121472003 11:47 FAX 314341584543 COLLEMNIP ooz 087
From: USPTO Page: 377 Date: 12/11/2009 8:22:02 AM
TO: JANE F. COLLEN COMPANY:80 SOUTH HIGHLAND AVENUE

- TRADEMARK ASSIGNMENT |

Electronic Veraion v1.1 12/10/2009
Styleshest Verslon v1.1 900149685

SUBMISSION TYPE: CORREGTIVE ASSIGNMENT

Comeclive Assignmenl to comect the Assignor; Execution date previously

NATURE OF CONVEYANCE: racordad on Resl 003790 Frama 0858. Asalgnor(a) hereby conflrma the ALLEN-
VANGUARD CORPORATION; 04/01/2008.

CONVEYING PARTY DATA

Formerty [ Executon Data Enty Type ||

CORPORATION: UNITED

lsn-Vanguard Ltd ?muﬂmg KINGDOM :
i

RECEIVING PARTY DATA

Name: ROYAL BANK OF CANADA,
Stret Addreas 00 BAY STREET

12TH FLOOR, SOUTH TOWER, ROYAL BANK FLAZA
cy:  |TORONTO, ONTARID

PROPERTY NUMEERS Tatnl: 8
—

Property Typs W _Wnrd Mark .
[seraiNumber. — [[77098580 [|swaTsor __ ___
[Regietration Number:  ||3080952 || 8KM o o ]
Registraion Number:  ||3108016 || TARANIS

|Run|n‘h‘atlun Number: |3395&4B ] MIGROVIPER
IRngIItrnﬂun Number: n 3351023 __HOMNISEAL

Senal Numbar: 783208183 SEARCHTEG \
Rapistration Numkber: 3284357 HAL | |

CORRESPONDENCE DATA

BOMBTEC

Fax Number; (B14)841-9001
Comsspondance wifl be st via US Mail whon the fax attemp! fs unsuccassid.

TRADEMARK
700424955 REEL: 004115 FRAME: 0001
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From: USPTO  Page: 4/7  Date: 12/11/2000 8:22:03 AM
TO:JANE F, COLLEN COMPANY:80 SOUTH HIGHLAND AVENUE

Phane; (014) 941-5860 Il

Emall: aedelstain@eallanip.com
Cormeapondent Nama: Jana F. Collen

Address Line 1: 80 South Highland Avenue
Addresa Line 2; The Hotyoke-Manhattan Bullding
Addrese Line 4: Ossining, NEW YORK 10582

ATTORNEY DQCKET NUMBER: 81105 AND 7 OTHER NUMBERS

DOMESTIC REPRESENTATIVE

Namae: COLLEN IP, Intelleciual Property Law, PC
Address Line 1: 80 South Highland Avanue

Addresz Line2:  The Holyoke-Manhattan Building

Address Line 4: Ossining, NEW YORK 10562

NAME OF SUBMITTER: Jane F. Collan ‘
Signatura; Nana F. Golken/ |

" H 12/10/2000

Total Attachmanta: 3

aource=Pagas from 81105_assignment,_080808#page 1. if
source=Pagss from 01105_assignmeni_080606#paga2. tif
source=Pages from 81105_asaignmeni_080606#page3. tif
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REEL: 004115 FRAME: 0002



12/14/2009 11:47 Fa&X 9143415853 COLLEHIP @ oo 087

From: USFTO Page: 57 Cate: 12/11/2008 8:22:03 AM
TO:JANE F. COLLEN COMPANY:B0 SOUTH HIGHLAND AVENUE

From: LUSPTO Page: 4/  Data: 8/8/2008 11:05:28 AM
TO:AMY EDELSTEIN COMPANY:B0 SOUTH HIGHLAND AVENUE

| | __ TRADEMARKASSIGNMENT

Electronic Version v1.1 06/04/2008
Styleshaet Varalon v1.1 200108104
SUBMISSHION TYFE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SEGURITY INTEREST
CONVEYING PARTY DATA
Nams Forman Exstition Dath Entity Typs
len-Vanguerd Corporation 044)1/2008 RPORATION:
RECEIVING PARTY DATA
[Name: Rayal Bank of Canada _‘
! Bank Plaza
- ——
(b euniry: lleanADA ]
Pastal Cedle: M5J 2V¥7 i
Entily Typs: i%mpanmou

PROPERTY NUMEERE Taial: 8

I Proparty Typa | MNumbr Il Wiwd Mark I

Enl‘lll Number: T?M SWATBOT
Rﬂlﬂﬂ'ﬂﬂﬂn Nurmnbar: 2030852 KM

TARANIE
MICROVIPER
OMNISEAL
SEARCHTEC
HAL
BOMBTEG

DLzatl

1500

<2

33BEE4S

$361629
] 75323 1
3204267

Hnnllimﬂnn Numbar:
Ragistration Numbar:
Saral Numbear:

Registration Number:

CORRESPONDENCE DATA

OF

Frx Number: (146l 1-B081
Cexroapardiones will b sare v U5 el wian e fax sifampt B urssecosalld.
Phone: (914) o41-5608

Email: sedeisaingoollanip.rom

Crrmspandant Nama: Amy Ernistnin

TRADEMARK
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From: USPTO Page: &7
TO:JANE F. COLLEN COMPANY:80 SCOUTH HIGHLAND AVENUE

A oos/087

Date: 12/11/2009 &:22:03 AM

From: USPTO Page: 54 Date: V82008 11:05:28 AM
TO:AMY EDELSTEIN COMPANY:B0 BEOUTH HIGHLAND AVENUE

Address Line 1: A0 Sauth Higand Avenue

Addreas Lims 2: The Holyoke-Manhattan Bulliding

Addrass Line 4 Cunining, NEW YORK 10882
I |

ATTORNEY DOCKET NUMBER: 811086

DOMESTIC REPRESENTATIVE

Nama:

Addrax LInm 1;

Addrese Line 2:

Adidresa Line 3:

