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PART 1. FINANCIAL INFORMATION

Item 1. Financial Statements

WIRELESS RONIN TECHNOLOGIES, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(In thousands, except per share amounts)

  June 30,   December 31,  
  2009   2008  
  (unaudited)   (audited)  

ASSETS  
 CURRENT ASSETS       

 Cash and cash equivalents  $ 9,469  $ 5,294 
 Marketable securities - available for sale   -   8,301 
 Accounts receivable, net of allowance of $76 and $92   728   1,823 
 Income tax receivable   13   12 
 Inventories   275   462 
 Prepaid expenses and other current assets   119   265 

 Total current assets   10,604   16,157 
 Property and equipment, net   1,581   1,918 
 Restricted cash   378   450 
 Other assets   27   35 

 TOTAL ASSETS  $ 12,590  $ 18,560 
         

LIABILITIES AND SHAREHOLDERS' EQUITY  
 CURRENT LIABILITIES         

 Current maturities on capital lease obligations  $ 32  $ 71 
 Accounts payable   771   1,068 
 Deferred revenue   67   181 
 Accrued liabilities   702   1,067 

 TOTAL LIABILITIES   1,572   2,387 
 COMMITMENTS AND CONTINGENCIES         
 SHAREHOLDERS' EQUITY         

 Capital stock, $0.01 par value, 66,667 shares authorized         
 Preferred stock, 16,667 shares authorized, no shares issued         

 and outstanding   -   - 
 Common stock, 50,000 shares authorized; 14,947 and 14,850         
     shares issued and outstanding at June 30, 2009         

 and December 31, 2008, respectively   149   148 
 Additional paid-in capital   81,071   80,650 
 Accumulated deficit   (69,770)   (64,212)
 Accumulated other comprehensive loss   (432)   (413)

 Total shareholders' equity   11,018   16,173 
 TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY  $ 12,590  $ 18,560 

See accompanying Notes to the Condensed Consolidated Financial Statements.
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WIRELESS RONIN TECHNOLOGIES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands, except per share amounts, unaudited)

  Three Months Ended   Six Months Ended  
  June 30,   June 30,  
  2009   2008   2009   2008  
 Sales             

 Hardware  $ 263  $ 496  $ 766  $ 1,260 
 Software   230   204   396   302 
 Services and other   470   896   1,234   1,968 

 Total sales   963   1,596   2,396   3,530 
 Cost of sales                 

 Hardware   267   451   718   1,086 
 Software   -   -   -   - 
 Services and other   476   1,083   1,185   1,983 

 Total cost of sales (exclusive of depreciation and amortization shown separately below)   743   1,534   1,903   3,069 
 Gross profit   220   62   493   461 

 Operating expenses:                 
 Sales and marketing expenses   603   1,110   1,434   2,330 
 Research and development expenses   548   590   939   1,044 
 General and administrative expenses   1,545   3,143   3,340   6,079 
 Depreciation and amortization expense   193   337   392   588 

 Total operating expenses   2,889   5,180   6,105   10,041 
 Operating loss   (2,669)   (5,118)   (5,612)   (9,580)

 Other income (expenses):                 
 Interest expense   (2)   (7)   (5)   (14)
 Interest income   16   165   59   437 

 Total other income   14   158   54   423 
 Net loss  $ (2,655)  $ (4,960)  $ (5,558)  $ (9,157)

 Basic and diluted loss per common share  $ (0.18)  $ (0.34)  $ (0.37)  $ (0.63)
 Basic and diluted weighted average shares outstanding   14,854   14,578   14,852   14,561 

See accompanying Notes to the Condensed Consolidated Financial Statements.
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WIRELESS RONIN TECHNOLOGIES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands, unaudited)

  Six Months Ended  
  June 30,  
  2009   2008  
 Operating Activities:       
 Net loss  $ (5,558)  $ (9,157)
 Adjustments to reconcile net loss to net cash used in operating activities         

 Depreciation and amortization   392   304 
 Amortization of acquisition-related intangibles   -   284 
 Allowance for doubtful receivables   (16)   (12)
 Loss on disposal of property and equipment   (10)   - 
 Stock-based compensation expense   370   701 
 Change in operating assets and liabilities, net of acquisitions:         

 Accounts receivable   1,118   660 
 Income tax receivable   -   58 
 Inventories   187   (137)
 Prepaid expenses and other current assets   146   (125)
 Other assets   9   - 
 Accounts payable   (302)   (82)
 Deferred revenue   (114)   (20)
 Accrued liabilities   (320)   439 

 Net cash used in operating activities   (4,098)   (7,087)
 Investing activities         

 Purchases of property and equipment   (91)   (699)
 Purchases of marketable securities   (22)   (16,200)
 Sales of marketable securities   8,323   17,573 

 Net cash provided by investing activities   8,210   674 
 Financing activities         

 Payments on capital leases   (39)   (64)
 Restricted cash   72   - 
 Proceeds from exercise of stock options   6   339 
 Proceeds from issuance of common stock   46   181 

 Net cash provided by financing activites   85   456 
 Effect of Exchange Rate Changes on Cash   (22)   (10)
 Increase (Decrease) in Cash and Cash Equivalents   4,175   (5,967)
 Cash and Cash Equivalents, beginning of period   5,294   14,542 
 Cash and Cash Equivalents, end of period  $ 9,469  $ 8,575 

See accompanying Notes to the Condensed Consolidated Financial Statements.
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WIRELESS RONIN TECHNOLOGIES, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(In thousands, except share information, unaudited)

NOTE 1: NATURE OF OPERATIONS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

Wireless Ronin Technologies, Inc. (the “Company”) has prepared the condensed consolidated financial statements included herein, without audit, pursuant to the rules and
regulations of the United States (“U.S.”) Securities and Exchange Commission (“SEC”). The condensed consolidated financial statements include all wholly-owned subsidiaries. Certain
information and footnote disclosures normally included in financial statements prepared in accordance with U.S. generally accepted accounting principles ("US GAAP") have been
condensed or omitted pursuant to such rules and regulations. However, the Company believes that the disclosures are adequate to ensure the information presented is not misleading.
These unaudited condensed consolidated financial statements should be read in conjunction with the audited financial statements and the notes thereto included in the Company’s Annual
Report on Form 10-K for the year ended December 31, 2008.

The Company believes that all necessary adjustments, which consist only of normal recurring items, have been included in the accompanying condensed consolidated financial
statements to present fairly the results of the interim periods. The results of operations for the interim periods presented are not necessarily indicative of the operating results to be
expected for any subsequent interim period or for the year ending December 31, 2009.

Nature of Business and Operations

The Company is a Minnesota corporation that provides dynamic digital signage solutions targeting specific retail and service markets. The Company has designed and developed
RoninCast®, a proprietary content delivery system that manages, schedules and delivers digital content over a wireless or wired network. The solutions, the digital alternative to static
signage, provide business customers with a dynamic and interactive visual marketing system designed to enhance the way they advertise, market and deliver their messages to targeted
audiences.

The Company’s wholly-owned subsidiary, Wireless Ronin Technologies (Canada), Inc., an Ontario, Canada provincial corporation located in Windsor, Ontario, develops “e-
learning, e-performance support and e-marketing” solutions for business customers. E-learning solutions are software-based instructional systems developed specifically for customers,
primarily in sales force training applications. E-performance support systems are interactive systems produced to increase product literacy of customer sales staff. E-marketing products
are developed to increase customer knowledge of and interaction with customer products.

The Company and its subsidiary sell products and services primarily throughout North America.

Summary of Significant Accounting Policies

Further information regarding the Company’s significant accounting policies can be found in the Company’s Annual Report filed on Form 10-K for the year ended December 31,
2008.

1. Revenue Recognition

The Company recognizes revenue primarily from these sources:

 • Software and software license sales

 • System hardware sales

 • Professional service revenue
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WIRELESS RONIN TECHNOLOGIES, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(In thousands, except share information, unaudited)

 

 
 • Software design and development services

 • Implementation services

 • Maintenance and support contracts

The Company applies the provisions of American Institute of Certified Public Accountants (AICPA) Statement of Position (SOP) 97-2, “Software Revenue Recognition,” (“SOP 97-
2”) as amended by SOP 98-9 “Modification of SOP 97-2, Software Revenue Recognition, With Respect to Certain Transactions” (“SOP 98-9”) to all transactions involving the sale of
software licenses or Accounting Standards Codification subtopic 605-985, Revenue Recognition: Software (or ASC 605-35). In the event of a multiple element arrangement, the Company
evaluates if each element represents a separate unit of accounting taking into account all factors following the guidelines set forth in Financial Accounting Standards Board (FASB)
Emerging Issues Task Force (EITF) Issue No. 00-21 (“EITF 00-21”) “Revenue Arrangements with Multiple Deliverables” or “FASB ASC 605-985-25-5.”

The Company recognizes revenue when (i) persuasive evidence of an arrangement exists; (ii) delivery has occurred, which is when product title transfers to the customer, or services
have been rendered; (iii) customer payment is deemed fixed or determinable and free of contingencies and significant uncertainties; and (iv) collection is probable. The Company
assesses collectability based on a number of factors, including the customer’s past payment history and its current creditworthiness. If it is determined that collection of a fee is not
reasonably assured, the Company defers the revenue and recognizes it at the time collection becomes reasonably assured, which is generally upon receipt of cash payment. If an
acceptance period is required, revenue is recognized upon the earlier of customer acceptance or the expiration of the acceptance period.

Multiple-Element Arrangements — the Company enters into arrangements with customers that include a combination of software products, system hardware, maintenance and
support, or installation and training services. The Company allocates the total arrangement fee among the various elements of the arrangement based on the relative fair value of each of
the undelivered elements determined by vendor-specific objective evidence (VSOE). In software arrangements for which the Company does not have VSOE of fair value for all elements,
revenue is deferred until the earlier of when VSOE is determined for the undelivered elements (residual method) or when all elements for which the Company does not have VSOE of fair
value have been delivered.

The Company has determined VSOE of fair value for each of its products and services. The fair value of maintenance and support services is based upon the renewal rate for
continued service arrangements. The fair value of installation and training services is established based upon pricing for the services. The fair value of software and licenses is based on
the normal pricing and discounting for the product when sold separately.

Each element of the Company’s multiple element arrangements qualifies for separate accounting with the exception of undelivered maintenance and support fees. The Company
defers revenue under the residual method for undelivered maintenance and support fees included in the price of software and amortizes fees ratably over the appropriate period. The
Company defers fees based upon the customer’s renewal rate for these services.

Software and software license sales

The Company recognizes revenue when a fixed fee order has been received and delivery has occurred to the customer. The Company assesses whether the fee is fixed or
determinable and free of contingencies based upon signed agreements received from the customer confirming terms of the transaction. Software is delivered to customers electronically
or on a CD-ROM, and license files are delivered electronically.
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WIRELESS RONIN TECHNOLOGIES, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(In thousands, except share information, unaudited)

System hardware sales

The Company recognizes revenue on system hardware sales generally upon shipment of the product or customer acceptance depending upon contractual arrangements with the
customer. Shipping charges billed to customers are included in sales and the related shipping costs are included in cost of sales.

Professional service revenue

Included in services and other revenues is revenue derived from implementation, maintenance and support contracts, content development, software development and training. The
majority of consulting and implementation services and accompanying agreements qualify for separate accounting. Implementation and content development services are bid either on a
fixed-fee basis or on a time-and-materials basis. For time-and-materials contracts, the Company recognizes revenue as services are performed. For fixed-fee contracts, the Company
recognizes revenue upon completion of specific contractual milestones or by using the percentage-of-completion method.

Software design and development services

Revenue from contracts for technology integration consulting services where the Company designs/redesigns, builds and implements new or enhanced systems applications and
related processes for clients are recognized on the percentage-of-completion method in accordance with AICPA SOP 81-1, “Accounting for Performance of Construction-Type and
Certain Production-Type Contracts” (“SOP 81-1”) or “FASB ASC 605-985-25-88 through 107.”  Percentage-of-completion accounting involves calculating the percentage of services
provided during the reporting period compared to the total estimated services to be provided over the duration of the contract. Estimated revenues for applying the percentage-of-
completion method include estimated incentives for which achievement of defined goals is deemed probable. This method is followed where reasonably dependable estimates of
revenues and costs can be made. Estimates of total contract revenue and costs are continuously monitored during the term of the contract, and recorded revenue and costs are subject to
revision as the contract progresses. Such revisions may result in increases or decreases to revenue and income and are reflected in the financial statements in the periods in which they are
first identified. If estimates indicate that a contract loss will occur, a loss provision is recorded in the period in which the loss first becomes probable and reasonably estimable. Contract
losses are determined to be the amount by which the estimated direct and indirect costs of the contract exceed the estimated total revenue that will be generated by the contract and are
included in cost of sales and classified in accrued expenses in the balance sheet.

Revenue recognized in excess of billings is recorded as unbilled services. Billings in excess of revenue recognized are recorded as deferred revenue until revenue recognition criteria
are met.

Uncompleted contracts are as follows:

  June 30,   December 31,  
  2009   2008  
       
 Cost incurred on uncompleted contracts  $ 10  $ 196 
 Estimated earnings   21   884 
 Revenue recognized   31   1,080 
 Less: billings to date   (59)   (1,130)
 Amount included in deferred revenue  $ (28)  $ (50)
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WIRELESS RONIN TECHNOLOGIES, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(In thousands, except share information, unaudited)

Implementation services

Implementation services revenue is recognized when installation is completed.

Maintenance and support contracts

Maintenance and support consists of software updates and support. Software updates provide customers with rights to unspecified software product upgrades and maintenance
releases and patches released during the term of the support period. Support includes access to technical support personnel for software and hardware issues.

Maintenance and support revenue is recognized ratably over the term of the maintenance contract, which is typically one to three years. Maintenance and support is renewable by the
customer. Rates for maintenance and support, including subsequent renewal rates, are typically established based upon a specified percentage of net license fees as set forth in the
arrangement.

2. Accounts Receivable

Accounts receivable are usually unsecured and stated at net realizable value and bad debts are accounted for using the allowance method. The Company performs credit evaluations
of its customers’ financial condition on an as-needed basis and generally requires no collateral. Payment is generally due 90 days or less from the invoice date and accounts past due
more than 90 days are individually analyzed for collectability. In addition, an allowance is provided for other accounts when a significant pattern of uncollectability has occurred based
on historical experience and management’s evaluation of accounts receivable. If all collection efforts have been exhausted, the account is written off against the related allowance. See
Note 8 for further information on certain outstanding receivables at June 30, 2009.

3. Software Development Costs

FASB Statement of Financial Accounting Standards (SFAS) No. 86 “Accounting for the Costs of Computer Software to Be Sold, Leased, or Otherwise Marketed” or “FASB ASC
985-20-25” requires certain software development costs to be capitalized upon the establishment of technological feasibility. The establishment of technological feasibility and the
ongoing assessment of the recoverability of these costs requires considerable judgment by management with respect to certain external factors such as anticipated future revenue,
estimated economic life, and changes in software and hardware technologies. Software development costs incurred beyond the establishment of technological feasibility have not been
significant to date. No software development costs were capitalized during the six months ended June 30, 2009 or 2008. Software development costs have been recorded as research and
development expense.

4. Accounting for Stock-Based Compensation

The Company accounts for stock-based compensation in accordance with SFAS No. 123 (Revised 2004), “Share-Based Payment,” (“SFAS 123R”), which revised SFAS 123,
“Accounting for Stock-Based Compensation” (SFAS 123) of “FASB ASC 718-10.”  Stock-based compensation expense recognized during the period is based on the value of the portion
of share-based awards that are ultimately expected to vest during the period. The fair value of each stock option grant is estimated on the date of grant using the Black-Scholes option
pricing model. The fair value of restricted stock is determined based on the number of shares granted and the closing price of the Company’s common stock on the date of grant.
Compensation expense for all share-based payment awards is recognized using the straight-line amortization method over the vesting period.

See Note 7 for further information regarding the Company’s stock-based compensation.
 
5. Use of Estimates

The preparation of financial statements in conformity with U.S. generally accepted accounting principles requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses
during the reporting periods. Significant estimates of the Company are the allowance for doubtful accounts, valuation allowance for deferred tax assets, deferred revenue, depreciable
lives and methods of property and equipment, and valuation of warrants and other stock-based compensation. Actual results could differ from those estimates.
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WIRELESS RONIN TECHNOLOGIES, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(In thousands, except share information, unaudited)

Recent Accounting Pronouncements
 
    In April 2009, the FASB issued FASB Staff Position SFAS 107-1 (“FSP SFAS 107-1”) and Accounting Principles Board Opinion 28-1, Interim Disclosures about Fair Value
of Financial Instruments (“APB 28-1”) or “FASB ASC 820-10-50.”   FSP SFAS 107-1 and APB 28-1 or FASB ASC 820-10-50 require disclosures about fair value of financial
instruments whenever summarized financial information for interim reporting periods is presented.  Entities must disclose the methods and significant assumptions used to estimate the
fair value of financial instruments and describe changes in methods and significant assumptions, if any, during the period.  FSP SFAS 107-1 and APB 28-1 or FASB ASC 820-10-50 are
effective for interim reporting periods ending after June 15, 2009.  FSP SFAS 107-1 and APB 28-1 or FASB ASC 820-10-50 are effective for the Company’s quarter ending June 30,
2009.  The adoption did not have a material impact on the Company’s financial statements.
 
    In April 2009, the FASB issued FSP SFAS 157-4 or “FASB ASC 820-10-35,” which provides additional guidance for estimating fair value in accordance with SFAS No. 157,
Fair Value Measurements (“SFAS 157”) or FASB ASC 820-10-35, when the volume and level of market activity for the asset or liability have significantly decreased.  FSP SFAS 157-4
or “FASB ASC 820-10-35” emphasizes that even if there has been a significant decrease in the volume and level of market activity for the asset or liability and regardless of the valuation
techniques used, the objective of a fair value measurement remains the same.  In addition, the statement provides guidance on identifying circumstances that indicate a transaction is not
orderly. FSP SFAS 157-4 or FASB ASC 820-10-35 is effective for interim and annual periods ending after June 15, 2009.  The adoption did not have a material impact on the
Company’s financial statements.
 
    In April 2009, the FASB issued FSP FAS 115-2, Recognition and Presentation of Other-Than-Temporary Impairments or “FASB ASC 320-10-35.”   FSP FAS 115-2 or FASB
ASC 320-10-35 amends the other-than-temporary impairment (OTTI) guidance for debt securities to make the guidance more operational and to improve the presentation and disclosure
of OTTI on debt and equity securities in the financial statements. This FSP does not amend existing recognition and measurement guidance related to OTTI of equity securities.  The FSP
or FASB ASC 320-10-35 requires that an entity disclose information for interim and annual periods that enables users of its financial statements to understand the types of available-for-
sale and held-to maturity debt and equity securities held, including information about investments in an unrealized loss position for which an OTTI has or has not been recognized.  The
FSP or FASB ASC 320-10-35 is effective for interim and annual reporting periods ending after June 15, 2009.  The adoption did not have a material impact to the Company’s financial
statements.
 
    During May 2009, the FASB issued Statements of Financial Standards No. 165 (“SFAS No. 165”), Subsequent Events.  SFAS No. 165 or ”FASB ASC 855-10.” requires all
public entities to evaluate subsequent events through the date that the financial statements are available to be issued and disclose in the notes the date through which the Company has
evaluated subsequent events and whether the financial statements were issued or were available to be issued on the disclosed date.  SFAS No. 165 or FASB ASC 855-10 defines two
types of subsequent events, as follows:  the first type consists of events or transactions that provide additional evidence about conditions that existed at the date of the balance sheet and
the second type consists of events that provide evidence about conditions that did not exist at the date of the balance sheet but arose after that date.  SFAS No. 165 or FASB ASC 855-10
is effective for interim and annual periods ending after June 15, 2009.  The Company has evaluated subsequent events through the time of filing these financial statements with the SEC
on August 7, 2009.  The adoption did not have a material impact on the Company’s financial statements.
 
    In December 2008, the FASB issued FSP 123(R)-1 “Employers’ Disclosure about Postretirement Benefit Plan Assets.”  FSP 123(R)-1 provides additional guidance on
employers’ disclosures about the plan assets of defined benefit pension or other postretirement plans.   FSP 123(R)-1 requires disclosures about how investment allocation decisions are
made, the fair value of each major category of plan assets, valuation techniques used to develop fair value measurements of plan assets, the impact of measurements on change of plan
assets when using significant unobseverable inputs, and significant concentrations of risk in the plan assets.  These disclosures are required for fiscal years ending after December 15,
2009.  The Company does not currently offer a defined benefit pension or other postretirement plan and therefore the adoption of this pronouncement will not have a material impact on
the Company’s financial statements.
 
    In June 2009, the FASB approved the “FASB Accounting Standards Codification,” (“Codification”), as the single source of authoritative US GAAP for all non-governmental
entities, with the exception of the SEC and its staff.   The Codification, which launched July 1, 2009, changes the referencing and organization of accounting guidance and is effective for
interim and annual periods ending after September 15, 2009.  Since it is not intended to change or alter existing US GAAP, the Codification is not expected to have any impact on the
Company’s financial condition or results of operations. Beginning after the third quarter of 2009, the Company’s financial statements will no longer refer to specific US GAAP
statements.
 
    In June 2009, the FASB issued SFAS No. 166, “Accounting for Transfers of Financial Assets.”  SFAS No. 166 is revision to SFAS No. 140, “Accounting for Transfers and
Servicing of Financial Assets and Extinguishments of Liabilities,” and amends the guidance on transfers of financial assets, including securitization transactions where entities have
continued exposure to risks related to transferred financial assets.  SFS No. 155 also expands the disclosure requirements for such transactions.  This statement will become effective for
the Company in fiscal year 2010.  The Company is currently evaluating the impact that the adoption of this standard will have on the Company's financial statements.
 
