financing Party by contractual or other means.

Permit any change in the shareholding of such
Financing Parly, except for options issued to
amplovess under an approvad stock option plan.

Allow a loan to be sought or extended, an
investment fo be made, a guarantss o be given,
and no asset securing the Financing shall be
pledge or hypothecated to another creditor,
whether done for the benefit of the Borrower or
for the benefit of & third party.

Declare a dividend on, or redeem or repay any
ohligation in respect of any shares in ifs capital.
in addition, no advance or transfer of funds in
any form whatsosver shall be made to the
uftimate shareholders and/or to the corporations
they own other than in the normal course of the

(2]

Borrowars and the Comporate  QGuarantors'
business.

Notwithstanding the foregoing, the Beorrower, the
Corporate Guaraniors and ClubCom
internationad Limited shall not repay, direclly or
indiractly, make advances, loans or transfers of
funds in any manner whatsoaver, provide any
financial assistance, dirsctly or indirectly, or be
usad in any manner whalsoever 1o repay any
amount due to ABS Capital Parners by
Franbeau Inc.

Make any modifications to the end date of its
fiscal year, its accounting standards andior
palicies,

SECTION Y
EVENTS OF DEFAULT

Any Financing Party fails to pay any amount
owing under or pursuant fo the Financing
Documents.

Any Financing Party fails o comply with or to
perform any provision of the Lelter of Offer or
any other Financing Documents.

Any Financing Party is in defauit under any other
agreament with BOC Capital or any third party
for the granting of a lpan or other financial
assistance and such default remains unremedied
after any cure period provided in such other
agreament,

Any reprasentation or warranty made by any
Financing Party herein or in any other Financing
Document is breached, false or misleading in
any material respect, or becomes at any time
falsa.

Any schedule, certificate, financial statement,
report, nofice or other writing fumished by any
Financing Parly to BDC Capital in connection
with the Financing is false or misleading in any
material respect on the date as of which the facts
therein set forth are stated or ceriified.

Any Financing Parly becomes insolvent or
generally fails to pay, or admits in writing its
inability or refusal fo pay its debis as they
pecome due; or any Financing Parly applies for,
consents {o, or acquiesces in the appointment of
a trusiee, receiver or other custodian for such
Financing Parly or any properly thereof, or
makes a general assignment for the benefil of
oreditors; or, in the absence of such application,
consent or acguiescance, a trusiee, receiver or
other custodian is appeointed for any Financing
Party or for a substantial part of the property of
such Financing Parly; or any bankrupicy,
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recrganization, debt arrangement, or other case
or proceeding  under  any  bankruptey  or
insolvency law, or any dissolution or liquidation
proceading, is commenced in respect of any
Financing Party; or any Financing Parly takes
any action to autharize, or in furtherance of, any
of the foregoing.

7. The Borrower andior any of the Corporate
Guarantors ceases or threatens 1o cease o cany
on all or a substantial part of its business.

8. The occcourrence of a Change of Control of the
Borrowar  andfor  any  of the Corporate
Guarantors from the date of the application of
financing.

¢ Any Financing Party is in violation of any
applicable law relating to terrorism or monay
faundering, including the Procesds of Crime
{Money Laundering) and Terrorist Financing Act
{Canada).

10, The coourrence, in the opinion of BOC Capital, of
a Material Adverse Changs.

SECTION VI
GEMERAL TERMS AND CONDITIONS

Each Financing Parly agrees lo the following additional
provisions;

interest Cap

If the aggregate amount of charges pavable as interast,
additional interest, interest on arrears, or any other
charges paid or payable in connection with the
Financing (collectively the "Charges™ st any time
whatsoever would constitute the application of an
gffective annual rate of interest in excess of the limit
permitted by any applicable law, then the Charges shall
be reduced so that the Charges paid or payable shall
not axceed the maximum permissible under such law.
Any excess which has been paid will be refundad by
BDC Capital within ten business days following BDC
Capital’s determination of the amount to be refunded.