Addrass Line 4;

NAME OF SUBMITTER: Jana F. Collen

Signmture: Jdarm F. Collan/

Daln: DAD42008

Tatel Aftmchmenis: 51

sourca=ALLEN-VANGUARD GEGURITIEGN page1.bf

saurosmALLEN-VANGUARD SECURITIES#page2.tf

mourea=Al | EN-VANGILIARD SEGLIRITIESM pagan. tf

raurcawAl [ EN-VANGLIARD SECLIRITIESY paged. tif

saurcemAlL EN-VANGUARD SECURITIES#pagaS.tif

saurce=ALLEN-VANGUARD SECURITIESEpages.tf

source=ALLEN-VANGUARD BECURITIEG¥pageT.tf

source=ALLEN-VANGUARD SECURITIES#pages.tf

source=ALLEN-VANGUARD SECURITIEG#pages.tf

sourcawALLEN-VANGUARD SECURITIES#Hpago10.iIf
Source=ALLEN-VANGUARD SECURITIES#page’ 1.4f
suree=Al | FN-VANGUARD BECURITIESNpage12.tif
sourcea=ALLEN-VANQUARD EEGURITIEE¥ page? 3.4
source=ALL EN-VANGUARD SECURITIEG#page’4.4f
source=Al | FN-VANGUARD SECURITIES#page’ 5.4
source=ALLEN-VANGUARD SECURITIES#page18.4if
source=ALL EN-VANGUARD SECLIRITIES#page 17 tif
sunmALLEN-VANQUARD SECURITIESHpaga'18.4f
eourca=ALLEN-VANGUARD SECURITIEG#page10.iif
murakwALL EN-VANGUARD BEGURITIESHpaga20 Hf
souncssALLEN-VANGLUARD SECURITIESH page?1 Hif
souncy=ALLEN-VANGUARD SECURITIESHpRgeZ2 .47
soUroe=ril | EN-VANGUARD SEGURITIEE#pageas.tif
ssureasALL EN-VANGUARD SECLRITIEEHpagald. tif
sourcamALL EN-VANGUARD SECURITIEEY page2s.tf
sureamALL EN-VANQUARD GECURITIEG#puge2d.Hf
maurcswAL L EN-VANGUARD SECURITIES#pupeZ7 Hif
sdurca=ALL EN-VANGUARD SECURITIES#page2B.tir
sourca=ALL EN-VANGUARD SECURITIES# page20.4f
murermALL FN-VANGUARD BECLIRITIERH auga30.4f
saurca=ALL EN-VANGUARD SECLRITIESHpaged! tf
sourcesil | EN-VANQUARD SECURITIESHpagea2 Hf
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From: USPTO Page: 77 Date: 12/11/2000 8:22:04 AM
TO:JANE F, COLLEN COMPANY:B0 SOUTH HIGHLAND AVENUE

From: USPTO Page: 818 Dmtre: /872008 11;05:28 AM
TO:aMY EDELSTEIN COMPANY:80 SOUTH HIGHLAND AVENUE

souroesALLEN-VANGUARD SECURITIES#page3a.tf
murcamAlL EN-VANGUARD BECLRITIESSpaga3d. 4
sourcemALLEN-VANGUARD SECURITIESYpageas. tif
soUrceMALL EN-VANGUARD SECURITIES#Hpageds.tf
saurRwALLEN-VANGUARD SECURITIES#page37 i
source=ALLEN-VANGUARD SECURITIES#paga3E.if
eourcemALLEN-VANGUARD GECURITIES#page3a.1f
source=ALLEN-VANGUARD SECLRITIES paged0.tf
sourcy=ALLEN-YANGUARD SECURITIES#paged! df
sourte=ALLEN-VANGUARD SECURI TIEE¥pagedd. tif
source=ALLEN-VANGUARD SEEGURITIEGH pagud3. tf
source=ALLEN-VANGUARD EECURITIEE#pagadd. i
sourca=ALLEN-VANGUARD SECLIRITIEB#pagads. i
enurce=Al L EN-VANGUARD SECURITIES#paged6.
sourch=ALLEN-VANGUARD SECURITIESHpagmd7. i
source=ALLEN-VANGUARD SECURITIE &4 maga48. tf
sourcemALL EN-VANGUARD SECURITIESH pagadd. gf
sovurcamAl | EN-VANGUARD SECURITIES# page5l.tif
EnurcemAl | EN-VANGUARD SECLURITIESS paga1 #f

L = e TRy
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From:Marks A Clerk To10D14183651719 23/05/2000 15:07  #BEO F.0027052

Debenture

Datsd § May 2008

Allen-Vanguprd Gorporation
(the Parant)

Tho companioa Hated In Bchaduls 7
(tha Original Chargors)

Aoyl Bank of Carindi
(the Adminlstrative Agart)

AQBRIA0MD

88/23/2008 FRI 11:08 [J0B 0. 7#12) [Rooz
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From:Marke & Clark

Comenta

10e
11
12
13
18
18
18
17
hl:}
18
20
2%
22

23

Dufinitlate and intarpratation

Covanknt 10 pay

Graatlan of Beourity

Matute #f Bapurlty areatad

Conversian &f ioeting charge

Anpresontntlane and worma)fieg

Pogltive coverants

Magative shyananta

Dividends and veilpg Hghta

Enforgaman

Apppintmunt and powers of Resolvors
Fritaetlon af purchouera

Protoctian of {he Setured Partfes und Racafvers
Procarvatian af Sacurity
Taoking

Further sapuranas
Powur of athornwy
Currency

Dlacharge of Securlty
Cogty and axpanmas
Additfonal Chargore
Neticao

Caloulatisne and oartiffeates
Parital invalldity

Bamedies and walvers

Te:0014183851718

23/05/2008 15:09

0672372069 FRI Ll:0%

10
14
14
18
18

10

Conlanta f)

B oos/ 057

#2980 P.003/082

[JOB WO 721R] Qoo
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05/23/2008 14:18 FAX 13 231 31el =
gG/2a 4008 12:99 FaX AT8 383 1718