    In June 2009, the FASB issued SFAS No. 167, “ Amendments to FASB Interpretation No. 46(R),” SFAS No. 167 is a revision to FIN No. 46(R), “Consolidation of Variable
Interest Entities,” and amends the consolidation guidance for Variable Interest Entities under RIN No. 46(R).  This statement will become effective for the Company in fiscal year
2010.  The Company is currently evaluating the impact that the adoption of this standard will have on the Company's financial statements.
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WIRELESS RONIN TECHNOLOGIES, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(In thousands, except share information, unaudited)

NOTE 2: OTHER FINANCIAL STATEMENT INFORMATION

The following tables provide details of selected financial statement items:

ALLOWANCE FOR DOUBTFUL RECEIVABLES

  
Six Months

Ended   
Twelve Months

Ended  
  June 30,   December 31,  
  2009   2008  
 Balance at beginning of period  $ 92  $ 85 

Provision for doubtful receivables (recovery of)   (16)   29 
Write-offs   -   (22)

 Balance at end of period  $ 76  $ 92 

 
INVENTORIES

  June 30,   December 31,  
  2009   2008  
 Finished goods  $ 248  $ 355 
 Work-in-process   27   107 
 Total inventories  $ 275  $ 462 

No adjustments were made for the six months ended June 30, 2009 or 2008, respectively, to reduce inventory values to the lower of cost or market.

PROPERTY AND EQUIPMENT

  June 30,   December 31,  
  2009   2008  
 Leased equipment  $ 381  $ 381 
 Equipment   1,359   1,315 
 Leasehold improvements   165   332 
 Demonstration equipment   151   151 
 Purchased software   603   532 
 Furniture and fixtures   600   614 
 Total property and equipment  $ 3,259  $ 3,325 
 Less: accumulated depreciation and amortization   (1,678)   (1,407)
 Net property and equipment  $ 1,581  $ 1,918 

OTHER ASSETS

Other assets consist of long-term deposits on operating leases.
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WIRELESS RONIN TECHNOLOGIES, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(In thousands, except share information, unaudited)

DEFERRED REVENUE

  June 30,   December 31,  
  2009   2008  
 Deferred software maintenance  $ 58  $ 46 
 Customer deposits and deferred project revenue   9   135 
 Total deferred revenue  $ 67  $ 181 

 
 
ACCRUED LIABILITIES

  June 30,   December 31,  
  2009   2008  
 Compensation  $ 593  $ 720 
 Accrued remaining lease obligations   -   142 
 Accrued rent   79   84 
 Sales tax and other   30   121 
 Total accrued liabilities  $ 702  $ 1,067 

COMPREHENSIVE LOSS

Comprehensive loss for the Company includes net loss, foreign currency translation and unrealized gain (loss) on investments. Comprehensive loss for the three and six months
ended June 30, 2009 and 2008, respectively, was as follows:

  Three Months Ended   Six Months Ended  
  June 30,   June 30,  
  2009   2008   2009   2008  
Net loss  $ (2,655)  $ (4,960)  $ (5,558)  $ (9,157)
Unrealized gain (loss) on investments   -   40   -   (136)
Foreign currency translation gain (loss)   31   (28)   (19)   (5)

Total comprehensive loss  $ (2,624)  $ (4,948)  $ (5,577)  $ (9,298)

SUPPLEMENTAL CASH FLOW INFORMATION

  Six Months Ended  
  June 30,  
  2009   2008  
Cash paid for:       

 Interest  $ 4  $ 11 
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(In thousands, except share information, unaudited)

NOTE 3: MARKETABLE SECURITIES AND FAIR VALUE MEASUREMENT

Marketable securities consist of marketable debt securities. These securities are being accounted for in accordance with Statement of Financial Accounting Standards No. 115,
"Accounting for Certain Investments in Debt and Equity Securities" or “FASB ASC 320-10-25.”  Accordingly, the unrealized gains (losses) associated with these securities are reported
in the equity section as a component of accumulated other comprehensive income (loss).
 

Realized gains or losses on marketable securities are recorded in the statement of operations within the “Other income (expenses), other” category.  The cost of the securities for
determining gain or loss is measured by specific identification. Realized gains and losses on sales of investments were immaterial during the first six months of 2009 and 2008.
 

As of June 30, 2009 and December 31, 2008, cash equivalents and available-for-sale marketable securities consisted of the following:
 

  June 30, 2009  
  Gross   Gross   Gross   Estimated  
  Amortized   Unrealized   Unrealized   Fair  
  Cost   Gains   (Losses)   Value  
Commercial paper  $ 6,781  $ -  $ -  $ 6,781 

Total included in cash and cash equivalents   6,781   -   -   6,781 
                 

Total available-for-sale securities  $ 6,781  $ -  $ -  $ 6,781 
                 
                 
  December 31, 2008  
  Gross   Gross   Gross   Estimated  
  Amortized   Unrealized   Unrealized   Fair  
  Cost   Gains   (Losses)   Value  
Money market funds  $ 4,344  $ -  $ -  $ 4,344 

Total included in cash and cash equivalents   4,344   -   -   4,344 
                 
Government and agency securities - maturing 2009   8,296   7   (2)   8,301 

Total included in marketable securities   8,296   7   (2)   8,301 
                 

Total available-for-sale securities  $ 12,640  $ 7  $ (2)  $ 12,645 

 
The Company measures certain financial assets, including cash equivalents and available-for-sale marketable securities at fair value on a recurring basis.  In accordance with

SFAS No. 157 or “FASB ASC 820-10-30”, fair value is a market-based measurement that should be determined based on the assumptions that market participants would use in pricing
an asset or liability.  As a basis for considering such assumptions, SFAS No. 157 or “FASB ASC 820-10-35” establishes a three-level hierarchy which prioritizes the inputs used in
measuring fair value.  The three hierarchy levels are defined as follows:
 

Level 1 – Valuations based on unadjusted quoted prices in active markets for identical assets.  The fair value of available-for-sale securities included in the Level 1 category is
based on quoted prices that are readily and regularly available in an active market.  The Level 1 category at June 30, 2009 includes funds held in a commercial paper sweep account
totaling $6,781, which are included in cash and cash equivalents and considered available for sale in the consolidated balance sheet.  The Level 1 category at December 31, 2008 includes
money market funds of $4,344, which are included in cash and cash equivalents in the consolidated balance sheet, and government agency securities of $8,301, which are included in
marketable securities and considered as available for sale in the consolidated balance sheet.
 

Level 2 – Valuations based on observable inputs (other than Level 1 prices), such as quoted prices for similar assets at the measurement date; quoted prices in markets that are
not active; or other inputs that are observable, either directly or indirectly.  At June 30, 2009 and December 31, 2008, the Company had no Level 2 financial assets on its consolidated
balance sheet.
 

Level 3 – Valuations based on inputs that are unobservable and involve management judgment and the reporting entity’s own assumptions about market participants and
pricing.  At June 30, 2009 and December 31, 2008, the Company had no Level 3 financial assets on its consolidated balance sheet.
 

The hierarchy level assigned to each security in the Company’s cash equivalents and marketable securities – available for sale portfolio is based on its assessment of the
transparency and reliability of the inputs used in the valuation of such instruments at the measurement date.  The Company did not have any financial liabilities that were covered by
SFAS No. 157 or “FASB ASC 820-10-30” as of June 30, 2009 and December 31, 2008.
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NOTE 4: INTANGIBLE ASSETS

The Company recorded amortization of acquisition-related intangibles expense of $0 and $146 for the three months ended June 30, 2009 and 2008, respectively, and $0 and
$284 for the six months ended June 30, 2009 and 2008, respectively.
 

In the fourth quarter of 2008, the Company recorded a charge for the impairment of assets related to the 2007 acquisition of McGill Digital Solutions.  The Company reviews
the carrying value of all long-lived assets, including intangible assets with finite lives, for impairment in accordance with Statement of Financial Accounting Standards No. 144 ("FAS
144") or “FASB ASC 350-10-S35.”  Under FAS 144 or “FASB ASC 350-10-S35”, impairment losses are recorded whenever events or changes in circumstances indicate the carrying
value of an asset may not be recoverable.  The Company tested the intangible assets acquired in the 2007 acquisition for impairment in the fourth quarter of 2008 and determined that the
underlying assumptions and economic conditions surrounding the initial valuation of these assets had significantly changed and an impairment loss was recorded for the total $1,265 of
net book value of these intangible assets.  The carrying value of the intangible assets was $0 after the impairment loss was recorded in December 2008.
 

NOTE 5: CAPITAL LEASE OBLIGATIONS

The Company leases certain equipment under three capital lease arrangements with imputed interest of 16% to 22% per year.

Other information relating to the capital lease equipment is as follows:

  June 30,   December 31,  
  2009   2008  
       
 Cost  $ 381  $ 381 
 Less:  accumulated amortization   (360)   (328)

 Total  $ 21  $ 53 

Amortization expense for capital lease assets was $17 for the three months ended June 30, 2009 and 2008, respectively, and $32 and $33 for the six months ended June 30, 2009 and
2008, respectively, and is included in depreciation expense.

NOTE 6: COMMITMENTS AND CONTINGENCIES

Operating Leases

The Company leases approximately 19 square feet of office and warehouse space located at 5929 Baker Road, Minnetonka, Minnesota under a lease that extends through January
31, 2013. The lease requires the Company to maintain a letter-of-credit as collateral which shall be released on the earlier of: (i) January 1, 2011; or (ii) after the thirty-first (31st) month
of the term if the Company’s earnings before interest taxes, depreciation and amortization is $4,000 or higher on a ten percent profit margin.   The amount of the letter-of-credit as of June
30, 2009 was $328.   In addition, the Company leases office space of approximately 10 square feet to support its Canadian operations at a facility located at 4510 Rhodes Drive, Suite
800, Windsor, Ontario under a lease that, as amended, extends through June 30, 2014.

Rent expense under the operating leases was $122 and $114 for the three months ended June 30, 2009 and 2008, respectively, and $195 and $237 for the six months ended June 30,
2009 and 2008, respectively.

Future minimum lease payments for operating leases are as follows:

At June 30, 2009  
Lease

Obligations 
2009  $ 165 
2010   262 
2011   254 
2012   250 
2013   73 
Thereafter   29 
Total future minimum obligations  $ 1,033 
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Litigation

The Company was not party to any material legal proceedings as of August 7, 2009.

NOTE 7: STOCK-BASED COMPENSATION AND BENEFIT PLANS

Expense Information under SFAS 123R

On January 1, 2006, the Company adopted SFAS 123R or “FASB ASC 718-10”, which requires measurement and recognition of compensation expense for all stock-based payments
including warrants, stock options, restricted stock grants and stock bonuses based on estimated fair values. A summary of compensation expense recognized for the issuance of warrants,
stock options, restricted stock grants and stock bonuses follows:

 

  Three Months Ended   Six Months Ended  
  June 30,   June 30,  
  2009   2008   2009   2008  
 Stock-based compensation costs included in:             
 Cost of sales  $ 1  $ -  $ (4)  $ - 
 Sales and marketing expenses   133   46   176   96 
 Research and development expenses   9   11   24   38 
 General and administrative expenses   40   249   174   567 
 Total stock-based compensation expenses  $ 183  $ 306  $ 370  $ 701 

At June 30, 2009, there was approximately $1,096 of total unrecognized compensation expense related to unvested share-based awards. Generally, the expense will be recognized
over the next three years and will be adjusted for any future changes in estimated forfeitures.
 

Valuation Information under SFAS 123R

For purposes of determining estimated fair value under SFAS 123R or “FASB ASC 718-10-30”, the Company computed the estimated fair values of stock options using the Black-
Scholes model. The weighted average estimated fair value of stock options granted was $1.42 and $3.39 per share for the three months ended June 30, 2009 and 2008, respectively.
These values were calculated using the following weighted average assumptions:

  Three Months Ended  
  June 30,  
  2009   2008  
 Expected life  3.25 years  3.75 years 
 Dividend yield   0%   0%
 Expected volatility  99.0 to 100.4 %   98.4%
 Risk-free interest rate  1.3 to 1.6 %  1.5 to 3.0 %

The risk-free interest rate assumption is based on observed interest rates appropriate for the term of the Company’s stock options. The expected life of stock options was calculated
using the simplified method. The Company used historical closing stock price volatility for a period equal to the period its common stock has been trading publicly. The Company used a
weighted average of other publicly traded stock volatility for the remaining expected term of the options granted. The dividend yield assumption is based on the Company’s history and
expectation of future dividend payouts.

      During the second quarter of 2009, the Company issued a restricted stock award of 25,000 and a stock bonus of 5,000 shares to an employee.  The vesting condition of the restricted
stock includes continued employment through the first anniversary of grant and achievement of a certain revenue target for fiscal 2009.  The fair value of the shares was based on the
closing market price on the date of grant.  The fair market value of the grant totaled $66 of which $21 was recognized as stock compensation expense in the second quarter of 2009 as
reflected in the stock-based compensation table above.  The remaining stock compensation expense will be recognized on straight-line basis over the remaining ten month restriction
period.

     A total of 261,000 stock options were cancelled or expired during the first six months of 2009.
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2007 Associate Stock Purchase Plan

In November 2007, the Company’s shareholders approved the 2007 Associate Stock Purchase Plan, under which 300,000 shares have been reserved for purchase by the Company’s
associates. The purchase price of the shares under the plan is the lesser of 85% of the fair market value on the first or last day of the offering period. Offering periods are every six months
ending on June 30 and December 31. Associates may designate up to ten percent of their compensation for the purchase of shares under the plan. Total shares purchased by associates
under the plan were 143,573 in the year ended December 31, 2008.  For the six month plan period ended June 30, 2009, the associates purchased a total of 63,057 shares under the
plan.  The Company had a total of 93,370 shares remaining available for issuance under the plan as of June 30, 2009.

Employee Benefit Plan

In 2007, the Company began to offer a defined contribution 401(k) retirement plan for eligible associates. Associates may contribute up to 15% of their pretax compensation to the
plan. There is currently no plan for an employer contribution match.
 
NOTE 8: SEGMENT INFORMATION AND MAJOR CUSTOMERS

The Company views its operations and manages its business as one reportable segment, providing digital signage solutions to a variety of companies, primarily in its targeted
vertical markets. Factors used to identify the Company’s single operating segment include the financial information available for evaluation by the chief operating decision maker in
making decisions about how to allocate resources and assess performance. The Company markets its products and services through its headquarters in the United States and its wholly-
owned subsidiary operating in Canada.

Net sales per geographic region, based on the billing location of end customer, are summarized as follows:
 
  Three Months Ended   Six Months Ended  
  June 30,   June 30,  
  2009   2008   2009   2008  
             
 United States  $ 924  $ 1,350  $ 2,191  $ 2,887 
 Canada   7   246   117   639 
 Other International   32   -   88   4 
 Total Sales  $ 963  $ 1,596  $ 2,396  $ 3,530 

 
Geographic segments of property and equipment are as follows:

 
  June 30,   December 31,  
  2009   2008  
 Property and equipment, net:       
 United States  $ 1,165  $ 1,399 
 Canada   416   519 
 Total  $ 1,581  $ 1,918 

 
A significant portion of the Company’s revenue is derived from a few major customers. Customers with greater than 10% of total sales are represented on the following table:

 
  Three Months Ended   Six Months Ended  
  June 30,   June 30,  
 Customer  2009   2008   2009   2008  
 KFC (Corporation & Franchisees)   *   10%  14%  19%
 Chrysler (BBDO Detroit/Windsor)   *   39%  13%  25%
 Bachman's   *   12%  *   * 
 NEC Display Solutions, Inc.   18%  *   *   * 
 Reuters Ltd.   18%  *   16%  * 
   36%  61%  43%  44%

 
* Sales to this customer were less than 10% of total sales for the period reported.
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Financial instruments which potentially subject the Company to concentrations of credit risk consist principally of accounts receivable. As of June 30, 2009 and 2008, a significant
portion of the Company’s accounts receivable was concentrated with a few customers:

 
  June 30,  
 Customer  2009   2008  
 Chrysler (BBDO Detroit/Windsor)   19%  * 
 NewSight Corporation   *   70%
   19%  70%

* Accounts receivable from these customers were less than 10% of total accounts receivable for the period reported.
 

 
NOTE 9: SEVERANCE EXPENSE
 

In June 2008, the Company announced that John Witham had resigned from his positions as the Company’s Executive Vice President and Chief Financial Officer.  The Board
of Directors approved an arrangement whereby in consideration for Mr. Witham’s execution of a reasonable and customary release, Mr. Witham would receive severance payments equal
to one and a half times his base salary, one and a half times his prior year bonus, medical (COBRA) benefits for one year, and payment for accrued, unused paid time off, as set forth in
his employment agreement for a termination without cause, as well as an extension of the amount of time Mr. Witham has to exercise vested stock options.  In the second quarter of 2008,
the Company recorded total charges of $353 related to Mr. Witham’s separation.
 

In September 2008, the Company announced that Jeffrey Mack had resigned from his positions as the Company’s Chairman of the Board of Directors, President and Chief
Executive Officer.  The Board of Directors approved an arrangement whereby in consideration for Mr. Mack’s execution of a reasonable and customary release, Mr. Mack would receive
severance payments equal to one year’s base salary, medical (COBRA) benefits for one year, accelerated vesting of options for the purchase of 120,000 shares at $2.80 per share, and a
90-day extension of the post-termination exercisability of (a) such options and (b) warrants for the purchase of 35,354 shares at $2.25 per share.  In the third quarter of 2008, the
Company recorded total charges of $286 for severance expense, as well as $94 of non-cash stock-based compensation, related to Mr. Mack’s separation.
 

In November and December 2008, the Company announced workforce reductions of 35 and 27 people, respectively, including employees and contractors at both its U.S. and
Canadian operations to better match its infrastructure and expenses with sales levels and current client projects.  Coupled with three other U.S. employee resignations prior to the
December reduction in force, these actions resulted in an approximate 40 percent total headcount reduction during the fourth quarter of 2008.  The combined severance expense from the
two workforce reductions totaled $274.
 

During the first and second quarter of 2009, the Company continued to make organizational changes to better align resources.  The combined severance expense related to these
workforce reductions totaled $237 and $210, respectively.
 

The following table provides financial information on the employee severance expense and remaining accrued balance at June 30, 2009:
 

  Accrual         Accrual  
  December 31,   Net      June 30,  
  2008   Additions   Payments   2009  
            0 
 Employee severance expense  $ 582  $ 447  $ (738)  $ 291 
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

     The following discussion contains various forward-looking statements within the meaning of Section 21E of the Exchange Act. Although we believe that, in making any such statement,
our expectations are based on reasonable assumptions, any such statement may be influenced by factors that could cause actual outcomes and results to be materially different from
those projected. When used in the following discussion, the words “anticipates,” “believes,” “expects,” “intends,” “plans,” “estimates” and similar expressions, as they relate to us or
our management, are intended to identify such forward-looking statements. These forward-looking statements are subject to numerous risks and uncertainties that could cause actual
results to differ materially from those anticipated. Factors that could cause actual results to differ materially from those anticipated, certain of which are beyond our control, are set
forth herein and in our “Cautionary Statement” in our Form 10-Q for the period ended March 31, 2009.
     
     Our actual results, performance or achievements could differ materially from those expressed in, or implied by, forward-looking statements. Accordingly, we cannot be certain that
any of the events anticipated by forward-looking statements will occur or, if any of them do occur, what impact they will have on us. We caution you to keep in mind the cautions and
risks described in this document and in our Form 10-Q for the period ended March 31, 2009. and to refrain from attributing undue certainty to any forward-looking statements, which
speak only as of the date of the document in which they appear. We do not undertake to update any forward-looking statement.

Overview

     Wireless Ronin Technologies, Inc. is a Minnesota corporation that has designed and developed application-specific visual marketing solutions. We provide dynamic digital signage
solutions targeting specific retail and service markets through a suite of software applications collectively called RoninCast®. RoninCast® is an enterprise-level content delivery system
that manages, schedules and delivers digital content over wireless or wired networks. Our solution, a digital alternative to static signage, provides our customers with a dynamic visual
marketing system designed to enhance the way they advertise, market and deliver their messages to targeted audiences. Our technology can be combined with interactive touch screens to
create new platforms for conveying marketing messages.

Our Sources of Revenue

     We generate revenues through system sales, license fees and separate service fees, including consulting, content development and implementation services, as well as ongoing
customer support and maintenance, including product upgrades. We currently market and sell our software and service solutions through our direct sales force.

Our Expenses

     Our expenses are primarily comprised of three categories: sales and marketing, research and development and general and administrative. Sales and marketing expenses include
salaries and benefits for our sales associates and commissions paid on sales. This category also includes amounts spent on the hardware and software we use to prospect new customers
including those expenses incurred in trade shows and product demonstrations. Our research and development expenses represent the salaries and benefits of those individuals who
develop and maintain our software products including RoninCast® and other software applications we design and sell to our customers. Our general and administrative expenses consist
of corporate overhead, including administrative salaries, real property lease payments, salaries and benefits for our corporate officers and other expenses such as legal and accounting
fees.