Pre-Authorized Payment System

All payments provided for in the Letter of Offer must be
made by pre-authorized debits from the Borrowers bank
account.  The Borrower shall sign all documentation
required o that effect and provide a sample cheque
marked void.

Appiication of Payments

All payments will be applied in the following order

1. any Prepayment Indemnily or Desmed
Prepayment Indemnity;

2. protective dishursements;

3. standby fees (arrears and current);

4, arrears, in the following order fransaction fees,

administration fees, management fees, bonuses

or other pramiums, interast and principal;

cutrent balances, i the following order

transaction fees, management fees, bonuses or

gther premiums, interast and principal;

6. cancellation fees; and

7.  other amounts due and payable under the
Financing Documents.

82

Other than regular payments of principal and interest,
BDC Capital may apply any other monies received by i,
before or after default, to any debl the Borrower may
owe BDC Capital under or pursuant {o the Letter of Offer
or any other agreement and BDC Capital may change
those applications from time o time in its sole discretion.

Consent to Disclosure and Exchangs of information

Each Financing Party authorizes BDC Capital, at any
fime and from time fo lime, (i} & obtain financial,
compliance, account siatus and any other information
about a Financing Parly and iis respective business
from  #s  accouniants, Hs auditors, any financial
institution, creditor, credit reporting or rating agency,
credit bureay, governmental department, body or utility,
and {ii} to disclose and exchange information with any
financial institution relating to, in connection with or
arising from the business of any Financing Party which
BOC Capital may currently have or subsequently obtain,

Each Financing Parly recognizes that in acocordance
with prudent business practices to « know your client »
and in accordance with its internal policies, BDC Capital
may be required fo obtain, verify, maintain information
ragarding the Financing Parties, their directors, theirs
officers duly authorized to sign, their sharehoiders or
other persons who exercise control over each Financing
Party. Each Financing Parly agrees to provide without
delay all inforration, including supporting documents
and other svidence that BDC Capital, or a polential
assignes or another company with an intarest in BDC
Capital, acting reasonably, could ask to comply with
internal policies or legistation in the fight against the
laundering of proceeds of crime or financing of terrorist
activities that apply to them.

Notices

Notices must be n writing and may be given in person,
ar by letter sent by fax, mail, courier or electronically;
ifto a Financing Parly, al #s address above or such
other addresses as the Financing Party may advise
BDC Capital in writing, o if to BDC Capital, at BDC
Capital's address above.
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SCHEDULE B

Corporate Guaranies

GUARANTEE

{Loan # }

GUARANTOR: _ the "Guarantor”.

CREDITOR: BUSINESS DEVELOPMENT BANK OF CANADA

the "Bank”.
DEBTOR: _ the "Borrower”.,
DATED: the _dayof, 20
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GUARANTEE

1. Guarantes. The Guaranior guaraniees the payment of all of the Guaranieed
CObligations {(as defined hereafter) of the Borrower fo the Bank, |, arising from the letfter of
offer of financing and s schedule, dated _ accepted _ and entered info betwsen the Bank
and the Borrower, as well as from any amendment therelo and any replacement thereof
(hereafter called the “Loarn”) . For these purposes, the obligations guaranieed hereunder
shall include all present and future indebtedness and liabilities of the Borrower to the Bank
under the Loan, in principal, interests, fees and other amounts due of any nature
whatsoever, and whether incurred by the Borrower alone or with others. All such
indebtedness and liabilities are hereafter called the "Guaranteed Qbligations”.

2. Limited Hability. Except for the reimbursement of the costs indicated in section 4,
which are not limited, the liability of the Guarantor hereunder shall not exceed the amount
of {3 or & % of the Borrower's current commitment at the time the advances are
called back by the Bank) with interest thereon from the date the Bank shall demand
payment hereunder, at the rate of inferest applicable to the principal amount then
outstanding under the Loan,

3. Solidarity. If this guarantee has been executed by more than one person, the term
"Guarantor” shall mean each such person. The Guarantor shall be solidarily liable with
the Borrower and any other Guarantor hereunder. The Guarantor waives any bensfit of
division. The Guarantor shall therefore be liable for the full amount of the Guaranteed
Obligations, up to the limit set forth above.