From:#arks & Glerk

28
by
24

29

Nensbantilel with Gradit Agreemant
Amundmonie and walvers
Crunlerpara

Governing law and enforcement

Sohadula 1 = Origing} Chargars

Behedula 2 = Land chargad by way of lagal morigage

Stheduln A = Shares

Sehachla 4 = Porm af hollos for Inkirances

tahadula § — Agpaunte

Bohadule 8= Perm of notice for aczounts

Schaduly 7 = [ntelloctue] Property Alghta

Geheduls B — Fam of Seoutlty Aczession Dead

COLLEHIP

__LANG MICHENER
LANG WICHEMER L L P

Ta: 0014163651719

pg/aa/2000 PRI 11,02

@003/ oaT

]
oo670020

© 23/05/P00B 15:01 #6880 P.OC4/DGR

Fi3
a
29

a4

28

8o
a
2a
24
45

[

Lonlanie (1)

[Jop no. 7212)1 @@oo
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. ln/ga/3008 14110 FAL 013 231 5181 LANG HICHENER oor pad
0B/23/2608 12:84 FAX 41F 385 1718 - LAND WICHENER L L P @006/ vua
From:Marks A Glark Tu: 0014183851718 23/05/2008 15:01  #850 P.0US/032
Debenturs

Dutad 8 Moy 2008

Eatwaan

(1 Allon-Vanguard Compratdion & corparllon Incorprrmted undar the faws of the Brovince of
Cntarlo, Qanada huving (0 reglotares offion &) 8455 Canotak Ained, Cttawa, Ontazis, KiJ
BM3, Cannda (tha Parent);

] “Tna campanine leied In Sohaduls 1 (Criginal Chargor) (ibe Orlainel Chergore); and

(3 Foyal Bank of Canada &k adiinisiralv ngant for the Becurad Pariles (the Adminatralive

Ruaitais
A Tha Sacurad Partise hava agreard 10 make cradf Iecliijes avallable on the \arme of the Cradi
Agrmmsnt.

B The Parani And the Chargars have agrasd (o provide Sweurlty to (e Adminieirativa Agant (.
adminsiratlye agent for b Sacurad Eartles on the ta;me of the Cradil Agraemant] o aecurs
tha payment and digchargs of the Secured Lixbiiles,

This dead witheeaas

1 Definltlans and Interpretetion

11 Dafinitions

Worde and mlprtmlnnl detined In the Sregl; Agrasmant ahal hava tha gama meanings n thie
Daberiure unfeas they are expransly datined 1n i and, in addilion, I thiy Debentyre

Aol muannn ihe Law of Praperty Ast 15ES,
Acsount mekne s Curent Avgourd or 8 Leiier of Cradi Collateral Acsounl

Authorisatiom mekny an authordasion, congant, pafmbsion, apprayal, rpaciution, lcence,
exam plion, {ling, notarisalion of regatedlen,

Book Oekts meana, in refaiten b= o Chargos, ail 9 boak and other dabts af any nedure, and all
ather rights to racalwe monay (Axeluding ths Accaunta), naw oF (4 tha fujuta dim, sWwing of
prayatlo 1o it and the benalll of all ralaled negotlabla (Ratrumants, fghls, Seouriy, guarntues

end Indamnitlas of any kind,

Chargor magna each Qriginal Chargor and each aompany whioh gmniy Soourlty over (o
wEeete N faveyr of the Adminitaiva Agent by axsouting a Seourly Accassion Deed In
apeordina wih Cause 21 (Adaftfanal Chargor).

Credit Agreemant meens tha oragl| agreament deind on of sboul 1ha dete of this Debemure
holwnan, amang Sryars e Farent ao beowar, 1he Adminigimitve Ager and the sthar

Sacurad Partles,

i Cuirenl Acoount means aach aoeount of 1he Chargors o&l oul b Fan 1 of Bohaduls &
(Accaunts) and all oiher currend, daposll or giher aeeownia with any ank er Hnanalal insfiution

Fage 1

05/23/2008 FRI 11:02  [Job No. T212)1  [hooo

TRADEMARK
REEL: 004115 FRAME: 0009
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08/23/2008 14:17 FAR 833 231 D1p1 LANG NICHENER @008 pag
0573372008 12:54 Fad 418 385 1718 LANG WICKEMER L L P OIJ'HOSSD
From:Harks & Clerk To: 0014163661710 23/05/2008 15:N1 #990 .006/062

In which g Gharger fow or In the future hea &0 (mereat, ober thar o Latlar of Cradll Collgteral '
Arggunt,

DMuiribution Rlghte means all alliFimants, ac=misne, offers, opliong, rights, boruses, henatits
ent advantiges, whalher iy way of aonverslon, redamgtian, prifemnce, oplipn &¢ olharwlee
which et &y me aoaruo to or o aftered or arlee (h reapact of any Invesimanio or Sharea,
and Includes Bl dividends, Interes| and gihwr disibuiens paid of paveble an or in raspec! af

thevm,

Equiathent maang, I reinilan to a Ciragen all fiz laed and mevensle pigat, mashingry, (ools,
vahiclos, comgutare ant’ uifios and clhar aquipmient wnd e benetll of all relatad
Aumoricatiang, egreamarma and warranties,

Bicluded Agraunt imeams e neeaur In tha name of Allen-Vanguard Lid Llie Akauranos
Systamn with Bapk of Sesland dnd bearing Adenlht nember DA048808. .