Significant Accounting Policies and Estimates

     A discussion of our significant accounting policies was provided in Item 8 of our Annual Report on Form 10-K for the year ended December 31, 2008.  There were no significant
changes to these accounting policies during the first six months of 2009.
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Results of Operations

The following table sets forth, for the periods indicated, certain unaudited consolidated statements of operations information ($000):

  Three Months Ended
   June 30,   % of total    June 30,    % of total    $ Increase   % Increase  
  2009    sales    2008    sales    (Decrease)   (Decrease)  
 Sales  $ 963    100%   $ 1,596    100%   $ (633)   (40%)
 Cost of sales   743    77%    1,534    96%    (791)   (52%)

 Gross profit (exclusive of depreciation and
amortization shown separately below)   220    23%    62    4%    158   255%
 Sales and marketing expenses   603    63%    1,110    70%    (507)   (46%)
 Research and development expenses   548    57%    590    37%    (42)   (7%)
 General and administrative expenses   1,545    160%    3,143    197%    (1,598)   (51%)
 Depreciation and amortization expense   193    20%    337    21%    (144)   (43%)

 Total operating expenses   2,889    300%    5,180    325%    (2,291)   (44%)
 Operating loss   (2,669)    (277%)   (5,118)    (321%)   (2,449)   (48%)

 Other income (expenses):                             
 Interest expense   (2)    (0%)   (7)    (0%)   (5)   (71%)
 Interest income   16    2%    165    10%    (149)   (90%)

 Total other income (expense)   14    2%    158    10%    (144)   (91%)
 Net loss  $ (2,655)    (276%)  $ (4,960)    (311%)  $ (2,305)   (47%)
                             
                             
  Three Months Ended
  June 30,   % of total    June 30,    % of total    $ Increase   % Increase  
  2009    sales    2008    sales    (Decrease)   (Decrease)  
 United States  $ 924    96%   $ 1,350    85%   $ (426)   (32%)
 Canada   7    1%    246    15%    (239)   (97%)
 Other International   32    3%    -    -    32   100%

 Total Sales  $ 963    100%   $ 1,596    100%   $ (633)   (40%)
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  Six Months Ended
   June 30,   % of total    June 30,    % of total    $ Increase   % Increase  
  2009    sales    2008    sales    (Decrease)   (Decrease)  
 Sales  $ 2,396    100%   $ 3,530    100%   $ (1,134)   (32%)
 Cost of sales   1,903    79%    3,069    87%    (1,166)   (38%)

 Gross profit (exclusive of depreciation and
amortization shown separately below)   493    21%    461    13%    32   7%
 Sales and marketing expenses   1,434    60%    2,330    66%    (896)   (39%)
 Research and development expenses   939    39%    1,044    30%    (105)   (10%)
 General and administrative expenses   3,340    139%    6,079    172%    (2,739)   (45%)
 Depreciation and amortization expense   392    16%    588    17%    (196)   (33%)

 Total operating expenses   6,105    255%    10,041    284%    (3,936)   (39%)
 Operating loss   (5,612)    (234%)   (9,580)    (271%)   (3,968)   (41%)

 Other income (expenses):                             
 Interest expense   (5)    (0%)   (14)    (0%)   (9)   (64%)
 Interest income   59    3%    437    12%    (378)   (87%)

 Total other income (expense)   54    2%    423    12%    (369)   (87%)
 Net loss  $ (5,558)    (232%)  $ (9,157)    (259%)  $ (3,599)   (39%)
                             
                             
  Six Months Ended
  June 30,   % of total    June 30,    % of total    $ Increase   % Increase  
  2009    sales    2008    sales    (Decrease)   (Decrease)  
 United States  $ 2,191    91%   $ 2,887    82%   $ (696)   (24%)
 Canada   117    5%    639    18%    (522)   (82%)
 Other International   88    4%    4    0%    84  2100 %

 Total Sales  $ 2,396    100%   $ 3,530    100%   $ (1,134)   (32%)

Sales

      Our sales totaled $963 for the three months ended June 30, 2009, compared to $1,596 for the same period in the prior year, a decrease of $633 or 40%.  The decrease in sales was
primarily due to the collapse in the automotive industry during the second quarter of 2009.  On April 30, 2009, Chrysler LLC and twenty-four of its affiliated subsidiaries filed a
consolidated petition for Chapter 11 Bankruptcy Protection with the U.S. Federal Bankruptcy court in New York City.  During the three months ended June 30, 2008, we generated
approximately $600 of services revenue or approximately 38% of our total revenue from Chrysler LLC and BBDO (Detroit/Canada), which is an advertising agent for Chrysler, which
compares to less than $50 for such customers in the second quarter of 2009.   Our revenues for the first half of 2009 totaled $2,396 compared to $3,530 for the same period in the prior
year, a decrease of $1,134 or 32%.  The additional decline in revenue when comparing the first half of 2009 to 2008 was primarily due to lower hardware sales as certain customers are
choosing to contract directly with our display suppliers, thus resulting in lower hardware sales. During the first half of 2009 we recognized $766 of hardware sales compared to $1,260 for
the same period in the prior year, representing a decline of $494 or 39%.  The decline in hardware and services was partially offset by higher levels of software sales as we continued to
sell and deploy our RoninCast® software into an increased number of quick serve restaurants and other financial services and retail locations during the second quarter and first half of
2009 compared to the same periods in the prior year.   Due to the current recession, we are not able to predict or forecast our future revenues with any degree of precision at this time.
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Cost of Sales

     Our cost of sales decreased 52% or $791 to $743 for the three months ended June 30, 2009 compared to the same period in the prior year. Cost of sales for the first half of 2009 totaled
$1,903 compared to $3,069 for the same period in the prior year.  The decrease in cost of sales for both periods was due to the lower levels of hardware and service sales and also a
reduction in compensation and related employee costs due to the workforce reductions taken in the third and fourth quarter of 2008 to better match our infrastructure and expenses with
sales levels and current client projects.

Operating Expenses

     Our operating expenses decreased 44% or $2,291 to $2,889 for the three months ended June 30, 2009 compared to the same period in the prior year.  Operating costs for the first half
of 2009 totaled $6,105 compared to $10,041 for the same period in the prior year.

     Sales and marketing expense includes the salaries, employee benefits, commissions, stock compensation expense, travel and overhead costs of our sales and marketing personnel, as
well as trade show activities and other marketing costs.  Total sales and marketing expenses were lower by $507 or 46% and $896 or 39% in the second quarter and first half of 2009,
respectively, when compared to the same periods in the prior year.  The declines related to a decrease in compensation and benefits, along with lower travel related expenses as a result of
the workforce reductions taken in the third and fourth quarter of 2008. In addition, we reduced the level of spending related to tradeshows and other marketing initiatives in the first half
of 2009 when compared to the same period in the prior year.  We traditionally incur higher levels of tradeshow expenditures in the first quarter of our fiscal year compared to the
remaining three quarters. Any increased revenues and associated commissions may offset any future reduction in marketing expenditures.

     Research and development expense includes salaries, employee benefits, stock compensation expense, related overhead costs and consulting fees associated with product
development, enhancements, upgrades, testing, quality assurance and documentation.  Total research and development expenses were lower by $42 or 7% and $105 or 10% in the second
quarter and first half of 2009, respectively, when compared to the same periods in the prior year. The declines were primarily the result of lower compensation and benefits expenses.  We
remain committed to continuously enhancing our RoninCast® software which is critical for our success as the requirements for a more sophisticated dynamic digital signage platform
continue to emerge.    We currently expect our research and development expenses to remain at similar levels experienced during the first half of 2009 for the balance of fiscal 2009.

     General and administrative expense includes the salaries, employee benefits, stock compensation expense and related overhead cost of our finance, information technology, human
resources and administrative employees, as well as legal and accounting expenses, consulting and contractor fees and bad debt expense. Total general and administrative expenses were
lower by $1,598 or 51% and $2,739 or 45% in the second quarter and first half of 2009, respectively, compared to the same periods in the prior year.  The declines were primarily the
result of a decrease in compensation and benefits, along with contractor costs as a result of the workforce reductions taken in the third and fourth quarter of 2008.  Our stock
compensation expense was also down $331 during the first half of 2009 when compared to the prior year period.   In general, we experienced an across-the-board reduction in almost all
expense categories as a result of better aligning our expenses with the lower levels of revenue.

     Depreciation and amortization expense, which consists primarily of depreciation of computer equipment and office furniture and the amortization of purchased software, leasehold
improvements made to our leased facilities and amortization of our acquisition-related intangible assets, was also lower by $144 and $196 in the second quarter and first half of 2009,
respectively, when compared to the same periods in the prior year.  This was primarily the result of recording an impairment charge during the fourth quarter of 2008 for the remaining
value of our acquisition-related intangible assets. 

     We will continue to monitor our operating expenses in relationship to our revenue levels and make the necessary cost reductions to the point where it will not significantly impact our
ability to service our customers.

Interest Expense

     Interest expense decreased to $5 from $14 during the first half of 2009 compared to the same period in the prior year. The decrease was the result of reduced debt balances under our
capital leases.

Interest Income

     Interest income was lower by $149 and $378 in the second quarter and first half of 2009 when compared to the same periods in the prior year. The decreases in interest income were
due to significantly lower cash balances and a lower realized interest rate yield on our investments during the first half of 2009 compared to the same period in the prior year.   Our
average cash, cash equivalents and marketable securities during the first half of 2009 was $11,946 with an average yield of 0.49% compared to $25,977 with an average yield of 1.7% for
the same period in the prior year.
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Liquidity and Capital Resources

Operating Activities

     We do not currently generate positive cash flow. Our investments in infrastructure have been greater than sales generated to date. As of June 30, 2009, we had an accumulated deficit
of $69,770. The cash flow used in operating activities was $4,098 and $7,087 for the six months ended June 30, 2009 and 2008, respectively. The decrease in cash used in operations was
primarily due to a reduction in our net loss during the first half of 2009 compared to the same period in 2008.  Cash provided by changes in our working capital accounts were generally
consistent for both periods presented, which for the first six months of 2009 and 2008 totaled $724 and $793, respectively.  The changes to our working capital accounts were primarily
the result of a sequential decline in our revenues from the first quarter to the second quarter for both periods presented. We generated cash from a decline in our asset accounts of $1,460
and $456 for the six months ended June 30, 2009 and 2008, which includes accounts receivable, inventory and prepaid and other assets.  The decline in asset accounts for the six month
period ended June 30, 2009 was partially offset by lower liability and deferred revenue accounts totaling $736 for the six months ended June 30, 2009.  Our accrued liabilities increased
during the first six months of 2008 as a result of recording an accrual for employee severance expense of $353, which provided an overall increase in our liability accounts of
$337.  Based on our current expense levels, we anticipate that our cash and cash equivalents at June 30, 2009 will be adequate to fund our operations for the next twelve months.

Investing Activities

     Net cash provided by investing activities was $8,210 and $674 for the six months ended June 30, 2009 and 2008, respectively.  The increase in cash provided by investing activities
was due to net sales of marketable securities of $8,301 during the first half of 2009 compared to $1,373 for the same period in prior year.  These amounts were partially offset by
purchases of capital equipment of $91 during the first half of 2009 compared to $699 for the same period in the prior year. We currently anticipate our capital expenditures to remain at
similar levels for the balance of 2009, however if the Company’s hosting revenues were to significantly increase, there may be a need to make additional capital equipment investments to
support our network operation center. During the second quarter 2009 we moved our investments held in marketable securities as they matured into a commercial paper sweep account
with US Bank Corp which currently carries an A-1 P-1 rating.

Financing Activities

     Net cash provided by financing activities was $85 and $456 for the first half of 2009 and 2008, respectively.  Cash generated from the exercise of stock options and shares issued
through our associate stock purchase plan totaled $52 and $520 for the first six months of 2009 and 2008, respectively.  These amounts were partially offset by principal payments made
on various capital leases due to expire during 2009.
     
     We have historically financed our operations primarily through sales of common stock, exercise of warrants, and the issuance of notes payable to vendors, shareholders and
investors.    Based on our current and anticipated expense levels and our existing capital resources, we anticipate that our cash will be adequate to fund our operations for at least the next
twelve months. Our future capital requirements, however, will depend on many factors, including our ability to successfully market and sell our products, develop new products and
establish and leverage our strategic partnerships and reseller relationships. In order to meet our needs should we not become cash flow positive or should we be unable to sustain positive
cash flow, we may be required to raise additional funding through public or private financings, including equity financings. Any additional equity financings may be dilutive to
shareholders, and debt financing, if available, may involve restrictive covenants. Adequate funds for our operations, whether from financial markets, collaborative or other arrangements,
may not be available when needed or on terms attractive to us, especially in light of recent turmoil in the credit markets. If adequate funds are not available, our plans to operate our
business may be adversely affected and we could be required to curtail our activities significantly. We may need additional funding in the future. Necessary funding may not be available
on terms that are favorable to the company, if at all.
 
Contractual Obligations

     Although we have no material commitments for capital expenditures, we anticipate levels of capital expenditures consistent with our current levels of operations, infrastructure and
personnel for the remainder of fiscal 2009.

Operating and Capital Leases

     At June 30, 2009, our principal commitments consisted of long-term obligations under operating leases. We lease approximately 19,089 square feet of office and warehouse space
located at 5929 Baker Road, Minnetonka, Minnesota under a lease that extends through January 31, 2013. In addition, we lease office space of approximately 9,700 square feet to support
our Canadian operations at a facility located at 4510 Rhodes Drive, Suite 800, Windsor, Ontario under a lease that extends through June 30, 2014.

The following table summarizes our obligations under contractual agreements as of June 30, 2009 and the time frame within which payments on such obligations are due:
 
                
  Payment Due by Period  
     Less Than         More Than  
 Contractual Obligations  Total   1 Year   1-3 Years   3-5 Years   5 Years  
 Contractual Lease Obligations (including interest)  $ 33  $ 33  $ -  $ -  $ - 
 Operating Lease Obligations   1,033   165   516   323   29 
 Total  $ 1,066  $ 198  $ 516  $ 323  $ 29 

 
Based on our working capital position at June 30, 2009, we believe we have sufficient working capital to meet our current obligations.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

     Financial instruments that potentially subject us to concentrations of credit risk consist primarily of cash and cash equivalents, marketable securities, and accounts receivable. We
maintain our accounts for cash and cash equivalents and marketable securities principally at one major bank. We currently invest our available cash in a commercial paper sweep account
held with U.S. Bank Corp.  We have not experienced any losses on our deposits of our cash and cash equivalents.

     We currently have outstanding approximately $32 of capital lease obligations at a fixed interest rate. We do not believe our operations are currently subject to significant market risks
for interest rates or other relevant market price risks of a material nature.

     Foreign exchange rate fluctuations may adversely impact our consolidated financial position as well as our consolidated results of operations. Foreign exchange rate fluctuations may
adversely impact our financial position as the assets and liabilities of our Canadian operations are translated into U.S. dollars in preparing our consolidated balance sheet. These gains or
losses are recognized as an adjustment to shareholders’ equity through accumulated other comprehensive income/(loss). The impact of foreign exchange rate fluctuations on our
condensed consolidated statement of operations was immaterial for the three and six months ended June 30, 2009 and 2008.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

     We maintain a system of disclosure controls and procedures that is designed to ensure that information required to be disclosed in our Exchange Act reports is recorded, processed,
summarized and reported within the time periods specified in the SEC’s rules and forms, and that such information is accumulated and communicated to our management, including our
Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosures.

     Under the supervision and with the participation of our management, including our Chief Executive Officer and Chief Financial Officer, we conducted an evaluation of our disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)). Based on this evaluation, our Chief Executive Officer and our Chief Financial Officer concluded
that, as of June 30, 2009, our disclosure controls and procedures were effective.

Changes in Internal Control Over Financial Reporting

     There were no changes in our internal control over financial reporting that occurred during the quarter ended June 30, 2009, that have materially affected, or are reasonably likely to
materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings
     
     We were not party to any material legal proceedings as of August 7, 2009.

Item 1A. Risk Factors

     The discussion of our business and operations should be read together with the risk factors set forth herein and in our  “Cautionary Statement” in our Form 10-Q for the period ended
March 31, 2009.  These risks and uncertainties have the potential to affect our business, financial condition, results of operations, cash flow, strategies or prospects in a material and
adverse manner.
    
 
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

      None.

Item 3. Defaults Upon Senior Securities
     
     None.

Item 4. Submission of Matters to a Vote of Security Holders
     

(a)  The Annual Meeting of the Company’s shareholders was held on Thursday, June 11, 2009.
(b)  Election of Directors

The following persons, who together constituted all the members of our Board of Directors at that time, were elected at the Annual Meeting of Shareholders to serve as
directors for the ensuing year:

 
      
      
 James C. Granger  William F. Schnell  Stephen F. Birke
 Gregory T. Barnum  Brett A. Shockley   
 Thomas J. Moudry  Geoffrey J. Obeney   

(c)  Matters Voted Upon
Proxies for the Annual Meeting were solicited pursuant to Regulation 14A under the Securities Exchange Act of 1934.  There was no solicitation in opposition to management’s
nominees, and the shareholders voted as follows:
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1.  ELECTION OF DIRECTORS

To elect seven directors for the ensuing year and until their successors shall be elected and duly qualified.

 
        
 Nominee    FOR  WITHHOLD
 James C. Granger     13,062,757  45,963
 Gregory T. Barnum     13,066,645  42,069
 Thomas J. Moudry     13,065,916  42,798
 William F. Schnell     10,033,839  3,074,875
 Brett A. Shockley     13,054,545  54,169
 Geoffrey J. Obeney     13,065,816  42,898
 Stephen F. Birke     13,062,666  46,448

2.  AMENDMENT TO 2006 PLAN

To amend our Amended and Restated 2006 Equity Incentive Plan to increase the total number of shares for which awards may be granted from 1,750,000 to 2,125,000 and to
increase the maximum number of shares for which awards may be granted to any individual participant in any calendar year from 300,000 to 500,000.

 
      BROKER

FOR  AGAINST  ABSTAIN  NON-VOTES
 5,800,790   1,417,168   72,388   5,818,368

3.  RATIFICATION OF APPOINTMENT OF AUDITOR

To ratify the appointment of Baker Tilly Virchow Krause, LLP as our independent auditors for the year ending December 31, 2009.

 
      BROKER

FOR  AGAINST  ABSTAIN  NON-VOTES
 13,052,767   43,914   12,124   -

Item 5. Other Information
 
   We announced on August 3, 2009 that we have authorized NEC Display Solutions of America, Inc. to resell licenses to use RoninCast® software, trained members of NEC's salesforce,
and are in the process of implementing the program by which NEC will resell these licenses.
 
Item 6. Exhibits

     See “Exhibit Index.”
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly authorized.

WIRELESS RONIN TECHNOLOGIES, INC.

Date:  August 7, 2009                                                                           By: /s/ Darin P. McAreavey 
Darin P. McAreavey

Vice President and Chief Financial Officer
(Principal Financial Officer and Chief Accounting Officer) and Duly Authorized Officer of Wireless Ronin
Technologies, Inc.
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EXHIBIT INDEX

   
   
   
Exhibit   
Number Description

3.1  Articles of Incorporation of the Registrant, as amended
(incorporated by reference to our Pre-Effective Amendment
No. 1 to our Form SB-2 filed on October 12, 2006 (File No.
333-136972)).

   
3.2  Bylaws of the Registrant, as amended (incorporated by

reference to our Quarterly Report on Form 10-QSB filed on
November 14, 2007 (File No. 001-33169)).

   
4.1  See exhibits 3.1 and 3.2.

   
4.2  Specimen common stock certificate of the Registrant

(incorporated by reference to Pre-Effective Amendment No. 1
to our Form SB-2 filed on October 12, 2006 (File No. 333-
136972)).

   
10.1  Form of Restricted Stock Award Agreement under the

Registrant's Amended and Restated 2006 Equity Incentive
Plan.
  

10.2  Amended and Restated 2006 Equity Incentive Plan
(incorporated by reference to our Definitive Schedule 14A
(Proxy Statement) filed on April 29, 2009 (File No. 001-
33169)).

   
10.3  Separation Agreement and General Release between the

Registrant and Brian S. Anderson, dated June 3, 2009.
   

10.4  Amendment of Lease Agreement by and between Wireless
Ronin Technologies (Canada), Inc. and Dieter Schwarz, dated
July 8, 2009.

   
31.1  Chief Executive Officer Certification pursuant to Exchange

Act Rule 13a-14(a).
   

31.2  Chief Financial Officer Certification pursuant to Exchange
Act Rule 13a-14(a).

   
32.1  Chief Executive Officer Certification pursuant to 18 U.S.C.

Section 1350.
   

32.2  Chief Financial Officer Certification pursuant to 18 U.S.C.
Section 1350.
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 EXHIBIT 10.1

FORM OF
 

RESTRICTED STOCK AWARD
 

RESTRICTED STOCK AWARD AGREEMENT  dated as of ____________, between Wireless Ronin Technologies, Inc., a Minnesota corporation (the "Corporation"), and
____________, an _______ of the Corporation (the "Holder").
 

WHEREAS, _____________________;
 

WHEREAS, the Board of Directors of the Corporation has established and the shareholders have approved the Corporation's 2006 Equity Incentive Plan (the "Plan");
and
 

WHEREAS, the Compensation Committee of the Board of Directors of the Corporation (the "Committee"), in accordance with the provisions of the Plan, has
determined that the Holder is entitled to a Restricted Stock Award under the Plan;
 

NOW, THEREFORE, in consideration of the foregoing and the Holder's acceptance of the terms and conditions hereof, the parties hereto have agreed, and do hereby
agree, as follows:
 

1. Grant; Shares.  The Corporation hereby grants to the Holder, as a matter of separate agreement and not in lieu of salary or any other compensation for services, ______ shares
of Common Stock of the Corporation on the terms and conditions herein set forth (the "Restricted Shares").
 

2. Rights During Restriction Period.  The certificates representing the Restricted Shares shall be registered in the name of a nominee for the benefit of the Holder and retained in
the custody of the Corporation until such time as they are delivered to the Holder or forfeited to the Corporation in accordance with the terms hereof  (the "Restriction Period").  During
the Restriction Period, the Holder will be entitled to vote the Restricted Shares.  In addition, any dividends paid on the Restricted Shares shall, at the option of the Corporation, either be
(a) paid to the Holder in cash as additional compensation, or (b) invested in additional shares of Common Stock held in custody for the Holder, subject to the same restrictions as the
Restricted Shares, and to be delivered with the Restricted Shares.  Such additional shares of Common Stock shall be deemed to be included in the definition of "Restricted Shares".
 

3. Delivery of the Restricted Shares; Vesting.  If the Holder is an employee, then he or she shall have been continuously in the employment of the Corporation through the close
of business on _________, and _______________________________________, the Corporation shall deliver to the Holder at that time a certificate, registered in the name of the Holder
and free of restrictions hereunder, representing the total number of Restricted Shares granted to the Holder pursuant to this Agreement.  No payment shall be required from the Holder in
connection with any delivery to the Holder of shares hereunder.
 

4. Events Causing Delivery/Vesting.  In the event of the termination of the Holder's employment with the Corporation by reason of (a) the Holder's Retirement at a time when
the Holder is at least 55 years of age, if Corporation approved, (b) the death of the Holder, (c) Holder’s employment with the Corporation is terminated by the Corporation without
“Cause” as defined in his or her Employment Agreement with the Corporation, or (d) if Holder dies and if there then remain any undelivered Restricted Shares subject to restrictions
hereunder, then such restrictions shall be deemed to have lapsed and the certificates for the remaining Restricted Shares shall forthwith be delivered to the Holder (or the legatees under
the last will of the Holder, or to the personal representatives or distributees of the Holder).
 

5. Disability; Vesting.  In the event of the termination of the Holder's employment or other relationship with the Corporation by reason of the permanent and total disability of
the Holder (within the meaning of Section 22(e)(3) of the Code), and if there then remain any undelivered Restricted Shares subject to restrictions hereunder, then the Restricted Shares
shall continue to vest until such restrictions shall be deemed to have lapsed.
 