4, Reimbursement of costs. The Guarantor shall also pay to the Bank all costs and
disbursements incurred by the Bank for the recovery of the Guaranteed Obligations or for
the enforcement of its recourses hereunder, including judicial and extrajudicial fees,

g. Demand for payment. This guaraniee shall oblige the Guarantor to pay any
amount claimed by the Bank on account of the Guaranteed Obligations on demand. Any
demand for payment may be made to the Guarantor's last address known to the Rank.

8. Liability as principal debtor. Should any of the Guaranieed Obligations be void or
not recoverable due fo any lack of capacity of the Borrower or to any excess or absence
of authority of persons acting on behalf of the Borrower, the Guarantor shall be liable to
the Bank as principal debtor of the Guaranteed Obligations and as if such obligations had
heen contracted by the Guarantor. :

7. Liability not diminished by acts of the Bank. The liability of the Guarantor shall
not be reduced or modified if, without the consent of the Guarantor:

7.1 the Bank grants extensions of time or other indulgences in respect of any or
all of the Guaranteed Obligations;
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7.2 the Bank agrees {0 any amendment to or replacement of the Loan or waives
any provision thereof;

7.3 the Guarantor cannot be subrogated in the rights of the Bank by reason of any
act or omission of the Bank;

7.4 the Bank fails fo obtain or perfect or renew any security for the Guaranteed
Obligations or gives up or releases any such security;

7.5 the Bank enters inlo any agreement or makes any compromise which has the
effect of reducing or extinguishing the Hability of the Borrower or the value of
any security; or

7.8 the Bank grants {olal or partial releases fo any other guarantor of the
Guaranteed Obligations or makes any compromise with any such guarantor.

8. Recourses against the Guarantor. The Bank may enforce its rights under this
guarantee without being bound fo exercise or exhaust it recourses against the Borrower or
any other person liable for the Guaranteed Obligations, including any other guarantor, and
without being bound o realize any security. The Guaranior waives any benefit of
discussion.

8. Release of Borrower. The Guarantor shall remain Hable for the Guaranteed
Obligations even if the Borrowsr is discharged or partially released from such obligations
by reason of a bankrupicy, a proposal, and an arrangement or otherwise.

18. Capacity and constitution of the Borrower. This guarantee shall be valid even if
the Borrower is not a legal person or does not have legal capacity. If the Borrower is a
partnership, this guarantee shall remain in effect notwithstanding any change in the
members, composition or business of the parinership. If the Borrower is a corporation,
this guarantee shall remain in effect notwithstanding any change in the constitution or
business of the corporation and any corporation resulling from the amalgamation of the
Borrower with another corporation shall continue o be bound by this guaraniee.

11.  Change in circumstances. This guaraniee shall remain in effect notwithstanding
any change in the circumstances having led the Guarantor to execute this guarantee and
notwithstanding the termination of the office or duties of the Guarantor or a change in itor
in any relationship between the Guarantor and the Borrower.

12.  Subrogation. The Guarantor shall not exercise any right of subrogation in the

rights of the Bank until the Bank shall have received payment in full of the Guaranieed
Obligations.

13. Collateral agreements and conditions. This guarantee is not subject to any
condition or agresment, which could diminish the liability of the Guarantor or limit or
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adify the terms of this guaranies. The Guarantor waives any represeniation made by
the Bank having such effect.

14. Additional guarantes. This guaranitee shall be in addition fo and not in
substitution for any other security or guarantes held by the Bank,

18. Amendments. This guaraniee may only be amended by a written document
executed by the Bank. The Guarantor shall not rely upon any future representation made
by the Bank in respect of the Hability of the Guarantor unless such representation is in
writing and exscuted by the Bank.

16. Assigns. This guarantee is binding upon the Guarantor and the Guarantor's heirs,
executors, adminisirators, successors and assigns and shall benefit the Bank, its
successors and assigns. The Bank may assign its rights under this guarantes,

17.  Applicable law. This guarantee shall be governed by and construed in
accordance with the laws of the Province of Quebec.