Group meann the Paront and aosh of 18 Bubsiciarae (of the {ims bring &hd Broup Company
means shy ane of tham,

Inourancs man, It reintion 1o o Ghargor, #ich cartmat of poliay of IhUraneh t whish thet
Chirgor [ & pany or In whieh It g an interas,

Imallaotual Froparty Chargor reans & Chargor thal cwna [ntalloctusl Frapary Rights,

Tntalactuat Proparty Righte magna;

(g oy patente, petly patents, Wade marks, sarvion Mk, Watia nRMas, domeain ARTGE,
righim In dewigne, software fighie, vty models, dxabaam cightd, oppyrights, gty in
the natwre & copyrighl, swmleonduster 1apography rights and il otre farme of
Intallectug! or ndusttal properly;

(k) #ny rightt In 6r 18 [nventana, formulas, confldentlal or eaétel préceeann and
Infarmation, know-fow and similaf rights, geadwill and any cthar tights and eesen of 4
aimiiar naluee or hoving agquivalont affect! and

6] ahy othar right e ves, or wjpilaation 1o roglsiar or proled, any of the keme lsted in
parsgrophs (8) or (b abova,

arlalng of subsipting [n any Jwiadiclion and whathar reglsterad or ned.

Invesymamia meang, In relelion ie o Shargar, &l or any stocke, ahares (othar than any
Shares), bongs and cacuritles of any kind {markatabie or olhsrwied), negotebie Inatrumanta
ant widrante and ary ccer fhanclal Invirumoante (u defined In 1w Adguiations), n assh odee
now o In the futune cwned by || oF (86 tha axlant of it intamat) i which It now or R the fulura

hes en inlarasl.
Lund han tha anme meening as |t haz In sexlon 2D6(1) of the At

Lettar of Cradit Goliateral Azaeunt maune aach aueaunt of tha Qhargora met out in Pan @ of
Echadule § (Accounis).

Recatver masns & recalvar appolnted pursuant 10 thia Datenturs or 1o eny appllabls aw,
whether atons of [aly, end oludes a recelvar angfar manager and, If the Admihstiatve
Apant s parmitiad by law t0 appalnt an acminivmtve moeivik, ncludes an oaminfatative

ragshar.
Repulstions meana he Finunolal Colimer AMangemonts (No 2) Regulelicna 2000 (8.,

2003/2206) or aquivelent leglalalion In Ay appiale Juriadcton brnging (o effeot Dinective
2OLEM?/EC on nanclal oollmeral 2rrangsmonis, snd Ragulation means ooy of them,

Pagad

05/23/,8008 FRI 11:02 [JoB Wo. 7212)] [@oos
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From:Marks & Glerk To: 0014183651719 23/05/2008 15:01

1.2
121

Huoures Liabilitios moane t abilgatsns and the patitles of gach Loan Party o the
Gacurer Phrtios pursnant (o the Gradil Dooimanta axoepl for amy Hab it which, 1t asqurad
try this Dbentune, wiiid resull In 2 gritravantion by e Parent of 8 Chatgar ol seslion 1871 of
\he Qampenias Art 1580,

Sueurity hua T sama meening aa “Entumkoinge” In the Cradit Agremmiem.

Guourlty Aceassion Daed means & daed exaculed by i Group Campany qubstamially In the
(o ek oul In Sohadule 8 (Form of Security Acoessian Dosd), whh1heaa emandmants which
1he Adminlstiuiiva Agani may RpRrava of roadcnalily raquird.

Hacurlty Asmuts muans, In relation t= tha Patent or & Chargor, atl of lm gaasta witkih are tha
gubjwet of any Secully oraated ario by crantad by thin Deboniure,

Bacurity Parlod musns the parlpd aleritng on the rinto of the Gradit Agreament and gnding en
1ha date on which The Adminisirative Ageni is oitiofied that oll of the InbilUsa of the Greup
Gompaniag under each Crad Dogdrmim &m irfavacably dizcharged bn full end ria Seeurad
Py hae any commiimiant of labllity. Whelher gresert or fuivre, Rolusl or wontingend, In
ralatlen ko the faniilag under the Cradi| Agreemant.

tharna maony Rfl shures held by,

) a Chayger In e Bubgidlaries; and

{in {na Farens (n Vanguard.

G ubialiiney Fneano w avboldary wilhin the meaning of ewolion 734 of the Comymnles Adl 1988

Tax rsank ARy L, levy, impost, duty o cther chergs of wihhotding of 8 gimilar nelure
{including nry panally of Intarcat prybin i1 cannmction willh any feAurs o pay er any delay in
paying any of tha same),

Vianguird meand Vanguard Responss Sysiams (LI Limitad & oompiny inoorporewnd In
England pod Weins with régisiered mumber 15 B5458.

Gonatruztion
Uirimew 1 conivary Intardion sppesrm, BRY ralerenca In thin Dbt to:

(&} thip Debenture lc a refernga ta {h'y Batentum sy amonded, varied, naveled,
rupplemanted ant repleced irom fimeta imar

(o)  aGhamor, e Admiplistratlve Agent or ary sther Securad Party or a Heesiver
Tnglidap any Sxit o morm of I oebigre, modtorews and sucookeara in e (In the
cita of & Chargar, Ao fat 2 any such iz parmibad); end

=) {he Admintetrative Agant or any cther Guourd Pasty ora Maog|ver (axmpt for the
ralarsnzes In Clausw 17 (Power of Aamayf), includes s duly appolilad nominass,
anaineye. salvenpandems, tataes, Advieery, agaris, delegales and sUb-delngates.