6. Key Holder.  Should the Holder be a key employee as that term in defined in Section 416 of the Internal Revenue Code, any payment hereunder resulting from termination of
employment pursuant to Section 4 or 5 shall be deferred until the later of six months from the date of the Holder's termination of employment or the date all restrictions applying to this
award lapse.
 

7. Termination of Employment; Forfeiture.  Except as provided in Sections 4 and 5, if the Holder ceases to be an employee of the Corporation during the Restriction Period, if
an employee, or otherwise terminates his or her relationship with the Corporation, then the Restricted Shares to which the Holder has not theretofore become entitled pursuant to Section
3 shall be forfeited, and all rights of the Holder in and to such Restricted Shares shall lapse.  In addition, the Committee shall from time to time determine in its sole discretion whether
any period of nonactive employment, including authorized leaves of absence, or absence by reason of military or governmental service, shall constitute termination of employment for the
purposes of this Section.
 

8. Corporation Rights to Terminate Employment.  The granting of this Restricted Stock Award shall not in any way prohibit or restrict the right of the Corporation to terminate
the Holder's employment or other relationship between the Holder and the Corporation at any time, for any reason.  The Holder shall have no right to any prorated portion of the
Restricted Shares otherwise deliverable to the Holder on the anniversary hereof next following a termination of employment (whether voluntary or involuntary) in respect of a partial year
of employment.
 

9. Rights While Shares in Custody.  Shares of Common Stock held in custody for the Holder pursuant to this Agreement may not, before being vested, be sold, transferred,
pledged, exchanged, hypothecated or disposed of by the Holder and shall not be subject to execution, attachment or similar process.
 

10. Listing, Registration or Qualification; Delay of Delivery.  This Agreement and each and every obligation of the Corporation relating to the Restricted Stock Award
hereunder are subject to the requirement that if at any time the Corporation shall determine, upon advice of counsel, that the listing, registration or qualification of the shares covered
hereby upon any securities exchange or under any state or Federal law, or the consent or approval of any governmental regulatory body, is necessary or desirable as a condition of or in
connection with the granting hereof or the delivery of shares hereunder, then the delivery of shares hereunder to the Holder may be postponed until such listing, registration,
qualification, consent or approval shall have been effected or obtained free of any conditions not acceptable to the Corporation.
 

11. Payment; Taxes.  Any payment required under this Agreement shall be subject to all requirements of the law with regard to income and employment withholding taxes,
filings, and making of reports, and the Corporation and the Holder shall use their best efforts to satisfy promptly all such requirements, as applicable.  In addition to amounts in respect of
taxes which the Corporation shall be required by law to deduct or withhold from any dividend payments on the Restricted Shares covered hereby, the Corporation may defer making any
delivery of Restricted Shares under this Agreement until completion of arrangements satisfactory to the Corporation for the payment of any applicable taxes, whether through share
withholding provided for by the Plan or otherwise.
 

12. Change in Control.  In the event of a "change in control," as that term is defined in the Plan, then the Holder shall have all the rights specified in Section 14(a) of the Plan,
which shall include the immediate lapsing of all restrictions on the Restricted Stock Award.  Each capitalized word used in this Agreement without definition shall have the same
meaning set forth in the Plan, the terms and conditions of which shall constitute an integral part hereof.  For all purposes of this Agreement, references to employment with the
Corporation shall include employment with any of the Corporation's subsidiaries.
 

13. Misconduct Constituting “Cause.”  If the Committee determines that the Holder has committed an act of misconduct which may constitute Cause (as defined in the Plan), it
may suspend the Holder's right to exercise this award pending a determination by the Committee.  If the Committee determines that the Holder’s misconduct constituted Cause, neither
the Holder nor the Holder's estate shall be entitled to exercise any awards whatsoever and all rights under this Agreement are forfeited immediately.



 
14. Plan.  The Holder hereby acknowledges receipt of a copy of the Plan and agrees to be bound by all the terms and provisions thereof.  In the event of any question or

inconsistency between this Agreement and the Plan, the terms and conditions of the Plan shall govern.
 

15. Registration of the Shares.  Neither this award nor the Shares has been registered under the Securities Act of 1933, as amended.  Notwithstanding any other provision of the
Plan or this Agreement, the Company will not be required to issue, and the Holder may not sell, assign, transfer or otherwise dispose of, any Shares, unless (a) there is in effect with
respect to the Shares a registration statement under the Securities Act of 1933, as amended, and any applicable state or foreign securities laws or an exemption from such registration, and
(b) there has been obtained any other consent, approval or permit from any other regulatory body which the Committee, in its sole discretion, deems necessary or advisable.  The
Company may condition such issuance, sale or transfer upon the receipt of any representations or agreements from the parties involved, and the placement of any legends on certificates
representing Shares, as may be deemed necessary or advisable by the Company in order to comply with such securities law or other restrictions.
 

16. Definitions.  Each capitalized word used in this Agreement without definition shall have the same meaning set forth in the Plan, the terms and conditions of which shall
constitute an integral part hereof.  For all purposes of this Agreement, references to employment with the Company shall include employment with any of the Company's subsidiaries.
 

17. Notices.  Any notice which either party hereto may be required or permitted to give the other shall be in writing and may be delivered personally or by mail, postage
prepaid, addressed to the Treasurer of the Corporation at its principal office and to the Holder at his address as shown on the Corporation's payroll records, or to such other address as the
Holder by notice to the Corporation may designate in writing from time to time.
 

18. Right to Continue Employment.  Nothing herein contained shall confer on the Holder any right to continue in the employment of the Corporation or interfere in any way with
the right of the Corporation to terminate the Holder's employment or other relationship with the Corporation at any time; confer on the Holder any of the rights of a shareholder with
respect to any of the shares subject to the Restricted Shares until such shares shall be issued once the restrictions lapse; affect the Holder's right to participate in and receive benefits
under and in accordance with the provisions of any pension, profit-sharing, insurance, or other Holder benefit plan or program of the Corporation or any of its subsidiaries; or limit or
otherwise affect the right of the Board of Directors of the Corporation (subject to any required approval by the shareholders) at any time or from time to time to alter, amend, suspend or
discontinue the Plan and the rules for its administration; provided, however, that no termination or amendment of the Plan may, without the consent of the Holder, adversely affect the
Holder's rights under the Restricted Shares.
 
  WIRELESS RONIN TECHNOLOGIES, INC.
  
  
              
 
  By:
  Its:
  
ACCEPTED:
_________________________________
Holder

*You will be taxed automatically on the Restricted Shares subject to this Agreement when the restrictions lapse.  You may elect to be taxed on the date of grant.  Please consult your tax
advisor immediately to discuss this election.



 EXHIBIT 10.3
 

SEPARATION AGREEMENT AND GENERAL RELEASE

This Separation Agreement and General Release ("Agreement") is between Wireless Ronin Technologies, Inc. (the "Company") and Brian S. Anderson (referred to in this
Agreement as "I" or "me.")

1.  Recital.  My employment and all offices and other positions I may have had with the Company ended April 21, 2009, with my resignation effective that date (the "Resignation
Date").  For purposes of this Agreement, my termination is characterized as an involuntary termination without “Cause” as such term is defined in the Executive Employment
Agreement effective December 4, 2006 between the Company and me, as amended effective December 31, 2008 ("Employment Agreement").  For purposes of facilitating my
search for another job, the Company and I agree to characterize my termination of employment as a resignation pursuant to mutual agreement with the Company.  This
Agreement sets forth certain agreements between the Company and me with respect to my separation from the Company.

 
2.  The Company's Payment and Benefits.  Notwithstanding my resignation, pursuant to this Agreement, the Company will provide to me:

 
2.1  The Severance Payment that would have been paid to me upon a termination by the Company without Cause (and not in connection with a Change of Control) as

described in Section 7.01 of the Employment Agreement.  Pursuant to Section 7.01 of the Employment Agreement, the Company shall pay the Severance Payment in
equal installments over the non-competition period of one year specified in Section 9.02 of the Employment Agreement on regularly scheduled pay dates pursuant to
the then current payroll practices of the Company starting June 5, 2009.  The Severance Payment is a total of $143,000.

 
2.2  The Severance Bonus of $26,250 that would have been paid to me upon a termination by the Company without Cause (and not in connection with a Change of Control)

as described in Section 7.03 of the Employment Agreement, subject to all of the terms and limitations set forth in Section 7.03 of the Agreement; provided, however,
that the Company will make payment of the Severance Bonus on July 1, 2009, or that date 15 days following my execution of this Agreement, whichever occurs later.

 
2.3  Payment of such portion of the premiums for COBRA coverage by the Company as the Company would have paid upon a termination by the Company without Cause

(and not in connection with a Change of Control) as described in Section 7.04 of the Employment Agreement, subject to all of the terms and limitations set forth in
Section 7.04 of the Agreement.  This “COBRA coverage” includes medical, dental and life insurance coverage eligible for COBRA extension pursuant to applicable
law.

 
2.4  All such benefits and payments will remain subject to the provisions of Sections 7.01, 7.05, 7.06, 7.07, 7.08, 7.09 and Articles 8, 9 and 10 and of the Employment

Agreement.
 

2.5  In the event of my death prior to receipt of the entire amount of the Severance Payment and Severance Bonus, the Company shall make the remainder of such
Severance Payment and the Severance Bonus (if not yet paid to me) to my estate substantially as provided by Section 2.1 of this Agreement and Sections 7.01 and 7.03
of the Employment Agreement.

 
3.  My Release.

 
In exchange for the consideration provided to me in this Agreement, including the Company's payment of severance benefits to me, willingness to characterize my termination of
employment as a resignation for job search purposes notwithstanding the involuntary termination without Cause described herein, the Company's willingness to allow me to
resign, and in consideration of the Company’s willingness to provide me with a mutually agreed letter of reference, on my own behalf and on behalf of anyone claiming any
rights through me, I fully and finally release, waive, and give up all My Claims (as defined below) against the Company and all Related Parties (as defined below).

 
"Related Parties" means any parent, subsidiary, predecessor, successor, affiliate or other organization or entity related to the Company, and any of their past or present
officers, directors, shareholders, employees, committees, insurers, indemnitors, pension or welfare, and other benefit plans, successors, assigns, committees,
administrators, and all persons acting on behalf of, or on instruction from the Company or any other related organization or entity.

 
"My Claims" as used in this Agreement means, all claims, actions, causes of action, demands, and rights I have or may have against the Company or any Related Parties,
arising out of any acts, facts, or events which occurred in whole or in part before I signed this Agreement whether or not I now know about or suspect them and whether
past or present.  "My Claims" includes but is not limited to, all such claims for damages, compensation, expenses (including attorneys' fees) and any other form of relief,
regardless of the law or legal theory on which such claim is based and includes but is not limited to all claims under the federal Age Discrimination in Employment Act
("ADEA"), the Older Worker's Benefit Protection Act, Title VII of the Civil Rights Act, the Civil Rights Act of 1991, the American with Disabilities Act, the Employee
Retirement Income Security Act, the Family and Medical Leave Act, the Minnesota Human Rights Act, as each may have been amended, and all claims of any nature
under any other federal, state, or local statute, ordinance or other law or legal theory, including any based on wrongful discharge, breach of any contract, promissory
estoppel, emotional distress, defamation, negligence, invasion of privacy, or any other theory, and including all claims related to my employment or separation from
employment with the Company.

 
I understand that I am giving up all of My Claims as described above.  I will not bring any lawsuits against the Company or any Related Party relating to any of My Claims;
provided, however, that I have the right to take action to enforce my rights pursuant to this Agreement.
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This release does not bar those few claims that cannot legally be waived under applicable law, including my right to challenge whether this Agreement constitutes a knowing
and voluntary waiver of my claims within the meaning of the Older Workers' Benefit Protection Act.  This release also does not bar me from filing a claim with the EEOC
(Equal Employment Opportunity Commission) or participating in an EEOC proceeding, but if any administrative or other claims are pursued on my behalf, I understand that
this Agreement will act as a bar to any individual damages or other relief for me.  This release does not waive my rights with respect to any vested benefits under any retirement
plans.  This release does not affect my rights, if any, under the Company’s directors and officers liability insurance policy.  This release does not affect the Company’s
obligations to indemnify me to the fullest extent allowed under Minnesota law and pursuant to Minnesota Statutes Section 302A.521 for claims, actions or damages made,
brought or assessed against me based upon my employment by the Company.  This release also does not affect my rights to indemnification and defense as more fully set forth
in the Company’s bylaws.  The Company will not oppose or object to my receipt of unemployment insurance benefits pursuant to applicable law.  Except to the extent stated
herein, to the fullest extent allowed by applicable law, it is my intent to waive all of My Claims and rights and to have this be interpreted as a full and general release.

 
4.  Additional Agreements and Understandings.

 
4.1  Final Payments. I acknowledge and agree that, upon my receipt of

 
·  Base Salary payable through the Resignation Date pursuant to Section 4.01 of the Employment Agreement, which was received on April 25, 2009,

 
·  Base Salary constituting the Severance Payment through June 5, 2009, on or about June 5, 2009, as provided in Section 7.01 of the Employment Agreement

 
·  accrued but unused paid time off (“PTO”) as of the Resignation Date, which was received on April 25, 2009,

 
·  each of which above amounts were or shall be subject to applicable withholding,

 
·  reimbursement of any reasonable business expenses incurred by me in carrying out my duties, properly documented and submitted to the Company but unpaid as

of the Resignation Date, of which there were none,
 

·  receipt of the Severance Bonus amount of $26,250 payable pursuant to terms and conditions described above, and
 

·  receipt of a mutually agreed letter of reference from the Company,
 

I will have been paid all wages, salary, other compensation, and benefits due me as an employee of the Company through June 5, 2009. The Company acknowledges
its obligation to pay the amounts stated in this Section 4.1 subject to my compliance with terms of this Agreement.  I understand that any interest in any 401K, stock
purchase plan or other similar employee benefit plan, or in any option agreements that I may have as a former employee of the Company will be governed by the terms
the relevant plan(s) and/or agreement.

 
4.2  Continuing Obligations. I acknowledge and agree that the provisions of Sections 6.05, and 6.06, and Articles 8, 9 and 10 of the Employment Agreement remain in full

force and effect and that I remain bound by and obligated under all such provisions in accordance with their terms.  I agree that, after I have terminated employment, I
will not access the Company’s computer systems for any reason without express prior permission from the Company and will not in any way harm the Company’s
computer systems or software.

 
4.3  Sufficient Consideration.  I agree that the payments and benefits described in this Agreement are full and sufficient consideration for my promises in this Agreement,

including but not limited to my Release.
 

4.4  Cooperation.  I agree to be reasonably available for consultation with and assistance to the Company with respect to matters and issues within my former job
responsibilities for a period of 60 days after my termination.  I acknowledge and agree that such cooperation with the Company is necessary for a proper and orderly
transition and that the consideration set forth herein fully compensates me for this reasonable cooperation.

 
4.5  Return of Property. On the Resignation Date and in a meeting with Scott Ross shortly after my Resignation Date, I collected and returned all property of the

Company in my possession or control to the Company.  Property of the Company includes but is not limited to all equipment, communication devices (e.g. cell phones,
laptops, pagers, etc), all information stored in any tangible form, including electronic (e.g. on disks, hard drives audio or visual tapes, etc.) and paper forms, and all
other property of any nature.  To the extent that I have any information of the Company stored on any personal or other non-Company equipment or devices, or
discover any additional Company property in my possession, I will deliver such information and/or Company property to the Company and remove it from all such
personal equipment in a manner and form agreed upon by the Company.

 
4.6  Letter of Reference.  The Company will sign a mutually acceptable letter of reference that I may use to seek a new job.  I will consult with Scott Ross at the Company

regarding such letter of reference.
 

4.7  Severability/Modification. If any one or more of the provisions of this Agreement are determined to be invalid, that provision will be severed and shall not affect the
validity of any other provisions of this Agreement.  This Agreement can only be modified by a subsequent written agreement.
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5.  Rights to Consider and Revoke; Knowing and Voluntary Waiver.
 

5.1  I understand that by way of this paragraph, the Company is specifically advising me to consult an attorney prior to signing this Agreement.
 

5.2  I understand that I have forty five (45) days after I receive this Agreement to consider this Agreement in accordance with the Older Workers Benefit Protection Act.  I
understand that changes in this Agreement will not restart the 45-day period whether or not those changes are material. If I sign this Agreement, I understand that I am
then entitled to revoke my signature within fifteen (15) days after I sign it.  To be effective, the rescission or revocation must be in writing and (a) properly addressed
to Scott Ross at Wireless Ronin Technologies, Inc, Baker Technology Plaza, 5929 Baker Road, Suite 475, Minnetonka, MN 55345 and mailed Certified Mail, Return
Receipt Requested, with a postmark within the 15-day period, or (b) hand delivered to Scott Ross at the same address within the 15-day period.  This revocation period
includes, and is not in addition to, the seven (7) day revocation period under the Age Discrimination in Employment Act.  I understand that if I revoke this Agreement,
all of the Company's obligations under this Agreement will immediately cease, and will be of no force and effect.  (For avoidance of doubt, the Company and I agree
that I received this Agreement on April 21, 2009, and have considered the Agreement since that time with the advice of competent legal counsel.  My receipt of the
Agreement incorporating changes on June 3, 2009, does not re-start the 45-day period to consider the Agreement.)

 
I have read this Agreement carefully and understand all of its terms.  I am entering into this Agreement knowingly and voluntarily after considering all of its terms.  I have had

the opportunity to discuss this Agreement with my own attorney prior to signing it.  By way of this paragraph, the Company is advising me to consult with an attorney prior to
executing this Agreement.  By signing this Agreement, I understand that I am specifically waiving any rights or claims under the Age Discrimination in Employment Act.  Pursuant to
the Older Workers Benefit Protection Act, I acknowledge receipt of information on an Exhibit A to this Agreement or agree that the Company may provide that Exhibit A as soon as
reasonably possible to do so.  In agreeing to sign this Agreement, I have not relied on any statements or explanations made by the Company, its agents or its attorneys, other than those
contained in this Agreement.

                                    
 
 
                                       
 
 Dated:   June 8, 2009      /s/ Brian S. Anderson
      Brian S. Anderson
    
    Wireless Ronin Technologies, Inc.
    
 Dated:  June 3, 2009  By: /s/ Darin P. McAreavey
          Darin P. McAreavey
   Its:  Vice President and Chief Financial Officer
 

 3
 

 



EXHIBIT 10.4

THIS AMENDMENT TO LEASE AGREEMENT made to take effect the 1st day of July 2009.

B E T W E E N:

DIETER SCHWARZ

(hereinafter called the “Landlord”)
  OF THE FIRST PART,

 
- and - -

 
WIRELESS RONIN TECHNOLOGIES (CANADA) INC.

(hereinafter called the “Tenant”)
 OF THE SECOND PART.

WITNESSETH THAT:

WHEREAS by a Lease dated July 1, 2007 being for a term commencing July 1, 2007 and being completed June 30, 2009, (hereinafter called the “Original Lease”), a copy of
which is attached hereto as Appendix “A”, made between the Landlord and the Tenant, the Landlord did lease unto the Tenant those certain premises municipally known as 4510 Rhodes
Drive, Building #800 (the “Leased Premises”), in the City of Windsor, in the Province of Ontario, as more particularly described in the Original Lease.

AND WHEREAS the parties hereto have agreed to amend the Lease;

NOW THEREFORE THIS AGREEMENT WITNESSETH THAT,  in consideration of the sum of One ($1.00) Dollar paid by each party unto the other, the receipt and
sufficiency of which is hereby acknowledged, the parties hereto agree to the following:

1. Effective July 1, 2009, Section 1.01 of the Original Lease shall be deleted in its entirety and replaced with the following:

        SECTION 1.01 - Leased Premises
 

In consideration of the rents, covenants and agreements hereinafter reserved and contained on the part of the Tenant to be paid, observed and performed, the Landlord demises
and leases to the Tenant a portion of those certain premises municipally known as 4510 Rhodes Drive, Unit #800, Windsor, Ontario, more particularly described in Schedule
"A" attached hereto (herein called the "Business Centre") containing an area of approximately nine thousand seven hundred (9,700) square feet of the Business Centre,
designated on the plan which is marked Appendix "B" and Appendix "B-1" attached hereto, (herein called the "Leased Premises" or "Demised Premises" or "Premises").

The area of the Premises expressed in square feet is measured from:

(a)  the exterior face of exterior walls, doors and windows;

(b)  the exterior face of all demising walls, doors and windows separating the Premises from common facilities, if any; and

(c)  the centre line of all demising walls separating the Premises from adjoining leaseable premises.

2. Effective July 1, 2009, Section 1.02 of the Original Lease shall be deleted in its entirety and replaced with the following:

SECTION 1.02 – Term of the Lease

TO HAVE AND TO HOLD the Leased Premises for and during the term of five (5) years (hereinafter called the “Term”) to be computed from July 1, 2009 to June 30, 2014.

3. Effective July 1, 2009, Section 2.01 of the Original Lease shall be deleted in its entirety and replaced with the following:

SECTION 2.01 – Fixed Minimum Rent

The Tenant covenants and agrees to pay unto the Landlord, commencing July 1, 2009, a minimum rent for the Leased Premises (hereinafter called “Fixed Minimum Rent”) of
SIXTY SEVEN THOUSAND NINE HUNDRED ($67,900.08) DOLLARS and EIGHT CENTS per annum, payable in equal monthly instalments in advance of FIVE
THOUSAND SIX HUNDRED FIFTY EIGHT ($5,658.34) DOLLARS and THIRTY FOUR CENTS on the first day of each month;

4. Effective July 1, 2009, Section 3.02 of the Original Lease shall be deleted in its entirety and replaced with the following:
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SECTION 3.02 - Parking Areas

3.02.1 The Tenant acknowledges that the parking areas located at the Business Centre are provided to the Tenant in common with the other tenants or their customers.  The
Tenant is guaranteed the use of 30 parking spaces.  Should it be necessary, the Landlord will dedicate, to the Tenant, parking for 30 vehicles.

3.02.2 The Landlord will, in no way, be responsible for the policing and/or supervision of the parking spaces.  The Tenant accepts that its employees, agents, clients,
customers and all others shall use the parking spaces at their own risk or that of the Tenant, and that the Landlord shall have the right to designate and restrict where
the Tenant, its employees, agents, customers and all others may park their vehicles.