18. Counterpart . Thi guarante ma b execute | an numbe o counterpart eac
¢ whic shal b deeme a origina wit th sam effec a | th signalure theret an
herelo were upon the same instrument.

18. Declaration. The Guaranior declares having received a copy of the Lelter of offer
of Financing and when applicabls, its schedule referred to in Section 1 above. The
Guarantor confirms having received sxplanations relative fo the nature, scope, effects and
consequences of the Lefter of offer and the present guarantee from , Notary or
Lawyer and confirms his understanding of the extent of the obligations as sef forth in the
present Guaraniee.

Signed at __ this _day _of _20

{insert name of Guarantor), Guarantor

{Insert name of Guaranior), Guarantor

Witness {(notary or lawyer)
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{(insert name)
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BOCI» 10022177215
November4, 2020

Mr. Brian Lingy

Zoom Media Group inc.

988, Boulevard de Maisonnesuve O., Bureau 1000
Moniréal, QC

H3A 314

Dear Mr. Lindy,

In reference o our Letter of Offer dated August 21, 2020 related io Financing No. 18588301, and
any subsequent amendments thersto, BDC Capital Inc. (« BDC Capital 5}, a wholly owned
subsidiary of Business Development Bank of Canada (« the Bank »}, wishes fo inform you that
your Financing has been modified as follows:

Amendments — Fi

SECURITY
The following Securities are added to the Financing .

= a General Security Agreement granting a general and cantinuing security interast in afl of the
Borrower's present and after acquired personal property and, without limiting the faregoing, on
all presentand future assets of the Borrower related to the Inteliectual Property of the Borrower
with PPSA filings in all applicable Canadian jurisdictions. This security interest shall be
subordingted i rank fo any other security granted: i} in favour of the financial institttion
financing the Borrower's and the Corporate Guarantors® line of credit for its dally operations, )
previously {o financial instilutions as at the date hereaf, and i} on specific assels in connéction
with the financing of equipment needed by the Borrower and the Corporate Guarantors in the
normal course of its business;

= a Ganeral Secwily Agreement granting a general and continuing security inferest in all of Zoom
Media Corp's present and afiér scquired personal properly and, without limiting the foregoing,
on aff present and future assets of Zoom Madia Corp. refated to the intellactual praperty of
Zoom Media Corp. including, without limitation, patents, trademarks, domain names, source
codes, ficenses and any other forms of infellectust property including those already known with
UCC flings in all applicable US jurisdictions. This security interest shall be subordinated in rank
te any other securily grantad: § In favour of the financial institution financing the Berower’s and
the Corporate Guarantors’ line of credit for its daily operations, i) previously o financial

institutions as at the date hereof, and #) on specific assels in connection with the financing of N T{
equipment needed by the Borrower and the Corporate Guarantors in the normal course of its K
business; Y

-.-—»—;W

Bushess Dewlopment Bank of Canada
Edtice BDE, §, Place Vile Mage

Montebd, (30 HIg2G2

waw.tdo.ca
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FEES
Standby Fee: The date for payment of Standby Faes has been extended o May 20, 2021.
Commencing that date, the Borrower and the Corporate Guarantor shall pay a monthly fee of

1.80% per annum saloulated daily on the portion of the Financing which has not been advanced or
cancelied,

The amendments shall take effect upon raceipt by BOC Capital of the Accegtance Form duly
signed by all sighatories no iater than Novamber 28, 2020,

Al other terms and conditions of vour financing with BDC Capital remain unchanged.