()  oometsincludes prassnt, fufrs, Botual ang contingsnt propaflas, rvenuan end sighia
of avory dabéription, whathar tnngibla et Inienghls (ncuding Lmolad share oapliEi);

(&) @ slause or Bohedule j313 be Ponsiusd ae & refuranta 10170 Telovan claugs of, or
gehddula 1o, ihla Debenura;

n 2 Crecl Dpoumant of @y blher EOMEEMEN or instrumant ki & miwence 1o thet Credit
Pacumnt or olher agreamant of (natrument as amendod, navated, aupplemening,
antaridet, restetnd or faplaced Hom Hma |2 Ume

Bo12/057

Hoop
2 boaross 10

#4990 P.0Q7/052

Pagal

gE/2d,/2008 FRL 11:0R [ JoB

No. Y2rE) | RooT

i

|

|
TRADEMARK

REEL: 004115 FRAME: 0011




12/14/2009 11:43 Fa&¥X 9143415853 COLLEHIP

06/20/2008 14:17 FAX 913 241 3191 LANG MICHENER DoLe
TTe3/23/2008 12:5% FAX G416 263 1710 ARG NICHENER L L P @ 008650
To: 0014183861719 aasos/ 2008 13:07 #4980 P.00A{082

Fron:Marks & Glark

1.88
123
12

131

122

()] guarAniey Maans uny guaraniag, atter of oradh, hond, Indamniry, dozdmamiary ar
aiher cradlt or sinllar ascuranna agalnet logs, ot any abllgailon, dieal ar Indlract,
notunld or oontingent, i purchuss or Asurna any Indebiadnese of any par=an ar o

make an invealment I or loan {8 any porson or & purchaas LIt of Any poraan
whara, In sach ouze, ugh coligalion Ly assursd Tn aftiar fn malatadn or aealst
ghility of augh pofenn ta meet (i ndakiedntes

M thawedn Inoludeie), includirg end In pariioulaf snall e congtrusd Bo belng by way
i liugiratiar of amphests only and ahall not by acneifuad as, RGr ahall {hey iake efacl

ag, [Imitngiha ganamlity of gny pranading wards;

0] \nclabindnass includes any oplgaiian, whather incurted ap principel o ae surety, for
the peymant or mpaymant ! manay, whather preswn or lulure, kelual ar contngam
and whithar owed jalrily or everally ot In-any eihie oapRolly;

i) [Imhes ncludes any obligauon whethat Tncurmed ae princinal or ae GUrAty, Whether
or et In reapoct of Indeblednais, whether prannt er jLiure, ecual or ortingent and
whather owed Jolntly or aavarally or [n say olher capaoity;

(¢ the werds othar and otharwink whal ot b paneiyad Bjusdam genarls wilh any
prazading words wherk & widsr consiruciion la posalln;

W oiy paraen neludes &ny sasignas, iran plaraa, AUGcEREOT In NUY, dolagedn, aub

delegata o7 wppoiniee o1 thet peracn (In tho case of o perlyioho Cradll Agrenmant; In

o far rd 3uch e3dlnecs, Trarmiorues, BUscassern B 1lllz, dalagmnn, sub-dulegales or
appoinieoa arw poirdtied and, in e cane of Iha Adminiaitative Agart, any parsan Tor
\ha fime balng eppoinied an Adminlsiratye Aganl of Adminisirkive AQenie in
meobrtianca Wil he Cradit Posuments) and any panon, flren, ommppRny, compuration,
povepninent, olate ar nganay of o {616 a7 uny eescciztion, tum or parinarelip
{whather ar ot havimg sgparta Imgel poroanaliy}

(mp  wregulation includog pny regulatian, rulk, cficls] directiva, ragueat or guideling
{whether or not having tha force of law) of Bhy govarmmental, Inlergoustnmantal o
suprarations! bedy, wgency, dupartmant oF reguledory, agall-ragulsiery ot ather

auiharily or arganieslion;

() any statute or statulory vovlelch neluden any siatula or etatulery pravigion whith
amands, meisnde. consoilumen or replacer I, of whigh hoe boen amandad, esiended,
ooneoidated or mpacad by I, and Bny ardars, ragulaliona, Instrunants or othar
subardnata jagielaton made undsr il

(e} a tima o day Te o peference to Lerden fime.
The Neslitia o the Parent and the Chargen urider thie Debanture ara jeint urd sevaral.

Agoiah, Hkuoa arid schaduls hoadinga era for sasy of reigmnoe by

Third party dghta

Each Sasured Party, any Facolvar and thair rarpaalive afilosr, emplayean e mganik nky
aforea any wem of thia Dabanure which pumarts ta oonfar & banelt on that parean, bt ne
witier perecn who lo nel  parly o thie Datianlirs han Any right undss the Conmale {Pighta of
Third Darties) Act 1988 (tha Thivd Partisy At} fo enfaros or { wnjy live benefit of amy tamm

af this Dghaniura.
Metwlhgtandng amy term of any Greulit Docwmant, he partes 1o i Dabznjure end any

Rocalver may rescind, vary, walv, raleqaw, seelgn, novito ar oiarwise dhpose of all er ony
of heir frapective righta of obligalions uneiar thip Dabaniurg without ihe congatt of ony parien

wh T nol m pefy to thia Debanture.
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1.4

1.5

31

a2

3.4

ag

EHest an a deod

“Fhis Babapture shil e aflac e b dgsd v Hf I 16 aignac uncer hand on kahall of the
Adiminlutiatlve Agont '

Law af Proparty (Mincollanscui Frovialona) act 183A

Tha tam &f the aler Oredil Dosumanis A of wny alds eliers baiwann any pories In
ek 1o wny Giwdl DoUmont Ate Insarporated In this Dabanture o lhe gxinnl required 12
sputire thel any purporied diapeatien of an (mierast I Land conzined In this Debenire i s
valld dispasiicn I assardunna wih cxaition 2(1) of the Law of Property (Miscallanacus
Provislons) Act 1838,

Covanant o BAY

The Parent and the Ghargon povenant with hs Adm intetrativa Agent und the olhar Secured
PFarlies thal thay will &n demend pay and dchargo tho Becurod Ligbiites whan dus.

Cranilon of Sepurity
Land

Each Gharaar eherea.

() by way of Trst legel morigage ite rhareat i Shvo Land réforead 1o opposile Ha nsma I
Bohaduke 2 (Land nhlrpnd?vy way of legsl morigage); and

() by way of thet ke cherge any right, ikl or Interasl which It hum now pr Ay
subagueRly goquire 1o &F [0 &Y olher Land.

Shares )

The Parsrt and erch Charger chargea oy way of et Vi chinrge:
(m) ull Bharws; and

1-1] all retatad Distribution Rights.