5. Effective July 1, 2009, Section 18.02 shall be deleted in its entirety and replaced with the following:
 

 
SECTION 18.02 – Tenant Improvement Allowance

 

 
The Landlord agrees to pay to the Tenant SIXTY THOUSAND ($60,000.00) DOLLARS plus applicable goods and services tax (hereinafter called “Tenant
Improvement Allowance”) towards the Tenant’s Leasehold Improvements.  Any and all costs and expenses over $60,000.00 will be the responsibility of the
Tenant.

 

 
6.           Effective July 1, 2009, Section 18.03 and Section 18.04 shall be added to the Original Lease:
 

 
SECTION 18.03 – Tenant’s Work

 

 
The Tenant, at its own expense, is responsible to ensure that the utility services servicing the Leased Premises and the area vacated are properly separated.  The Tenant
will manage the space preparation and all Tenant Improvements and will select its own contractor for the improvements.  The Tenant shall have the right to make
alterations to the Premises that are non-structural, using contractors of the Tenant’s choice, without the prior consent of the Landlord.  The Tenant shall not be
obligated to restore the Lease Premises upon surrender and shall have no obligation to remove any cabling or wiring.

 
        SECTION 18.04 – Landlord’s Work

The Landlord, at his expense, is to erect a demising/partition wall in accordance with the floor plan attached hereto as Schedule “D”.
 

7.           Effective July 1, 2009, Section 20.29 shall be added to the Original Lease:
 
      SECTION 20.29 – Right to Terminate

The Tenant shall be allowed a one-time opportunity to terminate this Lease at the end of the third (3rd) year, being June 30, 2012, by providing the Landlord with a
minimum of six (6) months prior written notice of their intent.  Should the Tenant exercise its Right to Terminate, the Tenant agrees to pay the Landlord on or before
December 31, 2012, the sum of THIRTY EIGHT THOUSAND FIVE HUNDRED FIFTY ($38,550.00) DOLLARS plus applicable taxes, of which TWENTY
FOUR THOUSAND ($24,000.00) DOLLARS is to reimburse for unamortized Tenant Improvement Allowance and FOURTEEN THOUSAND FIVE HUNDRED
FIFTY ($14,550.00) DOLLARS, is to reimburse for unamortized brokerage commission paid.

8. The Landlord agrees to pay to the Tenant’s broker a commission as stated in Schedule “E” attached hereto.

9. The Tenant agrees to render vacant possession of the area of the existing Leased Premises that they will no longer be leasing, on or before June 30, 2009.  For the avoidance of
doubt, the Tenant shall retain access to the location circled on Schedule “D” through to July 31, 2009.

10. Notwithstanding the terms of the Original Lease, the Tenant reserves the right to substitute any of its subsidiaries or affiliates as occupants of the Leased Premises without
obtaining the Landlord’s consent as long as the use fits within the nature of work deemed common in the Building.

2



11. The parties hereto acknowledge and confirm that the Original Lease remains a Lease in good standing and ratify the terms and conditions therein contained.

12. Save and except for the foregoing, all the covenants, and undertakings, terms and conditions of the Original Lease, as amended, shall remain in full force and effect.

13. This Agreement shall be binding on the parties hereto and their respective successors and assigns.

IN WITNESS WHEREOF the parties have executed this Agreement as of the 8th day of July 2009.
 
 SIGNED, SEALED AND DELIVERED  ) DIETER SCHWARZ
 in the presence of  ) (by his mangers herein
  ) Today Management (Windsor), Inc. 
  )
 /s/ Diane Murray  ) Per: /s/ Joy Laramie
 WITNESS  ) (Authorized Signing Officer)
  )
  ) WIRELESS RONIN TECHNOLOGIES (CANADA) INC.
  )
  )
  )
 /s/ Scott N. Ross  ) Per: /s/ Darin P. McAreavey
 WITNESS  ) (Authorized Signing Officer)
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Appendix “A”

THIS INDENTURE made to take effect as of the 1st day of July 2007.

IN PURSUANCE OF THE SHORT FORMS OF LEASES ACT

B E T W E E N:

DIETER SCHWARZ

(hereinafter called the "Landlord"),

 OF THE FIRST PART,

- and -

WIRELESS RONIN TECHNOLOGIES INC.

(hereinafter called the "Tenant"),

 OF THE SECOND PART.

WITNESSETH THAT:

 
 ARTICLE I

 
 

 GRANT AND TERM
 

 

SECTION 1.01 - Leased Premises

In consideration of the rents, covenants and agreements hereinafter reserved and contained on the part of the Tenant to be paid, observed and performed, the Landlord demises and leases
to the Tenant a portion of those certain premises municipally known as Rhodes Business Centre, 4510 Rhodes Drive, Building #800, Windsor, Ontario, more particularly described in
Schedule "A" attached hereto (herein called the "Business Centre"), being the entire Building 800containing an area of approximately fourteen thousand nine hundred thirty (14,930)
square feet of the Business Centre, designated on the plan which is marked Schedule "B" attached hereto, (herein called the "Leased Premises" or "Demised Premises" or "Premises").

SECTION 1.02 - Term of Lease

TO HAVE AND TO HOLD the Leased Premises for and during the term of two (2) years (hereinafter called the "Term") from July 1, 2007 (hereinafter called the "Lease Commencement
Date") and ending on June 30, 2009.
 
 

ARTICLE II
 
       

RENT
       

SECTION 2.01 - Fixed Minimum Rent
 

The Tenant covenants and agrees to pay unto the Landlord commencing July 1, 2007, a minimum rent for the Leased Premises, herein referred to as "Fixed Minimum Rent", in the
amount of ONE HUNDRED NINETEEN THOUSAND FOUR HUNDRED FORTY ($119,440.08) DOLLARS  and EIGHT CENTS per annum, payable in equal monthly
instalments in advance of NINE THOUSAND NINE HUNDRED FIFTY THREE ($9,953.34) DOLLARS and THIRTY FOUR CENTS on the first day of each month;
 

1



SECTION 2.02 - Additional Rent and Charges

 
2.02.1 The Tenant acknowledges and agrees that except as otherwise set out in the Lease, it is intended that the Lease and the rentals payable hereunder are to be completely carefree and
net to the Landlord and that the Landlord is not responsible for any costs, charges, expenses and outlays arising from or relating to the use and occupancy of the Leased Premises or the
Business Centre, or of the contents thereof or the businesses carried on therein, save and except as specifically set out herein, and the Tenant shall pay, as Additional Rent, its
proportionate share of all such charges, impositions, costs and expenses relating to the Leased Premises or the use and occupancy thereof (save and except the Landlord's mortgage
payments and income taxes and Excluded Costs).  Without limiting the generality of the foregoing, the Tenant shall pay as Additional Rent, in monthly instalments in advance, on the
basis of estimates provided by the Landlord (to be adjusted on an annual basis on the basis of the Landlord's operating statements) or otherwise as the Landlord designates, acting
reasonably, the following:

(a)  All taxes levied, rated, charged or assessed from time to time against the Leased Premises (and all appurtenances thereto), or the Minimum or Additional Rents or any part
thereof, which taxes shall include, but not be limited to, real property taxes, business transfer taxes, value added taxes, local improvement rates, Goods and Services tax, street
improvement charges, cash in lieu of parking charges, and any other taxes, assessments, charges or duties levied, rated, charged or assessed in substitution for any of the
foregoing taxes, or which arise as a result of any present or future legislation or regulation, but not capital taxes.  The amount of tax payable shall be based on a tax bill issued
by any lawful taxing authority; if there is no such separate tax bill available, or if the Landlord elects, the Tenant shall make such payment based on its proportionate share of all
such taxes levied, rated, charged or assessed from time to time against the Business Centre. (The Tenant shall also pay its proportionate share of all such taxes, charges, rates,
levies, etc., against the Common Facilities of the Business Centre, to the extent only that such taxes on the Common Facilities of the Business Centre have not been included in
the Additional Rent).

 
(b)A proportionate share of the costs and expenses incurred by the Landlord in insuring, operating, managing and maintaining the Business Centre and the Common Facilities of

the Business Centre.

The costs and expenses referred to in this Article shall include, but shall not be limited to, the total costs, charges and expenses incurred by the Landlord after completion of original
construction for the operation, maintenance, repair, replacement and charges for the Business Centre, including but not limited to the heating, air conditioning and ventilating equipment,
exterior roof, roof membrane, wall pavements, foundations, floor, mechanical, plumbing and electrical systems, fascia and pylon signs, and any and all directory boards, the cost of snow
removal, gardening, landscaping, ice removal, garbage removal and litter control, wages paid and salaries of personnel (including benefits paid) to implement and maintain such services
on the Common Facilities of the Business Centre. "Common Facilities" means all area, space, equipment and special services from time to time provided by the Landlord for the common
or joint use and benefit of the occupants and tenants of the Business Centre, their employees, agents, servants, customers and other invitees, including without limiting the generality of
the foregoing, parking areas, truck service ways or tunnels, loading docks, landscaped areas, courts, stairs, refuse bins, ramps, sidewalks and washrooms.  Despite the foregoing, no such
costs shall include Excluded Costs.

The Tenant shall pay its proportionate share of the total cost of fire, public liability, boiler and rental income insurance to be placed by the Landlord on the Business Centre.  Such fire,
public liability, boiler and rental income insurance may be in an amount and with such endorsements determined by the Landlord.  Such insurance policies shall contain all standard
extended and supplemental coverage clauses as may be applicable or as may be required by the Landlord or any mortgagee, from time to time, of the Business Centre.

In addition, the Tenant shall pay to the Landlord a managerial and administrative fee in the amount equal to ten (10%) percent of all the sums payable pursuant to Section 2.02.

2.02.2                      Wherever the term "proportionate" share is used in this Lease, such term shall mean and be a fraction, the numerator of which is the area in square feet of the Leased
Premises and the denominator of which shall be the area in square feet of the leasable premises in the Business Centre (measured in the same manner as the Premises), as it may be
increased or decreased from time to time. The Landlord shall satisfy the reasonable requests of the Tenant, as to the method of calculation of the Additional Rent, within ninety (90) days
of the Tenant's written request for the same.  The Tenant’s proportionate share on the signing of this Lease is 11.  The Tenant’s proportionate share on the signing of this Lease is
11.624%.

2.02.3                      Payment of the Additional Rent shall be subject to the Landlord's rights pursuant to Section 2.03.
 
SECTION 2.03 - Landlord's Right to Estimate

The Additional Rent provided to be paid in Section 2.02 shall be paid by monthly instalments in advance on the first day of each and every month of the Term hereof or any Renewal
Term in an amount to be reasonably fixed from time to time by the Landlord as an estimate of actual expenses.  The Landlord shall, within ninety (90) days of the end of each calendar
year within the Term hereof, submit to the Tenant a statement setting out the Business Centre total Additional Rent and charges and the Tenant's share thereof.  To the extent that the
Tenant's share is greater than the amount actually paid by it, the Tenant shall forthwith upon receipt of the said statement pay such difference to the Landlord. In the event that the
Tenant's share is less than the amount actually paid, the Landlord shall forthwith return such excess payment to the Tenant.  See #3 on Schedule “C”.
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SECTION 2.04 - Additional Rent
The parties hereto agree that any money required to be paid in addition to the Fixed Minimum Rent or charges required to be paid by the Tenant (whether to the Landlord or third parties)
under this Lease shall constitute Additional Rent for the Leased Premises whether or not the same be designated "Additional Rent" and the Tenant covenants to pay such Additional Rent
and for the purposes hereof "Additional Rent" shall be collectable as Fixed Minimum Rent and the Landlord shall have the same remedies in respect of arrears of Additional Rent as it
has in respect of arrears of Fixed Minimum Rent. If such amounts or charges are not paid at the time provided in this Lease, they shall nevertheless, if not paid when due, be collectable
as Additional Rent with the next instalment of rent thereafter falling due hereunder, but nothing herein contained shall be deemed to suspend or delay the payment of any amount of
money or charge at the time the same becomes due and payable hereunder, or limit any other remedy of the Landlord.

SECTION 2.05 - Failure to Pay Fixed Minimum Rent or Additional Rent
If the Tenant fails to pay, when the same is due and payable, any Fixed Minimum Rent, Additional Rent or any other amount payable by the Tenant under this Lease, such unpaid
amounts bear interest at an annual rate of fifteen (15%) percent per annum.
 
SECTION 2.06 - Rent Deposit
The Landlord acknowledges a deposit on hand in the amount of EIGHTEEN THOUSAND ONE HUNDRED FIFTY EIGHT ($18,158.77) DOLLARS and SEVENTY SEVEN
CENTS which shall be applied against the last month of the Term.  No interest shall be added or paid on the said deposit for the benefit of the Tenant. In the event the Tenant defaults on
any of the terms of this Lease, the Landlord shall keep the said deposit without prejudice or limitation of any of the Landlord's rights either at law or in equity.
 

ARTICLE III
 

 
ADDITIONS, RELOCATION AND PARKING FACILITIES

 
SECTION 3.01 - Changes to Buildings and Parking Areas
During the Term of this Lease, and any Renewal Term, the Landlord hereby reserves the right at any time to construct additions to the buildings located at the Business Centre (other
than the Premises) without compensation to the Tenant.

The Landlord shall use its best efforts not to unduly disturb the Tenant in the conduct of its business, it being understood that the work may be performed during business hours of the
Tenant.

The Landlord further reserves the right to diminish the Common Facilities of the Business Centre provided that doing so does not adversely affect the Tenant’s ability to carry on it’s
business operations in the Premises.
 
SECTION 3.02 - Parking Areas
The Tenant acknowledges that the parking areas located at the Business Centre are provided to the Tenant in common with the other tenants or their customers, and as such, the Tenant
has no exclusive right to any parking spaces on or near the Leased Premises.

The Landlord will, in no way, be responsible for the policing and/or supervision of the parking spaces.  The Tenant accepts that its employees, agents, clients, customers and all others
shall use the parking spaces at their own risk or that of the Tenant, and that the Landlord shall have the right to designate and restrict where the Tenant, its employees, agents, customers
and all others may park their vehicles.
 
 

 ARTICLE IV
 

CONDUCT OF BUSINESS BY TENANT
 
SECTION 4.01 - Use of Premises
The Tenant hereby covenants and agrees to use the Leased Premises to conduct the business of multi-media development and software development and training and for no other purpose
whatsoever unless the Tenant first obtains the Landlord’s consent.

The Tenant shall not use or permit or suffer the use of the Leased Premises for any other business or purpose than is hereinbefore provided in this Section 4.01.

The Tenant further agrees not to carry on any business or sell any item on the Demised Premises which may be illegal or in violation of any zoning or licensing by-law of the City of
Windsor or breach any restrictive covenant applicable to the Business Centre.  The Landlord represents and warrants that no restrictive covenants exists which would in any way restrict
or limit the Tenant’s ability to use the Premises for the purposes specifically permitted by the terms of this Lease.

SECTION 4.02 - Municipal Compliance
The Tenant shall satisfy itself that the use of the Leased Premises as set out in Section 4.01 will comply with all licensing requirements of any municipal or regulatory authority and, in
this regard the Landlord makes no warranty with respect to licensing matters.

SECTION 4.03 - Operation of Business
In operating it’s business in the Premises, the Tenant will do so in a reputable manner.
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ARTICLE V

 
COMMON USE AREAS AND FACILITIES 

         
SIGNS, AWNINGS, CANOPIES, FIXTURES, ALTERATIONS

 
SECTION 5.01 - Installation by the Tenant

5.01.1 The Tenant shall not make or cause to be made any alterations, additions or improvements or install or cause to be installed any exterior signs, window lettering, floor covering,
interior or exterior lighting, plumbing fixtures, shades, curtains, drapes or other window covering or awnings or make any changes to the building or the exterior of the Leased Premises
without first obtaining the Landlord's written consent, which consent will not be unreasonably withheld.  The Tenant shall present to the Landlord plans and specifications in form,
content and such detail as the Landlord may reasonably require for such work at the time approval is sought.  The Tenant covenants that any work that may be done in respect of the
Leased Premises by or on behalf of the Tenant shall not materially conflict or interfere with any work being done or about to be done by the Landlord in or about the Business Centre, and
the Tenant shall obtain all permits, licenses and final inspections in respect of any such work done by or on the Tenant's behalf in accordance with all municipal
requirements.  Notwithstanding anything herein contained, the Tenant shall make no alterations, additions or improvements that are of a structural nature or that would lessen the value or
leasable area of the Leased Premises or the Business Centre.  The Tenant agrees and covenants to obtain final inspection and approval by the municipality for any work performed at the
Demised Premises for which municipal permits are required, and to provide a certificate of final approval to the Landlord, upon request.

5.01.2 The Landlord shall provide and install a Tenant identification panel on the Business Centre’s main directory board and the building directory board, the cost of which shall be
included as Additional Rent and Charges pursuant to Section 2.02.

5.01.3 The Tenant will not place or allow to be placed or maintained on any exterior door, wall or window of the Leased Premises any sign, awning or canopy or advertising matter or
other thing of any kind, without first obtaining the Landlord's written approval and consent.  The Tenant further agrees to install and maintain such sign, awning, canopy, decoration,
lettering, advertising matter or other thing as may be approved in good condition and repair at all times and in conforming with laws and regulations of governmental authority.

SECTION 5.02 - Removal by the Tenant

All alterations, additions and improvements made by the Tenant shall remain the property of the Tenant for the Term hereof, provided that during the Term of the Lease such alterations,
additions and improvements (other than the Tenant’s trade fixtures) shall not be removed from the Leased Premises without prior consent in writing from the Landlord.  The Tenant shall
not be required to remove any such alterations, additions or improvements upon the expiration or earlier termination of the Term.
 
SECTION 5.03 - Liens, Encumbrances and Other Interests

The Tenant shall not suffer or permit any construction or other liens to be filed or placed or exist against the Demised Premises, the leasehold interest of the Tenant or the Business Centre
by reason of work, labour, services or materials supplied or claimed to have been supplied to the Tenant or anyone holding the Leased Premises or any part thereof through or under the
Tenant. If any construction lien shall at any time be filed against the Leased Premises, the Tenant shall cause the same to be discharged and registered within thirty (30) days after the
date the Tenant becomes aware of the same, failing which the Landlord may terminate this Lease on thirty (30) days written notice to the Tenant to cure such default or the Landlord may,
but shall not be obligated to, discharge the same by procuring the discharge of such lien by deposit of money with court.  Any amount paid by the Landlord for any of the aforesaid
purposes or for the satisfaction of any other lien, not caused or claimed to be caused by the Landlord, and all reasonable legal and other expenses of the Landlord, including reasonable
counsel fees, in defending any such action or in or about procuring the discharge of such lien, with all necessary disbursements in connection therewith, with interests thereon at the rate
of fifteen (15%) per cent per annum from the date of payment shall be repaid by the Tenant on demand, and if unpaid may be treated as Additional Rent as provided in this Lease.  The
foregoing shall in no way limit the Landlord's remedies and actions at law, for damages or otherwise.
 

ARTICLE VI
 

MAINTENANCE AND REPAIR OF LEASED PREMISES
 
SECTION 6.01 - Maintenance and Repair by the Tenant

The Tenant covenants with the Landlord that, throughout the Term of the Lease and any renewals, it shall maintain and repair the whole of the Leased Premises (including exterior
entrances and all glass and show windows and frames) and all fixtures and equipment therein in good order and repair as determined by the Landlord, acting reasonably, damage by fire,
lightning and tempest and the exceptions in #4 on Schedule “C” only excepted.

The Tenant, during the Term of the Lease, and any renewal terms, shall maintain, and repair, as when necessary the interior of the Demised Premises including but not limited to all
heating, cooling, ventilating and mechanical, plumbing and electrical facilities exclusively serving the Demised Premises but excluding the roof-top heating and air conditioning units
(the Landlord electing to be responsible for the maintenance, repairs and replacement of same.)  Further, the Tenant shall enter into pest control agreements as approved and
recommended by the Landlord   The Landlord shall carry out all maintenance, repairs and replacement the heating, ventilation and air conditioning equipment serving the Leased
Premises and the Business Centre the cost of which shall be included in Additional Rent & Charges pursuant to Section 2.02.  The Tenant shall enjoy the benefit of any manufacturers'
warranties.
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All work performed on the Leased Premises pursuant to this Lease, or authorized by this Lease, whether by the Landlord or the Tenant shall be performed diligently and done in good and
workmanlike manner, and only with materials of good quality.  The Tenant shall make all alterations, additions or repairs to the Leased Premises or the improvements or facilities erected
on the Leased Premises required by and in accordance with the provisions of any valid law, ordinance, statute, order or regulation now or hereafter made or issued by any federal,
provincial, county, local or other governmental agency or entity, and shall observe and comply with all valid laws, ordinances, statutes, orders, and regulations now or hereafter made or
issued respecting the Leased Premises, Business Centre, or the improvements of facilities erected on the Leased Premises by any federal, provincial, county, local or other governmental
agency or entity.  See #5 on Schedule “C”.

SECTION 6.02 - Repair by the Landlord

If, after reasonable notice given by the Landlord to the Tenant, the Tenant refuses or neglects to repair properly and promptly as required hereunder and to the reasonable satisfaction of
the Landlord, the Landlord may make such repairs without liability to the Tenant for any loss or damage that may accrue to the Tenant's merchandise, fixtures or other property or to the
Tenant's business by reason thereof, and upon completion thereof the Tenant shall pay the Landlord's costs for making such repairs plus fifteen (15%) percent for overhead, upon
presentation of a bill therefor, as Additional Rent. Said bill shall include interest at fifteen (15%) percent per annum on said cost, as and from the date the Tenant receives the bill from
the Landlord.

SECTION 6.03 - Surrender of Premises

The Tenant covenants that, upon the termination of this Lease, it will leave the Leased Premises in the state of repair required by this Lease to be maintained by the Tenant and the Tenant
shall surrender all locks and keys for the Leased Premises to the Landlord at the place then fixed for the payment of rent.  The Tenant's obligations to observe or perform this covenant
shall survive the expiration or other termination of the Term of this Lease.