Yours truly,

HWicolae Beauder Bernand Weolametts

Nicolas Beaudet Bermarg Melameth
Director, Growth and Transition Capital Managing Director, Growth and
Phone: (514} 496-1588 Transition Capiiad

Phone: (814) 283-1709
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Business Development Bank of Canada
Growth & Transition Capitat

8, Place Ville Marie, bureau 100
Montréal, QC

HIB2G2

Affention: Ar. Martin Trembiay, Analyst

Be: BOC Loan 18508301

The undersigned accept the terms and conditions set forth in BIC Capital's Letter of Amendment
dated November 4, 2020,

P G .
Signed this L{*j day of ﬁ’{ﬁffml%( ‘QQW_

{date) {month} fyear)

- Authorized Signing Offiver

, Authorized Signing Office

Clubcom LLC

Authorized Signing Officer
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SCHEDULE "D

TO THE

HYPOTHEC ON MOVABLE PROPERTY
FOR PRESENT AND FUTURE OBLIGATIONS

BETWEEN

BDC CAPITAL INC.
AND

GROUPE Z00OM MEDIA ING. ¢
Z00M MEDIA GROUP INC.

INTELLECTUAL PROPERTY

{SEE FOLLOWING PAGES)
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SCHEDULE "D~
INTELLECTUAL PROPERTY

Canadian Inteflectual Property Office {"CIPO™

Trademarks — Trademarks Application

a. "ZOOM" trademark registered at CIPO on March 18, 1987 under
pumber LMC472938,

b. "LE MEDIA INCONTOURNABLE" trademark registered at
CIPG on October 21, 1994 under numbear LMC434792.

c. "MEDIA STYLES DE VIE"™ trademark registersd at CIPQ on
June 18, 2005 under number LMCB42078.

d. "TARGETED LIFESTYLE MEDIA" trademark registered at
CIPO on June 16, 2008 under number LMCB42304,

8. "ZOUNM MOBILE" trademark registered at GIPO on September
7, 2008 under number LMCEB72118.

{. "FASHION FRAME"™ trademark registered at CIPQO on June 21,
2007 under number LMCG05877,

g. "ZOOM RAPPEL (& DESSINY: trademark registered at CIPO
on December 18, 2007 under number LMC703345.

h. "ZOOM RECALL (& DESSINY" trademark registered at CIPQ
an December 18, 2007 under number LMC703437.

L "ZO0OM MARKETING ACTIF™ trademark regisiersd at CIPO on
Septernber 27, 2018 under number LMCO50847,

i "EQOM FITTV™ trademark registered at CIPO onMarch 7, 2017
under number LMC984973,

k. "ZOOM MEDIA™ trademark registered at CIPQ on March 7,
2017 under number LMCS64975.

L O"ZO0M MEDIA & MARKETING & DESIGN™ trademark
registerad at CIPQ on February 13, 2018 under number
LMCO30602.

m. "Z00M & DESIGN" trademark registerad at CIPO on February
13, 2018 under number LMCE80803.

n. "Z00M MEDIA & DESIGN": trademark registered at CIPO on
February 13, 2018 under numbser LMCO80804.

o. "ZOOM ACTIVE LIFESTVLE MARKETING™ tademark
registered at CGIPO on April 10, 2018 under number
LMC984098.

"GENERATION ACTIVE" rademark registered at CIPO on July
22, 2020 under number LMC 10806865,
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Patents ~ Pafents Application

NIA

2. United Sisles Patent and Trademark Office ("USPTQ")
Trademarks — Trademarks Application
3. "ZO0M MEDIA AND MARKETING™ trademark registered at
USPTO on May 13, 2008 under number 3428583,

b, "ZO0M " frademark registered at USPTO on May 25, 2020 under
number 85740217,

(4]

"ZOOM MEDIA" trademark registersd at USPTO on September
12, 2017 under number B283345.

o

. "ZOOMFITNESS": trademark registered at USPTO on May 8,
2014 under number 4524640.

e. "ZOOM ACTIVE LIFESTYLE MARKETING™ trademark
registered at USPTO on September 27, 2018 under number
5050324,

f. "GENERATION ACTIVE" trademark filed at USPTO on January
24, 2017 under number 87312146,

Patents / Patents Application
NIA

3. United Kingdom intellectual Property Office ("UK IP Office”)

Tradernarks — Trademarks Application

a. "GENERAL ACTWE” trademark registerad at UK IP Office on
January 24, 2017, under number UKS0003208483.

Fatents / Paterits Application

N/A
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