Invesimenta :

Eagh Chargor shargua by way ol firmd tixod ghat o

(a) il lnveaimenis, end

()  aymaed Distridion Righiy,

incluging theas hald for h by Bny neminas,

Equipmen

Eacn Chamer gherges by way of first {oend charga all Equipment In =o far 8 i la net charged
by way of lagal modgag uncér Glauas .1 [Lwsa).

Book Debts
Each Chargar charges by wy of flet flxedd charge:
(g) =)l Bock Babte; wnd

Ppgu 8
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m o anaflts, ighta and Basurity hoid in raspest o, or e negure e paymant of, ha
Book Dabls,

Accounis hwid with Securad Poriee

Each Chargor shargoe by way of (lrat {xad cherge &l RmAaURS sanding to tha aradi ef:

()  sach Currett Ascount hald with ny Sueured Pary and

() sy other accoumt ald wRh By §iseuted Fary it nema arip which WL In banetialaly

oniitied,

Regardkss of the 1arma on whigh monkys am cradited to aty gacount Indhg numa ot m
G!I:g:‘mr hald with any Sapumd Pgry, to Bmasunt atnding o the credl of that aogaunt Wil bo
af aoafua tUe r phyADIw 0 that Chergar urilt

By e Goourad Labihise have hean potd and Algemargad In full; and

my  roSewred Barty 1s Undar eny chilgalianto maje banking oF alhar fachilen avalisoie
1o ony Ghangor,
anet unfll 2t dma G relovant Charger whall not request, demend or clam fo e sritled o

withdri tny amoun, fram the acanyht sxeapl fwithaul ﬂ‘rn]umu 1o tha Ercyred Paisd’ fight
untlar {hin Debaniurg) ab the Adroiarstrative Agan rny In o abpaluta discralion from e to

{ime parmit.

Intareatusl Property Righle

Ench nigllactul Propery Ohargar charges by way of fIrst faud oharge
{s) &t of o brovant and future ntefigotusl Properly RiGhl and

5} Eﬂ 1:«, royaition and gther rightts of avery Wit derving from s intelisatual Propery
phto.

Gioodwlll

Eech Chalgoe chirgen by way at Hpat fixed charge i goodwll
\nealled eaplial

gk Cherghr charges by way of firat fieaed ghargs Tta uncaiied capltal
Author|eatlons

Enoh Gharmor chengas by way of firsl fined charge s bensfltol al Auharizeteans hald by [L b
ralaflon ta any Securlty Asmel

Agnounta hald with (hird panies

EBach Dhurger eeplgne sbanlulety all = pregent and future fht, e ard Mbarast In and 1o
argh Gurrenl Accoum held with & EenY, pthoar thart 0 Secwad Paty

Induranoss

5921 Each Charger Gaelgny abaoiialy afl lts rights Bnd (nterasty tn 1he nawrinosa,

8422 Unil » Outaul eocurg, Bl subject to Clouta 7.0 {ingurancws), he Chaiiemn may aanlinua to

deal with the counterpaties (9 {ho InBUMERcEs.
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camrg stusl vighta

Eagh Charger chargoy By wiky of firql fhxmd chiorgu &Y e vightm undar ARy agraament i whish

It 2 & pBIty.

Okher nasels

Egch Chisgor chrgad by way of firt floating charge 61 W ahd future buainess,
undurln\dng nd apaein which are ot alfealivoly morigagos, chirged by wey ol beetd chiarga
ar assinad Ungar e Clauge 3,

Tha Parant chirgen by way of {lrat floatleg chirge wil Sherol wiilch wra ot sftecibvaly
margaged or oharged by way of fxad ghierged tndar thia Blaupad.

The Reating sharge crentad by aach Charger puisdt 1o (i Claugw 2,14 In n“qualiying
Tiewding chgma' far tha purpaced of naragraph 1420} of Behechya B1 o lhe imolvency Am
wnd pammgresh 14 of gahadula B7 12 e Irelvany Act 198G shal apply 1o 8RY (eatng
sharge craedad by thls Debante and tha Adminimmiva Aguntmay appaint an meminieirater

of mny Chargor purauant 1o that puregraph.

Trugt

Subjact 1o Clavpe 5162, 1 or 1y the enctalt YN for w0y rvBaan the aaalgnment oF charging of
any Soeurily Assel 16 tehibliad, the ralavant Ghargar o Parant, an (ho cose fay ba, Rolda It

on Iryst for the Administrallve Agant,

II tha reagon relemed 10 In Claued 3,181 o that!
®)
®
than:

2 oonden! or walvar muat be phlalned; or

@ aonditery must e satiefiad,

) auplac to Glalmw 18,6, the Qhorgor af Parert, ns 4ho cuss mey b, uhal
apply Iar the congard of walvat; and

{n thes Chargor or Paront, B2 Lhe choe may bo. nhill vae ol teasonsble
endaayourm o saticly tha condiitan,

in eoh oree within 14 deya of the dala of this Dabamiun o, I the Bruurlty Aaosl &
noquirad w#tar tha dite of thla Dabaniure, within 14 deya of tha date of negquisitian.

Whetg 1he sonaant br walvar iy not 10 ba ynreataneliy wilhhatd, e Ghargar or Porent a0 ihe
soon may be, shall:

(8]  wmed eagonable sndeavour to Ohtaln it a8 foch 48 pogalble; dhd

®  kespihe Axminisiratva Agent Informed of the progreas of the nugolutane t oktein 1.
(i 1ha walver of onwent being gbtalmad, or the condition beitg asliefled, tha Saoinly Assel
el i moTtgagad, phirgad or adnigrad (an sjpropriaie) undur i C7aue 3 and tha trusd
ralermad \e In Clauea 8,16.1 shall \arminate.