SECTION 6.04 - Rules and Regulations

The Tenant agrees as follows:

 (a) all garbage and refuse shall be placed in containers supplied by the Landlord; the Tenant shall pay the cost of removal of any of the refuse or rubbish as Additional Rent;

(b) no aerial shall be erected on the roof or exterior walls of the Leased Premises, or on the Business Centre, without, in each instance, obtaining the written consent of the Landlord.
Any aerial so installed without such written consent shall be subject to removal by the Landlord at the expense of the Tenant without notice at any time;

(c) no loudspeakers, film projectors, televisions, phonographs, radios, tape recorders, or other devices shall be used in a manner so as to be heard or seen outside of the Leased
Premises;

(d) the Tenant shall keep the Leased Premises at a temperature sufficiently high enough to prevent freezing of water in pipes and fixtures;

(e) the outside areas immediately adjoining the Leased Premises shall be kept clean and free from rubbish by the Tenant to the satisfaction of the Landlord and the Tenant shall not
place or permit any obstructions or merchandise in such areas;

(f) the plumbing facilities shall not be used for any other purpose than that for which they are built, and no foreign substance of any kind shall be thrown therein, and the expense of
any breakage, stoppage or damage resulting from a violation of this provision shall be borne by the Tenant;

(g) the Tenant shall not burn any trash or garbage of any kind in or about the Leased Premises or the Business Centre.

(h) the Tenant shall use the common area and facilities as directed by the Landlord acting reasonably.

(i) No sign, and/or advertisement of notice shall be inscribed, painted, or affixed on any part of the outside of the Building without Landlord’s consent.

(j) The Tenant shall not permit to be brought into the building any machinery, equipment, article or thing that by reason of its weight might damage the floors of the building
without prior written consent of the Landlord, and if such consent is given, any such machinery, equipment article or thing be placed in the building only in a location designated
by the Landlord.

(k) The Tenant shall not cause or permit any odours to emanate or to be dispelled from the Premises.

(l) The Tenant shall use and employ reasonable safety precautions and measures in the storage and use of all fuel and combustible material used in connection with its business.

The Tenant shall comply with and shall cause any person subject to the Tenant to comply with all reasonable rules and regulations made by the Landlord from time to time with respect to
the use and occupation of the Premises, provided that such rules and regulations shall not be inconsistent with any of the provisions of this Lease.
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SECTION 6.05 - Landlord's Approval of the Tenant's Repairs

The Tenant shall not make any repairs, alterations, replacements, decorations or improvements to any part of the Leased Premises without first obtaining the Landlord's written
approval.  The Tenant shall submit to the Landlord:

(a) details of the proposed work including drawings and specifications prepared by qualified architects or engineers and conforming to good engineering practice;

(b) evidence satisfactory to the Landlord that the Tenant has obtained, at its expense, all necessary consents, permits, licenses and inspections from all governmental and regulatory
authorities having jurisdiction.  All such repairs, replacements, alterations, decorations or improvements by the Tenant to the Leased Premises approved of by the Landlord shall
be performed:

 (i) at the sole cost of the Tenant;

 (ii) by competent workers;

 (iii) in a good and workmanlike manner;

 (iv) in accordance with the drawings and specifications approved by the Landlord; and

 (v) subject to the reasonable regulations, controls and inspection of the Landlord.  Any such repair, replacement, alteration, decoration or improvement made by
the Tenant without the prior written consent of the Landlord or which is not made in accordance with the drawings and specifications approved by the
Landlord shall, if requested by the Landlord, be promptly removed by the Tenant at the Tenant's expense and the Leased Premises restored to their previous
condition.  Failing such removal, the Landlord shall be entitled to remove the same forthwith without notice and at the Tenant's sole cost and expense.

 
ARTICLE VII

 
INSURANCE AND INDEMNITY

 
SECTION 7.01 - Liability Insurance

The Tenant shall, during the entire Term hereof and any renewals, keep in full force and effect, at its own expense, a policy of public liability and property damage insurance with
companies qualified to do business in the Province of Ontario with respect to the Leased Premises, in which the limits of public liability shall be not be less than One Million
($1,000,000.00) Dollars.

SECTION 7.02 - Fire Insurance

The Tenant shall pay its proportionate share, as defined in Article II hereof, of the total cost of fire, public liability, boiler and rental income insurance to be placed by the Landlord on the
Business Centre.  Such fire, public liability, boiler and rental income insurance may be in an amount and with such endorsements determined by the Landlord.  Such insurance policies
shall contain all standard extended and supplemental coverage clauses as may be applicable or as may be required by the Landlord or any mortgagee, from time to time, of the Business
Centre.

SECTION 7.03 - Increase in Fire Insurance Premium

The Tenant covenants with the Landlord that the Tenant will not do or omit or permit to be done or omitted upon the Leased Premises anything which shall be or result in a nuisance or
which shall cause any increase of premium for the fire, boiler or casualty rates on the Leased Premises or the Business Centre or any part thereof and the Tenant shall pay such additional
premium on the fire, boiler or casualty insurance policies in the event of any such increases, and the additional premium shall be collectable as Additional Rent. In determining whether
increased premiums are a result of the Tenant's use or occupancy of the Leased Premises, or the sale of any article therein or there from a schedule issued by the organization setting the
insurance rate on the Business Centre, showing the various components of such rate, shall be conclusive evidence of the several items and charges which make up such rate.  The Tenant
shall comply promptly with all reasonable requirements of any underwriters association or of any insurer now or hereafter in effect, pertaining to or affecting the Leased Premises.  The
Landlord represents and warrants that the Tenant’s use of the Premises as permitted by this Lease will not cause any such increase.

If notice of cancellation shall be given respecting any insurance policy or if any insurance policy upon the Leased Premises or the Business Centre or any part thereof shall be cancelled
or refused to be renewed by an insurer by reason of the use or occupation of the Leased Premises or any part thereof or the acts or omissions of the Tenant, the Tenant shall forthwith
remedy or rectify such use or occupation upon being requested to do so in writing by the Landlord, and if the Tenant shall fail to do so within one (1) business day of such written request,
the Landlord shall have the right to enter the Leased Premises and rectify the situation, without liability to the Tenant for any loss or damage occasioned by such entry and rectification, or
shall be entitled to hold the Tenant liable for any damage or loss resulting from such cancellation or refusal, or the Landlord may at its option terminate this Lease forthwith by leaving
upon the Leased Premises notice in writing and thereupon rent and any other payments for which the Tenant is liable under this Lease shall be apportioned and paid in full to the date of
such termination of the Lease, and together with an amount equal to the Fixed Minimum Rent payable under paragraph 2.01 hereof for a period of three (3) months as liquidated
damages, and the Tenant shall immediately deliver up possession of the Leased Premises to the Landlord. Bills for such additional premiums shall be rendered by the Landlord to the
Tenant at such times as the Landlord may elect, and shall be due from, and payable by the Tenant within (30)  thirty days of when rendered, and the amount thereof shall be deemed to
be, and be paid as Additional Rent.
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SECTION 7.04 - Plate Glass

The Tenant shall replace any damaged glass (including glass doors) in the Leased Premises.

SECTION 7.05 - Other Insurance

The Tenant hereby authorizes the Landlord to purchase such other policies of insurance (including but not limited to loss of income insurance) as may reasonably be carried by a prudent
owner of a building or a mortgagee thereof and the Tenant hereby agrees to pay its proportionate share of the costs of such insurance.

SECTION 7.06 - Policies

A Company shall issue all policies of insurance to be procured or companies authorized to do business in the Province of Ontario.  The Landlord and his Agent, if applicable, shall be
named as additional insured in all policies purchased by the Tenant and the interest of all mortgagees shall be noted therein.  The Tenant shall deliver to the Landlord, prior to the Tenant
taking possession of the Leased Premises, certificates of insurance which shall contain a clause requiring the insurer to give the Landlord written notice of cancellation of such
policies.  The Tenant shall only be required to use all reasonable efforts to obtain a waiver of subrogation in favour of the Landlord, the mortgagees and those for whom they are in law
responsible, from the Tenant's insurers.

 
SECTION 7.07 - Indemnification of the Landlord
 

Unless caused by the negligence or wilful act of the Landlord or the Landlord’s employees, the Tenant will indemnify the Landlord and save it harmless from and against any and all
claims, actions, damages, liabilities and expenses in connection with loss of life, personal injury and/or damage to property arising from or out of any occurrence in, upon or at the Leased
Premises, the occupancy or use by the Tenant of the Leased Premises, or any part thereof, or occasioned wholly or in part by any act or omission or negligence of the Tenant, its agents,
contractors, employees, servants, licensees or invitees or the Landlord.  In case the Landlord shall, without fault on its part, in circumstances where the Tenant must indemnify the
Landlord, be made party to any litigation commenced by or against the Tenant, then the Tenant shall protect and hold the Landlord harmless and shall pay all reasonable costs, expenses
and solicitors and counsel fees, on a solicitor and his own client basis, incurred or paid by the Landlord in connection with such litigation.  See #6 on Schedule “C”.
 

 
ARTICLE VIII

 
UTILITIES

 

 
SECTION 8.01 - Utilities

The Landlord, at its option and expense, may install separate meters for the Leased Premises in which event the Tenant shall pay all charges for heat, water, gas, electricity or any other
utility used or consumed in the Leased Premises. In the event that the Tenant fails to make such payment within fifteen (15) days of receipt of notice, the Landlord may make the required
payments after which the payment shall be collected as Additional Rent. If the Landlord does not exercise its option to install separate metres for the Leased Premises, the Tenant shall
pay its proportionate share of utilities in accordance with Section 2.02.2.  The Landlord shall not be liable for any injury to the Tenant, its servants, agents, employees, customers and
invitees or for any injury or damage to the Leased Premises or to any property of the Tenant, or to any property of any other person, firm or corporation on or about the Leased Premises
or to Tenant's business caused by an interruption or failure in the supply of any such utilities to the Leased Premises.

SECTION 8.02 - Tenant Not to Overload Facilities

(a) The Tenant shall not install any equipment which will exceed or overload the capacity of any utility, electrical or mechanical facilities in the Leased Premises and the Tenant
will not bring into the Leased Premises or install any utility, electrical or mechanical facility or service which the Landlord does not approve.  The Tenant agrees that if any
equipment installed by the Tenant requires additional utility, electrical or mechanical facilities, the Landlord may, in its sole discretion, if they are available, elect to install them
at the Tenant's sole expense and in accordance with plans and specifications to be approved in advance in writing by the Landlord.

(b) In order to ensure that the capacity in the Leased Premises is not exceeded and so as to avert any possible adverse effect upon the existing services of the Business Centre or any
part thereof, the Tenant shall not, without the Landlord's prior consent in each instance, connect any additional fixtures, appliances or equipment (other than normal electrical
fixtures, lamps, typewriters and similar small machines) to the electrical distribution system of the Business Centre existing as of the commencement of this Lease.  If the
Landlord grants such consent, the costs of all additional risers and other equipment required therefor shall be paid as Additional Rent by the Tenant to the Landlord forthwith
upon demand.  As a condition to the granting of such consent, the Landlord may require the Tenant to agree to an increase in the Additional Rent for electricity by an amount
which would reflect the increased costs to the Landlord of the additional services to be furnished by the Landlord to the Leased Premises. In order to accurately measure such
increased use of electricity by the Tenant, the Landlord is entitled, at its option and at the Tenant's sole cost and expense, to install all necessary check meters in the Leased
Premises.
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ARTICLE IX

 
ACKNOWLEDGEMENT OF TENANCY, ATTORNMENT, SUBORDINATION

 
SECTION 9.01 - Acknowledgement of Tenancy

If acknowledgement of tenancy shall be required by the Tenant or Landlord, the other party agrees to execute and deliver, within five (5) business days of the request of the other, a
certificate certifying (if such be the case) that this Lease is in full force and effect, that this Lease is unamended, or if amended the particulars thereof, the amount of the Fixed Minimum
Rent and Additional Rent, and that such rent is paid currently without any defenses or offsets thereto; that the Tenant is in possession; that there are no prepaid rents or security deposits
other than those set out in this Lease; that there are no uncured defaults by either party or stating those claimed; that the Leased Premises are completed and are in good condition and
repair, or such other information relating to the Premises as the Landlord may request; and such other matters as the parties may reasonably require.

SECTION 9.02 - Subordination

The Tenant's rights granted hereunder that this Lease and any renewal are subordinate to any and all mortgages, or other instruments of financing, refinancing or collateral financing,
from time to time in existence against the Business Centre, provided that the Landlord obtains a non-disturbance agreement as described in the following paragraph.

Upon request of the Landlord, provided that the Landlord obtains a Non-Disturbance Agreement in form reasonably satisfactory to the Tenant, the Tenant will subordinate or postpone its
rights hereunder to the lien of any mortgagee or the lien resulting from any other method of financing or refinancing, now or hereafter in force against the land and the Business Centre of
which the Leased Premises are a part or upon any buildings hereafter placed upon the land of which the Leased Premises are a part, and to all advances made or hereafter to be made upon
the security thereof or will acknowledge the subordination or postponement of the rights hereunder in favour of such mortgage or lien.  The Landlord shall, at it’s sole cost, obtain such a
non-disturbance from all existing mortgages of the Business Centre.

If requested, the Tenant shall attorn to the holder of any such mortgage or other lien resulting from any method of financing or refinancing or to the registered owners of the Business
Centre as the case may be.

SECTION 9.03 - Idem

The parties, upon request, shall execute promptly such instruments or certificates to carry out the intent of Section 9.01 and Section 9.02 above.
 

ARTICLE X
 

ASSIGNMENT AND SUBLETTING
 
SECTION 10.01 - Consent Required

The Tenant will not assign this Lease in whole or in part nor sublet or license all or any part of the Leased Premises, without the prior written consent of the Landlord in each instance,
which consent may not be unreasonably withheld.   Without limiting the generality of the foregoing, no assignment or sublease shall be effective and no consent shall be given unless the
following provisions have been complied with:

(a) there is not existing any default hereunder on the part of the Tenant; and,

(b) the assignee or sublessee has assumed in writing with the Landlord the due and punctual performance and observance of all the agreements, provisions, covenants and
conditions hereof on the Tenants part to be performed or observed insofar as they relate to the portion of the Premises which is the subject-matter of such assignment or sublease
from and after the execution and delivery of such assignment, or sublease; but only an assignee shall be required to covenant with the Landlord to pay rent.

The parties acknowledge that the factors governing the granting of the Landlord's consent to any assignment or sublease shall include, without limitation, the restrictive covenants
granted to other tenants by the Landlord, the financial background of the proposed assignee or subtenant or occupant or transferee of control, and the nature of the business of the
proposed occupant.  In the event that the Tenant assigns this Lease or sublets or transfers control as aforesaid without the prior written consent of the Landlord, the Landlord may, in its
sole discretion, terminate this Lease forthwith without notice.  The consent of the Landlord to any assignment or subletting shall not constitute a waiver of the necessity for such consent
to any subsequent assignment or subletting.  This prohibition against any assignment or subletting or transfer of control shall apply to subletting or assignment or transfer of control by
operation of law.  If this Lease be assigned, or if the Leased Premises or any part thereof be sublet or occupied or used by anybody other than the Tenant, the Landlord may collect rent
from the assignee, under-tenant or occupant, and apply the net amount collected to the rent herein reserved, but no such assignment, subletting, occupancy or collection shall be deemed a
waiver of this covenant or the acceptance of the assignee, under-tenant or occupant as tenant, or a release of the Tenant hereunder from the further performance by the Tenant of
covenants on the part of the Tenant herein contained.

Notwithstanding any assignment or sublease, the Tenant shall remain fully liable on this Lease (excluding any Renewals exercised by the Assignee) and shall not be released from
performing any of the terms, covenants and conditions of this Lease.  In pursuing its rights under this Lease, the Landlord shall, in no way, be obligated to exhaust its remedies against
the assignee before it commences action, whether at law or in equity, against the assignor.

Any consent to a sublease or an assignment of this Lease if consented to by the Landlord shall be prepared by the Landlord or its solicitors, and any and all legal costs and all the
Landlord's administrative and legal costs with respect thereto (not to exceed $500.00 plus applicable taxes) shall be borne by the Tenant.
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ARTICLE XI

 
WASTE, GOVERNMENTAL REGULATION

 
SECTION 11.01 - Waste or Nuisance

The Tenant shall not commit or suffer to be committed any waste upon the Leased Premises or do or suffer any act or thing which may disturb the quiet enjoyment of any other tenant in
the Business Centre, or which may result in a nuisance.

SECTION 11.02 - Governmental Regulation

During the Term hereof the Tenant shall comply with all regulations affecting or imposed upon the Leased Premises by any municipal, provincial, federal or other governmental authority,
subject to #5 on Schedule “C”.
 

 ARTICLE XII
 

 DESTRUCTION OF LEASED PREMISES
 
SECTION 12.01 - Total or Partial Destruction of the Leased Premises

Provided and it is hereby expressly agreed that if, during the Term, the Leased Premises are totally or partially destroyed or damaged by fire or the elements, explosion, riot, impact by
aircraft or vehicles, smoke damage, sprinkler leakage, malicious damage, acts of God or the Queen's enemies or other perils, the following provisions shall have effect:

(a) if the Leased Premises are rendered partially unfit for occupancy by the Tenant, the Fixed Minimum Rent and Additional Rent hereby reserved shall abate in part only in the
proportion that the part of the Leased Premises rendered unfit for occupancy by the Tenant bears to the whole of the Leased Premises or if the Leased Premises are rendered
wholly unfit for occupancy by the Tenant the rent hereby reserved shall be suspended in each case until the Leased Premises have been rebuilt and repaired or restored;

(b) notwithstanding the provisions of sub-clause (a) immediately preceding, if the Leased Premises in the opinion of the Landlord's architect (to be given to the Landlord and the
Tenant within (45) forty-five days following such occurrence) shall be incapable of being rebuilt and/or repaired or restored with reasonable diligence within one hundred and
eighty (180) days of the happening of such destruction or damage, then either the Landlord or the Tenant may at its option terminate this Lease by notice in writing to the other
given within twenty (20) days of the receipt of such opinion and in the event of such notice being so given this Lease shall cease and become null and void from the date of such
destruction or damage and the Tenant shall immediately surrender the Leased Premises and all interest therein to the Landlord and the rent shall be apportioned and shall be
payable by the Tenant only to the date of such destruction or damage and the Landlord may re-enter and repossess the Leased Premises discharged of this Lease but if within the
said period of twenty (20) days neither the Tenant nor the Landlord shall give notice terminating this Lease as aforesaid or if within the said period the Landlord and Tenant
shall agree not to give such notice, then upon the expiration of the said period of days or upon the Landlord and Tenant having agreed as aforesaid, whichever shall be the
sooner, the Landlord shall with reasonable promptness proceed to repair or restore the Leased Premises;

(c) if the Leased Premises shall be capable with reasonable diligence of being completely rebuilt or fully repaired and restored within one hundred and eighty (180) days of the
happening of such destruction or damage then the Landlord shall rebuild and/or restore or repair the Leased Premises with all speed within the aforesaid one hundred and eighty
(180) days;

(d) the certificates of the Landlord's Architect or Contractor shall bind the parties as to the due completion of repairs.

SECTION 12.02 - Total or Partial Destruction of Building

In the event that fifty (50%) percent or more of the Premises shall be damaged or destroyed by fire or other cause rendering same unfit for occupancy, notwithstanding that the Leased
Premises may be unaffected by such fire or other cause, the Landlord shall have the right, to be exercised by notice in writing delivered to the Tenant within sixty (60) days from and
after said occurrence, to elect to cancel and terminate this Lease. Upon the giving of such notice to the Tenant, the Term of this Lease shall expire by lapse of time upon the third day after
such notice is given, and the Tenant shall vacate the Leased Premises and surrender the same to the Landlord.  The Tenant shall have a corresponding right to terminate if such damage or
destruction occurs in the final six (6) months of the Term.

SECTION 12.03 - Retention of Insurance Proceeds

Notwithstanding anything hereinbefore contained, the Landlord shall be entitled to retain all amounts payable to it under any rental income insurance or fire insurance in the event the
building is not repaired or rebuilt.
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ARTICLE XIII

 
DEFAULT OF THE TENANT

 
SECTION 13.01 - Right to Re-Enter

See #7 on Schedule “C”.
 
SECTION 13.02 - Right to Re-let

Should the Landlord elect to re-enter, as herein provided or should it take possession pursuant to legal proceedings or pursuant to any notice provided for by law, it may either terminate
this Lease or it may from time to time without terminating this Lease, make such alterations and repairs as may be necessary in order to re-let the Leased Premises, or any part thereof as
agent for the Tenant for such term or terms (which may be for a term extending beyond the Term of this Lease) and at such rental or rentals and upon such other terms and conditions as
the Landlord in its sole discretion may deem advisable; upon such re-letting all rentals received by the Landlord from such re-letting shall be applied, first, to the payment of the
indebtedness other than rent due hereunder from the Tenant to the Landlord; second, to the payment of any costs and expenses of such re-letting, including brokerage fees and solicitors'
fees and costs of such alterations and repairs; third to the payment of rent due and unpaid hereunder and the residue, if any, shall be held by the Landlord and applied in payment of future
rent as the same may become due and payable hereunder.  If such rentals received from such re-letting during any month be less than that to be paid during that month by the Tenant
hereunder, the Tenant shall pay any such deficiency to the Landlord. Such deficiency shall be calculated and paid monthly.  No such re-entry or taking possession of the Leased Premises
by the Landlord shall be construed as an election on its part to terminate this Lease unless a written notice of such intention be given to the Tenant or unless the termination thereof be
decreed by a court of competent jurisdiction. Notwithstanding any such re-letting without termination, the Landlord may at any time thereafter elect to terminate this Lease for such
previous breach, in addition to any other remedies it may have, it may recover from the Tenant all damages it may incur by reason of such breach, including the cost of recovering the
Leased Premises, and including the worth at the time of such termination of the excess, if any, of the amount of rent and charges equivalent to rent reserved in this Lease for the remainder
of the Term hereof over the then reasonable rental value of the Leased Premises for the remainder of the Term hereof, all of which amounts shall be immediately due and payable from
the Tenant to the Landlord.