Exclycied Acoount

Thia Dabantume shil! not dherge, and na sacudty araatad hurgunger shaf attach 1o, tha
Expludad Adcount.
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[ Natura of Seourlty arunted
The Seeurty orepled unclar this Dabunture trapad: .
L) qa » oanimuing aeelrlly 18 anaure ihe payman and dlacharge ol the Sacurad -
Labiiima)
gyonAl in (e gose of saiot which rras the subjactol B {aghl moxaga under thk
W gE::gi”lm gver ali pragant mnd futlre wusatd ol the kid guuﬂbad which are awnad
oy the PNt af tha ralgyant Chargar end, (o the axlant thet 't dosa ret wwn theas
axnnth, okl extand taony Tight oF Intaredt which Il may hawa In tham}
wh  nlavouref the Adminlgtrativa Agent Bt neminhutraiive agun! far ihe Beoured PRrES;
and
@ withfull il gunrasries (exoapt 1hat tha oovena) s oul In sagiion 8(1) ol the Law al
Prapetly (MisceilRnacus Provioione) Act 1904 gnodl owland 10 lf eherges,
|noLmbrenses rnd rghts, even i {hm reiaven) Shergor dose el hnow Bho polkd nol
raRqonnbly bo sipedied 10 Unow £hsm them).
B Convarsion &7 flonting zharge
(R Gonveraion en tos
Tha Administretva Auan:mng: notlas to & Chargaf Gr the Pareni, 1o i ckbg may be, &
aty Uma during he Sacuirity Partod gonvart tha foating sharge cromad hythnt Ghargor of the
arant, an T ot may e, utedr thib Dabanture (o o flxed okarge n respoc! of any
Secutily Avaal apkciied In thiet nolce ft:
() Ap Evant of Dafault I oaniinuing; ¢
{)  the Adnhisirativa Agunit coneiders thal Baaulty Aseet {5 ba [n danger of betng aaized,
almanad, chargsd, Imkan peasssdlon ol of acld undar any form of distrass,
sequaetratign, executial of siner progess or atharen 10 be In |aapardy,
52 IAulnmlI’llB gonverasien

Tha flowting tharge cremias by & Charger av the Farsnd, as the meag may be, undar thig
Dobentur wi aonvert automatioally pnd mmedintely Inta Axad ahorgam

{n 1t the Adminlatative Ajen! recelves notlen of @ intantion to appelnt an asin injutraioc
of lhat Chergear ar s Parebd, B8 ihe caad may b

) W mny mUSDE are Lakor, (including the pracantation of % g¥ilion, the paesing ofe
Tassiution of the making of an applloation) o appeinl & liquidator, provisionel
Vigulgator, administmler or Franalver 1n reepeat of that Chergar ar Parant, né the s

rBy D, OVEr B} or any part of 1tk gaoets, of # much paraon |y appainied;

(@ # thal Chargor o Parant, es the paws may b, craafes or utlampls 1 ot SecuHty
ovar @il or any of the Seourlly Asaae, sther {han Paimitied EnclimBranoes:

(&) eniha cryvalation of any ghar fioeting charge ouer the Bacurity Assals;

{e) W ony pareon galzag, slmohes, chargay, fakes pecswsslon of of 86/F BNy Epousity
Angut undar Ay fom of disirem, sequasiretion, oxaauilon of olhat provess, or
attampta o dz wey and

U] In any wther alrcumatanopa prederbed by aw.
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B34
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841

Gl

8.4.3

gad

B.AE

g4

54T

6.4.8

AN

Heprasentations and varraniies

Gaperal ‘

Adminipiraiva Agant has arturad Inta tis Oabirniura in rallanice gn tha repragantations of
;I;‘P-r:lnund u:ﬂl Charger 1 oul In this Clnuge 8, and 1ha Parand (0 mxym ol Cliuse
£.4) und wheh Chargat on I tne cana of Cliuse 5.4 eash Imellestugl Propany Chargar
warrants to the Adm Iatrafive Agbrrt on the dule of {hi Daberturs. aa wet oul {n tho Glaune 8,

Land

AN Ll Banediolaly swnad by 1 s gapiriiad pposlid e nama In Scheriuls 2 (Land charged
py way of log! mergage).

Shuran

All 8hatan hanailinky awnod by 1 ure deatrioed apposia [ neme I Eotdule 3 (Shars).

Alil tha Shairaa and, La the exient sppllaste, pil Invastmanie sea fully peid,

Iniellgctual Propary Rights

t I3 1he lege), buneflotal and Thgiatered proprintar of tha intaliatunf Proparty Kighta deycoikd '
apposlia e NEMG In Parl 1 of Schedule 7 {inrafiagtual Proparly Alghis).

{i 15 rvat BWATE of Bny raasch why an ot liw intsloctunl Prnpnnsr Righth sy for any raknan oo
yvlld ar lnoepabie of betngp ha nibloct of tha Guolully oreated by ipis Embeniure.

N is the il;q:llunn! Jor eah reghtrmiion of wuch of the intaileciual Proprty Mighte deparibad
ppoatto e neme in Fart 2 of Schuduls T (infefaiual Fropany Righis).

[t Iz gt Aware of any reazon why |t5 ortitemant Ao Yo mike amy appiizaton for regiatraan of
wuoh Inteftacival Propecdy Fights Bhould be chailanged,

To the best of i knowlevs, hare lx no raason why any agplizailon to regiktar anty DUSH
tntpilmciual Proparty Righte will et preoued 1o ragiairatien,

©iher thar With repect to e tradérnesk WOTORSOGPE” (UK reglairinlon nuior
4GERRTEY, i [a not awore of kny condual, action af lack of aciEn which will ar mey iy The
ahtecn of prajudioing the valldity of T |nisUssiud) Propivty Fights or maberitily ncvarasty
alfeoting dhelr valie.

giher than as Hieclaend In wiling o the Adminiatratlys Agan) on of kafore the date of ihil
Dabantura:

® i notrestrcied In ny material way in It 3B or axercia ol any Inteilectus! Prepary
Righty; end