SECTION 13.03 - Legal Expenses

In case suit shall be brought for recovery of possession of the Leased Premises, for the recovery of rent or any other amount due under the provisions of this Lease, or because of the
breach of any other covenant herein contained on the part of the Tenant to be kept or performed and the right to recovery of possession, rent or any other amount due shall be established
or a breach shall be established, the Tenant shall pay to the Landlord all reasonable expenses incurred therefor, including reasonable solicitors' and counsel fees on a solicitor and his own
client basis.

 
SECTION 13.04 - Bankruptcy or Receivership

The Tenant covenants and agrees that if the Term, or any of the goods and chattels of the Tenant on the Leased Premises shall, at any time during the said Term, be seized or taken in
execution or attachment by a creditor of the Tenant, or if the Tenant shall make any assignment for the benefit of creditors or, become bankrupt or insolvent, or if the Tenant shall take the
benefit of any Act now or hereafter in force for bankrupt or insolvent debtors or if as private or duly Court appointed Receiver, Receiver-Manager-Agent is appointed to take Receiver-
Manager or Tenant's property or assets or if any order shall be made for possession of the winding up of the Tenant, then and in every such case the then current month's Fixed Minimum
Rent and the next ensuing three (3) months' Fixed Minimum Rent shall immediately become due and be paid and the Landlord may re-enter and take possession of the Leased Premises
as though the Tenant or the servants of the Tenant or any other occupant of the Leased Premises were holding over after the expiration of the said Term and the said Term shall, at the
option of the Landlord, forthwith become forfeited and determined, and in every one of the cases above such accelerated rent shall be recoverable by the Landlord in the same manner as
the rent hereby reserved and as if the rent were in arrears and the said option shall be deemed to have been exercised if the Landlord or its agents have given notice to the Tenant as
provided for herein.

SECTION 13.05 - The Landlord May Perform Covenants

If the Tenant shall fail to perform any of its covenants or obligations under or in respect of this Lease and such failure continues for fifteen (15) days following the Tenant’s receipt of
written notice from the Landlord, the Landlord may from time to time at its discretion, perform or cause to be performed any of such covenants or obligations, or any part thereof and for
such purpose may do such things upon or in respect of the Leased Premises or any part thereof as the Landlord may consider requisite or necessary.  All expenses incurred and
expenditures made by or on behalf of the Landlord under this Article shall be forthwith paid by the Tenant and if the Tenant fails to pay the same, the Landlord may add the same to the
Additional Rent and recover the same by all remedies available to the Landlord for the recovery of rent in arrears.
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SECTION 13.06 - Landlord May Follow Chattels

Provided that in case of removal by the Tenant of the goods and chattels of the Tenant from the Leased Premises, the Landlord may follow the same for thirty (30) days in the same
manner as is provided for in the Landlord and Tenant Act, R.S.O. 1990, c.L.7, as amended.

 
ARTICLE XIV

 

ACCESS BY THE LANDLORD

SECTION 14.01 - Right of Entry

14.01.1                      The Landlord shall have the following rights of entry and access without affecting or terminating this Lease:

(a)  The Landlord and any person authorized by the Landlord shall have the right to use, install, maintain or repair pipes, wires, ducts or other installations in, under or through the
Leased Premises for or in connection with the supply of any services to the Leased Premises or any other premises in the building.  Such services shall include (without limiting
the generality of the foregoing) gas, electricity, water, sanitation, heat, ventilation, and air conditioning.

(b) When necessary by reason of accident or other cause or in order to make any repairs, alterations or improvements to the Leased Premises or to other portions of the building, the
Landlord may cause such reasonable and temporary obstruction of Common Facilities as may be necessary and may interrupt or suspend the supply to the Leased Premises of
electricity, water and other services where necessary and until said repairs, alterations, improvements and additions shall have been completed.  There shall be no abatement in
rent because of any such obstruction, interruption or suspension provided that such repairs, alterations, improvements or additions are made with reasonable dispatch.

(c) On reasonable notice (and without notice in the event of a bona-fide perceived emergency), the Landlord or its agents shall have the right to enter upon the Leased Premises at
all reasonable times to view the state of repair, condition and use thereof and to make such repairs, alterations, improvements or additions as it may deem advisable and the
Landlord or its agents shall be allowed to take all material into and upon the Leased Premises that may be required therefor without the same constituting any eviction of the
Tenant.  The rent hereunder shall in no way abate while such repairs, alterations, improvements or additions are being made by reason of loss or interruption of the business of
the Tenant because of the prosecution of any such work.

(d) During the six (6) months prior to the expiration of the Term of this Lease or any renewal term, the Landlord may exhibit the Leased Premises to prospective tenants and may, at
any time on reasonable notice, exhibit the Leased Premises to potential purchasers of the building.

14.01.2                      The Landlord shall not be liable to the Tenant for any interference or inconvenience caused by any additional construction or repairs permitted hereunder, provided
such additional construction or repairs are carried out as expeditiously as is reasonably possible.

14.01.3                      If after reasonable notice, the Tenant's representatives shall not be personally present to open and permit an entry into the Leased Premises, at any time, when for
any reason an entry therein shall be necessary or permissible, the Landlord or the Landlord's agents may enter the same by a master key, or may forcibly enter the same without
constituting an eviction of the Tenant, without rendering the Landlord liable in any way to the Tenant and without affecting the obligations and covenants of the parties under this Lease.

14.01.4                      Nothing in this Article XIV contained however, shall be deemed or construed to impose upon the Landlord any obligations, responsibility or liability whatsoever,
for the care, maintenance or repair of the Business Centre or any part thereof, except as otherwise in this Lease specifically provided.
 
 

ARTICLE XV
 
 

THE TENANT'S PROPERTY AND BUSINESS
 
SECTION 15.01 - Sales Tax

In addition to the rents payable hereunder, the Tenant will pay to the Landlord (acting as agent for the taxing authority if applicable) or directly to the taxing authority (if required by the
applicable legislation) the full amount of goods and services taxes, sales taxes, value-added taxes, business transfer taxes, multi-state taxes or other similar taxes, whether characterized as
aforesaid or not, imposed on the Landlord or the Tenant, as the case may be, in respect of the rent(s) payable under this Lease or the rental of space under this Lease (herein called "Sales
Tax). It is the intention of this clause that the Landlord be fully reimbursed by the Tenant for any sales tax imposed upon it in respect of the rent(s) payable under this Lease or the rental
of space under this Lease without reference to any tax credits available to the Landlord.  The Tenant shall pay fully any Sales Tax imposed upon the Tenant.
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SECTION 15.02 - Loss and Damage

Save and except in the event of negligence of the Landlord, its servants, agents and managers and those for whom the Landlord is, in law, responsible, the Landlord shall not be liable for
any loss, injury or damage from any cause whatsoever to the Tenant or to other persons or property wheresoever situate. Without limiting the generality of the foregoing, the Landlord
shall not be liable for any such damage caused by anything done or omitted to be done by other tenants of the building or persons in the Leased Premises, occupants of adjacent property,
of the building, or the public, or caused by operations in construction of any private, public or quasi-public work.

SECTION 15.03 - Notice by Tenant

The Tenant shall give notice to the Landlord in case of fire or accidents in the Leased Premises or of defects therein or in any fixtures or equipment therein.
 

ARTICLE XVI
 

HOLDING OVER, RENEWAL AND SUCCESSORS

SECTION 16.01 - Holding Over

In the event that the Tenant remains in possession of the Leased Premises after the end of the Term hereof and without the execution and delivery of a notice of renewal if granted
hereunder if a right of renewal is granted, there shall be no tacit renewal of this Lease and the Term hereby granted and the Tenant shall be deemed to be occupying the Leased Premises
as a Tenant from month to month, and otherwise upon the same terms and conditions as are set forth in this Lease, so far as applicable.

 
SECTION 16.02 - Renewal

(a) Provided the Tenant is not in default of any of the Tenant’s Convenants in respect of which the Landlord has given written notice to the Tenant beyond any applicable cure
period, the Tenant shall have the right, and upon giving to the Landlord not less than six (6) months notice in writing prior to the expiration of the Lease, or a renewal term, to
renew the Lease for two (2) further terms of two (2) years each, upon the same terms and conditions as contained in the Lease, except that the Fixed Minimum Rent shall be
fixed by mutual agreement and there shall be no further right of renewal.  Provided, however, that if the Landlord and Tenant do not agree in writing to the rent for such renewal
term on or before the date three (3) month prior to the date of termination of the Lease, then the Fixed Minimum Rent for such renewal term shall be the market value to be
determined in accordance with subparagraph (b) hereof;

(b)                 If the parties hereto are unable to agree to the Fixed Minimum Rent for a renewal term within the time limits set forth, either party, may by written notice to the other
given at least two (2) months prior to the expiry of the Term of this Lease, name an arbitrator and the party receiving such notice shall within ten (10) days of receipt of such notice
name an arbitrator, and the two (2) arbitrators so named shall name a third arbitrator, and the arbitrators thus named shall determine the rent for the renewal period and their decision
or award shall be made prior to the expiration of the Lease, and such award, or the award of the majority of the arbitrators shall be binding upon the parties.  The expense of the
arbitration shall be borne equally between the parties hereto.  If either party shall neglect or refuse to name its arbitrator within the time hereinbefore limited or to proceed with the
arbitration, the arbitrator named by the other party shall proceed and fix the said rent to be paid for the renewal term, and his award shall be final;

 

(c) Notwithstanding the ruling of the Arbitrators, the said Fixed Minimum Rent for the renewal term shall not be less than the Fixed Minimum Rent for the final year of the term of
the Lease;

(d) The parties hereto agree that in the event that the Fixed Minimum Rent for the renewal term shall not be established before the commencement of the renewal term, the Tenant
shall continue to pay the Fixed Minimum Rent, and all other charges and Additional Rent set out herein, until such time as the rental rate is established and upon the
establishment of the rental for the renewal term, the rental for the renewal term shall be retroactively adjusted to the date of commencement of the renewal term, and any
deficiency of rental shall immediately be paid by the Tenant to the said Landlord failing which the Landlord shall be entitled to all remedies granted hereunder for breach of the
Lease.

SECTION 16.03 - Successors

All rights and liabilities herein given to or imposed upon, the respective parties hereto shall be joint and several and extend to and bind the respective successors and assigns of the said
parties; save as set out in Article X, no rights, however, shall inure to the benefit of any assignee of the Tenant unless the assignment to such assignee has been approved by the Landlord
in writing.  Upon the Landlord assigning this Lease to a purchaser of the Business Centre, the Landlord shall be, without further act or agreement, released from all obligations thereafter
existing under this Lease, in respect of the period following such assignment, but only to the extent such purchaser assumes such obligations.
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ARTICLE XVII
 

QUIET ENJOYMENT

SECTION 17.01 - Quiet Enjoyment

The Landlord covenants with the Tenant for quiet enjoyment.
 

ARTICLE XVIII
 

ACCEPTANCE OF PREMISES

SECTION 18.01 - Acceptance of Buildings in Present Condition

The Tenant accepts any buildings and improvements owned by the Landlord on the Demised Premises in their present condition.

SECTION 18.02 – Leasehold Improvement Allowance
 
The Landlord covenants to pay to the Tenant a maximum Leasehold Improvement Allowance of TEN THOUSAND (10,000.00) DOLLARS plus Goods and Service Tax, if
applicable.  See #9 on Schedule “C”.
 

ARTICLE XIX
 

NO OPTION
 
SECTION 19.01 - No Option
 
The submission of this Lease for examination does not constitute a reservation of or option to lease for the Leased Premises and this Lease becomes effective as a lease only upon
execution and delivery thereof by the Landlord and the Tenant.
 

ARTICLE XX
 

 MISCELLANEOUS

SECTION 20.01 - Waiver

Failure by either party to require performance of any term, covenant or condition herein contained shall not be deemed to be a waiver of such term, covenant or condition or of any
subsequent breach of the same or of any other term, covenant or condition herein contained.  The subsequent acceptance or payment of Fixed Minimum Rent or Additional Rent,
hereunder by the Landlord shall not be deemed to be a waiver of any preceding breach by the other of any term, covenant or condition of this Lease, other than the failure of the Tenant to
pay the particular rent so accepted, regardless of the Landlord's knowledge of such preceding breach at the time of acceptance of such rent.  No covenant, term or condition of this Lease
shall be deemed to have been waived by the Landlord or Tenant, unless such waiver is in writing by the Landlord or Tenant.

SECTION 20.02 - Accord and Satisfaction

No payment by the Tenant or receipt by the Landlord of a lesser amount than the monthly rent herein stipulated shall be deemed to be other than on account of the earliest stipulated rent,
nor shall any endorsement or statement or any cheque or any letter accompanying any cheque or notation on any cheque or payment as rent be deemed an accord and satisfaction, and the
Landlord may accept such cheque or payment without prejudice to the Landlord's right to recover the balance of such rent or pursue any other remedy in this Lease provided.

SECTION 20.03 - Entire Agreement

This Lease and the schedules if any, attached hereto and forming a part hereof, set forth all the covenants, promises, agreements, conditions and understandings between the Landlord
and the Tenant concerning the Leased Premises and there are no covenants, promises, agreements, conditions or representations, either oral or written, between them other than are herein
and in the said schedules, if any, set forth.  Except as herein otherwise provided, no subsequent alteration, amendment, change or addition to this Lease shall be binding upon the
Landlord or the Tenant unless reduced to writing and signed by them.

SECTION 20.04 - Force Majeure

In the event that either party hereto shall be delayed or hindered in or prevented from the performance of any act required hereunder by reason of strikes, lock-outs, labour disputes,
inability to procure materials, failure of power, riots, insurrection, war or other reason of a like nature not the fault of the party delayed in performing work or doing acts required under
the terms of this Lease, then performance of such act shall be excused for the period of the delay and the period for the performance of any such act shall be extended for a period
equivalent to the period of such delay.  Notwithstanding anything herein contained, the provisions of this Section 21.04 shall not operate to excuse the Tenant from the prompt and timely
payment of Fixed Minimum Rent, Additional Rent or any other payments required by the terms of this Lease, nor entitle the Tenant to compensation for any inconvenience, nuisance or
discomfort thereby occasioned, except as set out herein.
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SECTION 20.05 - Notices

Any notice to be given under the terms of this Lease shall be sufficiently given if delivered to the party for whom it is intended or if mailed, postage prepaid, by registered mail addressed
to the party for whom it is intended, in the case of notice to the Landlord, addressed to the Landlord at Today Management (Windsor) Inc., Suite B, 300 Giles Boulevard East, Windsor,
Ontario, N9A 4C4; and in the case of the Tenant, addressed to the Tenant at the Leased Premises.

 
Any notice or document so given shall be deemed to have been received on the third business day following the date of mailing, if sent by registered mail or certified mail, but shall be
deemed to have been received on the next business day if transmitted by facsimile.  Any party may from time to time by notice given as provided above, change its address for the
purpose of this Section 20.05.

SECTION 20.06 - Place for Payment of Rent

The Tenant shall pay the rent, including all Additional Rent, at the office of the Landlord specified in the Notices provision of this Lease or to such manager or agent at such place or
places as the Landlord may designate from time to time by notice in writing.

SECTION 20.07 - Registration

This Lease shall not be registered against the Business Centre or the Leased Premises by the Tenant or by anyone on the Tenant's behalf.  In the event of such registration, all Tenant's
rights hereunder, at the option of the Landlord, shall cease and terminate.  The Tenant, if the Tenant so desires and prepares the same, may register on title to the Business Centre a Notice
of Lease, reasonably satisfactory to the Landlord.

SECTION 20.08 - Governing Law

This Lease is to be governed by and construed according to the laws of the Province of Ontario.

SECTION 20.09 - Overdue Amounts

In the event that any payments required to be made by the Tenant to the Landlord hereunder are not paid when due then interest at a rate fifteen (15%) percent per annum from the date
when such overdue amounts were due to the date when such overdue amounts are paid, and such interest shall be collectable as Additional Rent with the next instalment of rent thereafter
falling due hereunder, or at the time the overdue amounts are paid, whichever is the earlier, but nothing herein contained shall be deemed to suspend or delay the payment of any amount
of money or charge at the time the same becomes due and payable hereunder, or limit any other remedy of the Landlord.

SECTION 20.10 - Captions and Section Numbers

The index, captions, section numbers, and article numbers appearing in this Lease are inserted only as a matter of convenience and in no way define, limit, construe or describe the scope
or intent of such sections or articles of this Lease, nor in any way affect this Lease.

SECTION 20.11 - Construction

The use of the neuter singular pronoun to refer to the Landlord or the Tenant shall be deemed a proper reference even though the Landlord or the Tenant may be an individual, a
partnership, a corporation, or a group of two or more individuals or corporations.  The necessary grammatical changes required to make the provisions of this Lease apply in the plural
sense where there is more than one Landlord or Tenant and to either corporation, associations, partnerships or individuals, males or females, shall in all instances be assumed as though in
each case fully expressed.  The words "herein", "hereof" and like words shall refer to the whole of this Lease unless the contrary is indicated.

SECTION 20.12 - Landlord to Include Representatives

Wherever the word "Landlord" is used in the present Lease, it shall be deemed to include the Landlord and its duly authorized representatives and managers and successors and assigns.

SECTION 20.13 - Tenant's Covenants

Covenants by the Tenant, if more than one person, firm or Corporation are hereby declared to be joint and several.

SECTION 20.14 - Partial Invalidity

If any term, covenant or condition of this Lease or the application thereof to any person or circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Lease or
the application of such term, covenant or condition to persons or circumstances other than those as to which it is held invalid or unenforceable, shall not be affected thereby and each
term, covenant or condition of this Lease shall be separately valid and enforceable to the fullest extent permitted by law.
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SECTION 20.15 - The Planning Act

This Lease is entered into subject to the condition that it is to be effective only on obtaining the consent required under the Planning Act, R.S.O. 1990, c.P.13, as amended, if such consent
is required.  If any such consent is required it shall be obtained by the Landlord at the expense of the Tenant and until such consent is obtained and term hereof, including options, if any,
shall be read as not exceeding twenty-one (21) years less one day and in the event such consent is not obtained, the Term hereof, including options, if any, shall not exceed twenty-one
(21) years less one day.

SECTION 20.16 - No Abatement

Subject to the other provisions of this Lease all rent required to be paid by the Tenant hereunder shall be paid without any deduction, abatement or set-off whatsoever, it being the
intention of this Lease that all expenses, costs, payments and outgoings incurred in respect of the lands, the building and any other improvements on the lands or for any other matter or
thing affecting the lands, shall (unless otherwise expressly stipulated herein to the contrary) be borne by the Tenant, that the rent herein provided shall be absolutely net to the Landlord
and free of all abatement, set-off, or deduction or realty taxes, charges, rates, assessments, expenses, costs, payments or outgoings of every nature arising from or related to the lands or
any improvements thereon, and that the Tenant shall pay all such taxes, charges, rates, expenses, costs, assessments, payments and outgoings.

SECTION 20.17 - No Partnership

The Landlord does not, in any way or for any purpose, become a partner of the Tenant in the conduct of its business, or otherwise, or joint venture or a member of a joint enterprise with
the Tenant. Any provision of this Lease relating to the rent payable hereunder is included solely for the purpose of providing a method whereby the rent is to be measured and
ascertained.

SECTION 20.18 - Consents and Approvals

Wherever the consent, approval or permission of the Tenant is required hereunder, the same shall not be unreasonably or arbitrarily withheld or delayed.

SECTION 20.19 - Time of Essence

Time shall be of the essence of this Lease and every part hereof.

SECTION 20.20 - Business Day

For all purposes of this Lease, Saturday’s, Sunday’s and statutory holidays shall be deemed not to be business days.

SECTION 20.21 - Post-dated Cheques

The Tenant shall, at Landlord's request on or before the Lease Commencement Date, provide the Landlord with post-dated cheques for the first year's Fixed Minimum Rent plus
estimated annual Additional Rent. Thereafter Tenant shall, on an annual basis deliver post-dated monthly cheques for the Fixed Minimum Rent and Additional Rent.  Failure to deliver
post-dated cheques as aforesaid shall constitute a breach of a covenant of this Lease.

SECTION 20.22 – Expropriation

In the event of such expropriation, the Landlord shall in no way be liable to the Tenant for any loss of any kind whatsoever.  If the expropriation results in a decrease of the Common
Facilities, or the Building, the rent for the Leased Premises shall not be abated, as a result of this decrease.

SECTION 20.23 - Intent of Net, Net Lease

The Tenant acknowledges and agrees that it is intended that subject to express provisions hereof, this Lease shall be a completely net, net lease for the Landlord; save as expressly agreed
hereunder the Landlord shall not be responsible during the Term of this Lease and any Renewal Terms for any cause, charges, expenses and outlays of any nature whatsoever arising
from or relating to the Leased Premises, or the Business Centre, or the contents thereof and save as expressly agreed hereunder, the Tenant shall pay all charges and impositions, costs and
expenses of every nature and kind relating to the Leased Premises and the Business Centre except as expressly herein set out, and the Tenant covenants with the Landlord accordingly.

SECTION 20.24 - Dishonoured Cheques

As compensation to the Landlord for inconvenience and expense, the Tenant agrees to pay the Landlord the sum of Fifty ($50.00) Dollars for each cheque which is dishonoured or
returned "N.S.F." from the Tenant's Bank.
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SECTION 20.25 - Counterparts of this Agreement

This Agreement may be executed in counterparts, each of which so executed shall be deemed to be an original, and such counterparts together shall constitute one and the same
instrument.

SECTION 20.26 - Distress

The Tenant waives and renounces the benefit of any present or future statute taking away or limiting the Landlord's right of distress and the Tenant covenants and agrees that
notwithstanding any such statute none of the goods and chattels of the Tenant on the Leased Premises at any time during the Term shall be exempt from levy by distress for rent in
arrears.

SECTION 20.27 - Environmental Issues and Contaminants

The Tenant shall not do or permit anything to be done on, around or in relation to the Leased Premises, or bring or keep anything thereon which may in any way increase or cause
environmental contamination, adverse environmental effects, or which may be in contravention with The Environmental Protection Act, R.S.O. 1990, c.E.19 as amended, or any other
federal, provincial or municipal legislation, regulation, ordinances or rules regarding environmental protection which are currently existing or which are enacted during the currency of
this Lease. The Tenant shall not cause, and shall not permit to be caused, the escape, discharge, leaching, disposal, maintenance and/or the storage of any contaminants, pollutants,
radioactive material, PCB, or other hazardous material on, around, or in relation to the Leased Premises. The Tenant shall be solely and totally responsible for the clean up and repair of
any environmental damage, or adverse effects arising as a result of the breach of the covenants herein contained.  The Tenant hereby agrees to indemnify, defend and save the Landlord
and any mortgagee harmless from any and all liability, claims, damage, expense, causes of action, suits or judgements arising from the Tenant's breach of this covenant, and all payments
arising pursuant to this or the preceding paragraph shall be deemed to be Additional Rent and recoverable as such.  The indemnity referred to herein shall include, but not be limited to,
claims made by third parties arising out of common law.  The Tenant herein covenants to provide immediate notice to the Landlord of any breach of the covenants contained herein.  The
Tenant acknowledges that the Landlord, or its agents, shall be permitted to enter onto the Leased Premises at any time to inspect the Leased Premises, if it has reason to believe that the
Tenant has breached it's covenant contained herein this section.  The Landlord shall also be entitled to take corrective action regarding any breach of the Tenants' covenants contained
herein, at the Tenants' expense.

This paragraph regarding environmental issues and contaminants shall survive the expiration or termination of this Lease.
 
SECTION 20.28 - Successors and Assigns

This Lease shall be binding on the parties hereto and their respective successors and assigns.

IN WITNESS WHEREOF the Landlord and the Tenant have signed and sealed this 15th day of May 2007.
 
 
 
 SIGNED, SEALED AND DELIVERED  ) DIETER SCHWARZ
 in the presence of  ) (by his mangers herein
  ) Today Management (Windsor), Inc. 
  )
 /s/ Diane Murray  ) Per: /s/ Joy Laramie
 WITNESS  ) (Authorized Signing Officer)
  )
  ) WIRELESS RONIN TECHNOLOGIES (CANADA) INC.
  )
  )
  )
 /s/ Scott N. Ross  ) Per: /s/ Jeffrey C. Mack
 WITNESS  ) (Authorized Signing Officer)
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SCHEDULE “A”

 
LEGAL DESCRIPTION
 

ALL AND SINGULAR  that certain parcel or tract of land and premises situated, lying and being in the City of Windsor in the County of Essex, municipally known as 4510 Rhodes
Drive and being in the City of Windsor, in the County of Essex, municipally known as 4510 Rhodes Drive and being more particularly described as Pt. Lot 106, Pt. Lot 107 & Pt. Lot 108
(McNiff’s), Concession 3, being Parts 1 to 38 on Plan 12R4655 in the City of Windsor, County of Essex and Province of Ontario.
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SCHEDULE “B”

 
LEASED PREMISES
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SCHEDULE “C”

1. Interpretation

(a)            In this Schedule “C”, all references to: a Section shall be deemed to refer to the applicable Section of the Lease to which this Schedule “C” is attached; a paragraph shall be
deemed to refer to the applicable paragraph of this Schedule “C”.

(b)            This Schedule forms an integral part of the Lease to which it is attached and is hereby incorporated in the Lease.  In the event of any inconsistency or conflict between the
provisions set out in this Schedule and the Lease, the provisions set out in this Schedule shall in all cases prevail.

(c)            In this Lease, unless there is something in the subject matter or context inconsistent therewith, the following words and terms, which may be used in the singular or the plural,
have the respective meanings given them as follows:

 “Authorities” means all federal, provincial, municipal and other governmental authorities (including, without limitation, suppliers of public utilities), departments, boards and
agencies having or claiming jurisdiction;

 “Claims” means claims, losses, damages (direct, indirect, consequential or otherwise), suits, judgments, causes of action, legal proceedings, executions, demands, penalties or
other sanctions of every nature and kind whatsoever, whether accrued, actual, contingent or otherwise and any and all costs arising in connection therewith, including,
without limitation, legal fees and disbursements on a solicitor and his own client basis (including, without limitation, all such legal fees and disbursements in connection with
any and all appeals);

“Excluded Costs” means:

 (i) any and all costs of replacements to the structural portions or elements of the Building, including, without limitation, the foundations, roof (excluding the roof
membrane), exterior wall assemblies (including weather walls and bearing walls), subfloor and structural columns and beams of the Building (other than structural
portions of the Premises which are built by the Tenant, if any);

 (ii) any and all costs and expenses incurred as a result of faulty construction or design, improper materials or workmanship or structural defects or weaknesses in
respect of the Premises or the Building;

 (iii) any income taxes, capital taxes, large corporations tax, corporation taxes, business taxes, or other taxes personal to the Landlord, or interest or penalties relating to
the late payment by the Landlord of any taxes, whether personal to the Landlord or not;

 
  (iv)  any ground rentals (other than rentals in the nature of operating costs and payments of realty taxes), and any principal, interest or other carrying charges or mortgage

payments or other financing costs in respect of the lands;
 
  (v) any costs considered to be capital expenses in accordance with generally accepted accounting principles and repairs, the costs of which exceed $15,000.00, but the

Landlord may amortize any such costs and expenses over the useful life of the item to which such costs and expenses relate in accordance with generally accepted
accounting principles and may include in the Operating Costs applicable to each year of the term of the Lease, the amortized amount attributable to such year of
the term;

 (vi) depreciation and interest on the undepreciated portion of items located on the Lands which may be depreciated;

 (vii) any costs or expenses (including real property taxes) in respect of any lands which are not in actual day to day use for the Building as parking area, landscaped
area or built upon common area;

 (viii) any reserves for future expenditures which would be incurred subsequent to the then current accounting year;

 (ix) any costs incurred by the Landlord and for which the Landlord receives insurance proceeds;

 (x) any increase in the cost of the Landlord’s insurance where such increase is attributable to the actions or omissions of other tenants or occupants of the Business
Centre;

 (xi) all costs and expenses incurred as a result of the negligent or wilful acts or omissions of the Landlord or those for whom it is in law responsible, or arising from or
occasioned by the default or negligence of any other person, other than the Tenant;

 (xii) all amounts paid by the Landlord for enforcing or honouring the leases of any other tenant or occupant of the Business Centre or for remedying or fulfilling the
obligations, whether to the Landlord or to any other party, of any other tenant or occupant of the Business Centre;
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 (xiii) any amounts paid by the Landlord to persons, firms or corporations which do not deal with the Landlord at arm’s length (as determined pursuant to the Income
Tax Act (Canada)) to the extent, if any, that such payments exceed the amount which would be paid to person, firms or corporations which do deal with the
Landlord at arm’s length;

 (xiv) amounts expended by the Landlord for advertising and promotion of the Business Centre;

 (xv) the amount of any leasing commissions, tenant inducements, legal fees or tenant allowances in connection with leasing any part of the Business Centre;

 (xvi) costs of improving or renovating space for a tenant or space vacated by a tenant;

 (xvii) all management and administration costs (including wages and benefits) for offsite or head office overhead of the Landlord;
 

 (xviii)
 legal, accounting, audit, architectural, engineering, surveying and other professional and consulting fees and expenses incurred in connection with the development,
operation, leasing or reletting of premises in the Building, save and except for those necessarily and properly incurred in connection with the normal maintenance,
administration and operation of the Business Centre;

 
 (xix) costs or expenses arising from or relating the existence of pollutants on the lands on which the Premises are located, or the containment or removal of such

pollutants, including, without limitation, all amounts expended as environmental response costs for removal, enclosure, encapsulation, clean-up, remediation or
other activities regarding Landlord’s compliance with federal, provincial, municipal or local hazardous waste and environmental laws, regulations or ordinances,
unless the Tenant is responsible for such pollutants being located on such lands;

 
 (xx) expenses for the defense of the Landlord’s title to the Premises and/or the Business Centre;

 
“Hazardous Substance” means all contaminants, pollutants, explosives, hazardous waste, pathological waste, generic or process-specific waste, leachates, solvents, pesticides,
and all radioactive, noxious, hazardous, toxic, corrosive, combustible, ignitable and reactive materials, substances and constituents (including, without limitation,
polychlorinated biphenyls, dioxins, asbestos and urea formaldehyde foam insulation) and all other materials, substances and constituents (whether gas, liquid or solid)
deemed, defined to be, listed or referred to as hazardous (either singly or in combination with any other materials, substances or constituents) in or pursuant to any Laws or
which may cause an adverse effect (as that term is defined in the Environmental Protection Act (Ontario));

“Landlord’s Covenants” means all of the terms, covenants and conditions of this Lease on the part of the Landlord to be observed and performed;

“Landlord’s Employees” means the Landlord’s directors, officers, employees, servants, agents and those for whom the Landlord is responsible at law;

“Lands” means the lands on which the Premises are located and which are more particularly described in Schedule “A”

“Laws” means all laws, statutes, ordinances, regulations, by-laws, directions, orders, rules, requirements, directions and guidelines of all Authorities;

“Person” means an individual, a corporation, a limited partnership, a general partnership, a trust, a joint stock company, a joint venture, an association, a syndicate, a bank, a
trust company, an Authority and any other legal and business entity;

“Rent” means Fixed Minimum Rent and Additional Rent & Charges;

“Tenant’s Covenants” means all of the terms, covenants and conditions of this Lease on the part of the Tenant to be observed and performed; and

“Tenant’s Employees” means the Tenant’s directors, officers, employees, servants, agents and those for whom the Tenant is responsible at law.

(d)            Whenever a party (the “Deciding Party”) is making a determination (including, without limitation, a determination of whether or not to provide its consent or approval where
the Deciding Party’s consent or approval is required by the terms of this Lease), designation, calculation, estimate, conversion or allocation under this Lease, the Deciding Party shall
(unless this Lease specifically provides to the contrary) act reasonably, in good faith and without undue delay and each accountant, architect, engineer or surveyor, or other professional
person employed or retained by the Deciding Party Landlord shall act reasonably and in good faith, independently and in accordance with the applicable principles and standards of the
person’s profession.  If the consent of a Deciding Party is required under this Lease and the Deciding Party fails to advise the other party whether or not it will give its consent within 10
days following the date that the Deciding Party’s consent is requested by the other party, the other party may make a further request for the Deciding Party’s consent and if the Deciding
Party fails to respond to such second request within 5 days of such second request, the Deciding Party shall be deemed to have given its consent.  If the Deciding Party refuses to provide
its consent or approval when requested to do so, it shall provide the party requesting such consent or approval (the “Requesting Party”) with the reasons for its refusal at the same time as
it advises the Requesting Party that it refuses to provide its consent or approval, and if such reasons are not provided, the Deciding Party shall be deemed to have not responded to the
other party’s request for the Deciding Party’s consent or approval.
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2.            Condition – Intentionally Deleted

3. Operating Costs
 
         (a)  Additional Rent & Charges shall be calculated in accordance with generally accepted accounting principles, without profit to the Landlord (excluding any management or
administrative fee payable to the Landlord) and without duplication.
 

(b)  The statement to be provided by the Landlord to the Tenant pursuant to Section 2.03 (the "Statement") shall set out in reasonable detail all costs included in the Additional Rent
& Charges during the period to which the Statement relates.

 
         (c)  At the Tenant’s request, the Landlord shall either (i) provide to the Tenant copies of all invoices, statements of account and all other reasonable items which the Tenant may
require in order to facilitate its review and verification of the information contained in the Statement; or (ii) allow the Tenant to inspect and make copies of (at the Tenant’s expense) the
Landlord’s books and records relating to the information contained in the Statement in order to allow the Tenant to verify the information contained in the Statement.  If the Tenant’s
review reveals errors in the Statement, the appropriate adjustments shall be made between the parties within 30 days of the Tenant advising the Landlord of such errors.
 
  

4.            Repairs by the Tenant

The Tenant’s obligation to repair the Premises shall not extend to reasonable wear and tear or to the following repairs, all of which repairs shall be made by the Landlord:

 (a) damage resulting from fire, tempest, or any other peril insured against, or required to be insured against by the Landlord;

 (b) repairs to the structural elements of the Premises and Business Centre (including, without limitation, the foundations, exterior weather walls, bearing walls,
subfloor, structural columns and beams, roof replacement) or repairs resulting from structural weaknesses or defects, improper materials or workmanship or faulty
construction;

 (c) repairs or maintenance which the Landlord is obligated to make pursuant to this Lease;

 (d) repairs or replacements which are covered by warranties from third parties;

 (e) repairs or maintenance resulting from the negligent or wilful acts or omissions of the Landlord or those for whom it is in law responsible.

Notwithstanding any other provision of this Lease, the Tenant shall only be required to obtain the Landlord’s consent to the carrying out of any repairs, alterations, decorations,
replacements or improvements to the Premises if same involve structural changes or materially affect the heating, ventilation, air conditioning, electrical, mechanical and plumbing
systems and facilities of the Premises.
 
5. Compliance With Laws

The Tenant shall not be required for making any repairs or improvements to the Premises which may be required by any Laws if there is a change in the applicable legal requirements
and the changed legal requirements applies to all Premises in the Business Centre generally and not to the Premises specifically, in which case the Landlord shall be solely responsible for
making such repairs or improvements.

6. Insurance

(a)            The Landlord shall maintain in full force and effect during the Term (and any extension or renewal thereof), such insurance with respect to the Business Centre against such
occurrences and in such amounts and on such terms and conditions and with such deductibles as would be obtained by a prudent landlord of a similar building.

 (b)            If the Landlord is entitled to recover insurance proceeds as a result of an occurrence on or around the Building, it will make all necessary claims to its insurers to recover such
insurance proceeds.

(c)            The Landlord shall indemnify and save harmless the Tenant from and against any and all Claims in connection with any Injury, loss or damage to property arising from or out
of any occurrence upon or at any part of the Business Centre not set aside for leasing to tenants occasioned wholly or in part by any fault, default, negligence, act or omission by the
Landlord or by any Person permitted to be thereon by the Landlord.

(d)            In determining the Tenant’s responsibility for any increased cost of insurance as contemplated by Section 7.03, a statement issued by the organization, company or insurer
establishing the insurance premiums or rates for the relevant insurance policies stating the reasons for such increase shall be the only acceptable evidence in determining the Tenant’s
responsibility for same.  The Landlord’s right to recover the amount of such increase from the Tenant shall be the Landlord’s sole remedy in the event that the rate of insurance is
increased due to the Tenant’s occupancy or use of the Leased Premises.

(e)            The Tenant hereby releases and waives any and all Claims against the Landlord and the Landlord’s Employees with respect to occurrences to be insured against by the Tenant
in accordance with its obligations under this Lease or otherwise, and whether any such Claims arise as a result of the negligence or otherwise of the Landlord or the Landlord’s
Employees.
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7. Default

(a) If:

 (i) the Tenant fails to pay any Rent reserved by this Lease on the day or dates appointed for the payment thereof and such failure continues for a period of five (5)
Business Days after written notice thereof has been provided to the Tenant by the Landlord; or

 (ii) the Tenant fails to observe or perform any of the terms, covenants, obligations or conditions of this Lease (other than the payment of Rent) to be observed or
performed by the Tenant and:

 (A) fails to remedy such breach within fifteen (15) days  of the receipt or deemed receipt by the Tenant of written notice from the Landlord respecting such
breach; or

 (B) if such breach cannot be reasonably remedied within fifteen (15) days, the Tenant fails to commence to remedy such breach within such fifteen (15) day
period or thereafter fails to proceed diligently to remedy such breach,

then the Landlord has to the extent permitted by law, the immediate right of re-entry upon the Premises.

(b)            Regardless of any other provision of this Lease, if the Landlord re-enters the Premises or terminates this Lease, the Landlord shall not be entitled to take possession of or sell
any of the Tenant’s equipment, furniture or other personal property located on the Premises without first allowing the Tenant a period of fourteen (14) days following the date that the
Landlord re-enters the Premises or terminates this Lease to remove all such equipment, furniture and other personal property.  However, this section shall not apply where the Landlord
has lawfully distrained upon the Tenant’s goods.

8.            Landlord’s Work – Intentionally Deleted

9. Leasehold Improvement Allowance

The Leasehold Improvement Allowance shall be: (a) available to pay for the cost of new signage renovations, alterations or improvements which the Tenant may make to the Premises
(including, without limitation, painting and carpeting); and (b) paid by the Landlord to the relevant contractor (subject to a holdback of 10%) within fifteen (15) days following the date
that the Landlord receives an invoice and a direction from the Tenant to pay such contractor.  The holdback will be released to the contractor, forty-five (45) days following substantial
completion of the Leasehold Improvement.

10. Hazardous Substances

The Tenant shall not be responsible for any Hazardous Substances located on or in the Premises, the Business Centre or the Lands unless the Tenant or the Tenant’s Employees were
responsible for the Hazardous Substances being brought upon and located on or in the Premises, the Business Centre or the Lands, as the case may be.  As between the Landlord and the
Tenant, the Landlord shall be solely responsible for all Hazardous Substances: (a) brought on to the Premises by the Landlord or the Landlord’s Employees; and (b) which migrate into
the Premises from adjoining premises or on to the Lands from adjoining lands.

11.            Distress

The Landlord shall not be entitled to exercise its right of distress unless Rent has been arrears for a period of ten (10) days following written notice of such arrears having been given by
the Landlord to the Tenant.

12. Landlord’s Default

If the Landlord fails to perform any of the Landlord’s Covenants and:

 (a) fails to remedy such breach within fifteen (15) days (or such shorter period as may be provided in this Lease) following receipt of written notice from the Tenant
respecting such failure; or

 (b) if such failure cannot be reasonably remedied within fifteen (15) days or such shorter period, the Landlord fails to commence to remedy such breach within fifteen
(15) days or shorter period or thereafter fails to proceed diligently to remedy such breach,

then the Tenant may rectify such default and the Landlord shall be responsible for, and shall pay to the Tenant within 30 days following receipt of an invoice from the Tenant, all
reasonable costs incurred by the Tenant as a result of such default, including, without limitation, the reasonable costs incurred by the Tenant in rectifying such default (if the Tenant
elects to rectify such default), reasonable compensation for the time expended by the Tenant’s own personnel, reasonable legal costs on a solicitor-client basis and all other reasonable
costs of any kind whatsoever arising from or incurred as a result of any such failure on the part of the Landlord to perform.

13. Landlord’s Representations and Warranties

The Landlord represents and warrants that: (a) it is the registered owner in fee simple of the Lands and the legal description of the Lands contained in Schedule “A” correctly describes
the Lands; and (b) it has the full right and authority to enter into this Lease with the Tenant and to lease the Premises to the Tenant in accordance with this Lease.

22



14.            Landlord’s Obligations

(a)            The Landlord shall operate, maintain, repair and insure the Business Centre as would a prudent owner and operator of a similar building complex.

15. Landlord’s Right to Enter the Premises

In exercising its rights in the Lease to view the state of repair of the Premises, or to make repairs or alterations to the Premises (or to any systems serving more than one premises in the
Building), or to enter the Premises pursuant to any other provision of this Lease allowing the Landlord to enter the Premises (except for those provisions allowing the Landlord to enter in
connection with its exercising its rights of distress, termination or re-entry), the Landlord shall:

 (a) give not less than two (2) Business Days’ prior written notice to the Tenant (except in the case of an emergency where no notice shall be required);

 (b) take such steps as may be reasonably required to minimize the interference with the Tenant’s business operations on the Premises.

Regardless of any notice that the tenant may receive from the Landlord regarding the making of repairs to the Premises, the Tenant shall only be obligated to make such repairs as it is
obligated to make pursuant to this Lease.

16.            Obligation to Pay

Whenever the Tenant is required by the terms of this Lease to pay an amount of money “forthwith”, “forthwith on demand”, “on demand”, “when rendered” or pursuant to similar
language, the Tenant shall pay such amount within ten (10) days following receipt of a written invoice from the Landlord in respect of the relevant cost.  For greater certainty, this
provision shall not apply to the monthly instalments of Rent payable by the Tenant under this Lease.

17.            Registration of Notice

The Tenant may register a notice, caveat or short form of this Lease against title to the Lands, provided same does not disclose the financial terms of this Lease.  If the Landlord wishes to
review, or have its lawyer review, any such notice, caveat or short form, it shall do so at its sole cost.  The Landlord shall execute (and, in the case of electronic registration, instruct its
lawyer to execute), such documentation as the Tenant may require to be executed in order to register such notice, caveat or short form of lease (including, without limitation, such notice,
caveat or short form of lease).  The Tenant shall be responsible for the registration costs of registering any such notice, caveat or short form of lease.
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EXHIBIT 31.1

CHIEF EXECUTIVE OFFICER CERTIFICATION PURSUANT TO EXCHANGE ACT RULE 13a-14(a)

I, James C. Granger, certify that:

1. I have reviewed this quarterly report on Form 10-Q for the quarter ended June 30, 2009, of Wireless Ronin Technologies, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of
operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e)
and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information
relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth
fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the
audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the
registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Dated: August 7, 2009

 By: /s/ James C. Granger
 James C. Granger
 President and Chief Executive Officer



EXHIBIT 31.2

CHIEF FINANCIAL OFFICER CERTIFICATION PURSUANT TO EXCHANGE ACT RULE 13a-14(a)

I, Darin P. McAreavey, certify that:

1. I have reviewed this quarterly report on Form 10-Q for the quarter ended June 30, 2009, of Wireless Ronin Technologies, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of
operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e)
and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information
relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth
fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the
audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the
registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Dated: August 7, 2009 By: /s/ Darin P. McAreavey  
 Darin P. McAreavey
 Vice President and Chief Financial

Officer



EXHIBIT 32.1

CHIEF EXECUTIVE OFFICER CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the Quarterly Report of Wireless Ronin Technologies, Inc. (the “Company”) on Form 10-Q for the quarterly period ended June 30, 2009, as filed with the Securities
and Exchange Commission on the date hereof (the “Report”), I, James C. Granger, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the Securities and
Exchange Commission or its staff upon request.

Dated: August 7, 2009

 By: /s/ James C. Granger
 James C. Granger
 President and Chief Executive Officer



EXHIBIT 32.2

CHIEF FINANCIAL OFFICER CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the Quarterly Report of Wireless Ronin Technologies, Inc. (the “Company”) on Form 10-Q for the quarterly period ended June 30, 2009, as filed with the Securities
and Exchange Commission on the date hereof (the “Report”), I, Darin P. McAreavey, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the Securities and
Exchange Commission or its staff upon request.

Dated: August 7, 2009

 By: /s/ Darin P. McAreavey
 Darin P. McAreavey
 Vice President and Chief Financial Officer