@)  othepestclls Knewlodga, Informatian and Ballot (Envmg mate wl rouscneble
anquiting), are are 10 fnean, mpraements patiethar reglaterad User agronmerts ar
othaaxign) er Sacyrity (oiher thom th fevour of th Administreive: Agor) wiich relate i

ar aftect any irtalleciual Froparty Bighta ar the Socurty arcaled hy {his Detaniure,

[t 3 ni awara of any oiaim fI6M &Ny thired parly relnding Lo ownership of #ay of ity Inteljeclual
Prespery Righta or of ATy i that zny of I Inteieetual Prapary Elghts or 1a exercias
tharuct Infringee ohy Inalciual Propary Righta of any third pary

[REVrRNGEE |

It 12 the lagal g ehnfickal ownar of aach Tnouratcs {mwhich & ln a parly,
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All ramiurme and aller menays pmyaile I rapfiel of wich naLirancs have boen duly ond
prem ply gaid In 1ull

653

Each InEyrence i n uli {ores and afigel,

Iy hug nol hax mado any ymltw dacimration or mis-ateiamat b ouppar af abtaining wny
inauranci

[t hat tistiaand 14 1he InBurere of aach Inwurane all meiarii Teclv,

8,563
6.0

a.E5
Repatition

Tha raproceniationa atd warranilee et out in this Clakse ¢ nhell aurvlye the exgeuiicn of thie
Dubanbare und v qeamed to ke rapuiad by reiprancd 18 Tha tnata and okeumataticnd than
gxiElg &n each daie an tha Heie ol sach nlecent Farlad

7 Fositive covenants
Tha covenants In thls Clauae 7 ramah 1 farow fram the diw o} thls Dabeniur untll the axalry

atthe Secudty Pered.
T Prezarvation of e Saatcly Aspia
Ench Charger and the Parent ahalk
o)  keapail Lend, all Equipment and all athat tangible naset which lomm pan of the
Sacutity Agwet n good wnd gLbwteniial mpalr, {elr visar and teer axgepted ahd pernf
1o Adntnieinelive Agunt frew Rocmas al all repnanha ek and on yankonobig nofise
\0 visw tholr Sta and cmnditien;
() presarve, maialn and nenaw aa And whar fetesenry ihiatlociual Freporty Blghla
which {=rm pant of ha sacudly Assatm
()  obeervaehd perform all aovaranis, undertakinga, lews and mgulatane fram Unata
me attecing any Bacurity Ausst o 18 uad of ejoyment of 1L axpap where non=
ohservanee of neAperermiRoe wauld nal hiave w Matarle] Advoree Efact;
{d) iy Bll T, répta, ratas, dullug, laag, gHergas, asaEEmants, Impoziions, caie,
yutaltnants And auigolngs which dm praparly payble & any me during Y Baourlly
Peric n reapact of any Sycurlly Asget or by the ownor or scaupier ol & (mnci 1t 1L fall
to pry that Bmourt When dut the Adminlatratve Agant may pRY 10
()  @s=oonAe ressanably preqtizabie, natily the Adminigirative Agent of &ny anllen
commenoed by & thir 12 ankza, altach, shage, ‘E'I“!Pnnanaalnn o ar gl any
Gecally Ageat which (1o 1he beatf Ik ko iedge wnd bl bia besn SRad cf
threstaned; and
V] gt a own aou, defand any proceadinga (neiuding procmedinga 1 salzs, ptiazh,
:nurga. 1aks posessiah of or aell} braugh by a third party rolaiing to any Seary
anal
7.2  Land
721 Enrvh Chamgor shall prompiy notlly tha Adminleirsiia Agant in wilitg e
()  lntendaio woquird any oalatl af fniatwt in Land; or
() uanguires wry extala B0 Intorent In Land,
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wpe  EashCrarger shel rapdlr and mnad{ sy materlal delest of want gt rapalr promply aflo?
v by o Admipirative Ageni o netipa of the deteol &f want of (Ipir.
723  Enoh Chorgo! ahall ghve Immediata netlen I Willing Lo 1ha Administrative Agam B
(a) & raoeives BNy holite Lndar anciion 148 of ihA Aal; oY
) any procwsdinge ara commanged agatret i for ha torfalure of any Yonms of any Land.
7,54 | 5 Ghargor aogulren any fraoheld of Iprwahold prnpamf wlter na dale a7 M Dubrure [t
shall:
(@  Immedalaly on request by ne Adrielatralive Agant and g1 o cost of fral Chargar,
gtanuie and dallver 1o tha Anminmtrative Agart & g ni mengage In (avour of o
Admiipirative Agenl of that property i eny fonn wh tha Adinlatradve Agant mey
ranyuire;
(27} 11 tha tHie 1 (N freahold or loagahyld properiy i reglatarad afthe Land Peglstry of
requirod 1o D& o0 ragiviered, glve tha Land Paglxry writian nathn &f thia Seodtilys and
|
(9 | sppleablt, wasura that ihe provisions of Cladgu 16.1 [Appiation 1o Land Rapisirad
are cempllad wilh 1 raladlon 1o tht legd rnengag:
785 If the coneont of {he Tandlard In whom the rovuision nlikulma o vaeied i requinad b
Chargor o execue 8 gl metigagh over It thal Chafgor ahall:
{a) notbe roquired 1o periorm ihat atligation unlaes atd url It hiak emined the
jsnchorts cunasnt; @no )
M) Lua [y ranwcngale gndemvaure o ohiain tha yuncloid' SoNABRL
75 Each Chacgar chalt |
@  perormallla abligatiana undér kY 1AW oF répuingion in w0y wuﬁ moiind (o or affecting
fla Land, exzopt ta the axism thel non-parhormanca of thoas ot petong would nal
mnirlally achvaraely affect (ne vhiue of markwiubilllty of eny ol 1@ Land; apd
gy e, wihin 14 clayn alur rocelpt BY K ol any matatlal ppliealen, requiretnent, ordsr
ar netion sarvd of ghven oy any publld of Jouw er py oibar Autharty with respeel to
g Land {or any prart of
) dellvir & copy o iha Adminlowalive %uaem; and
®  inform the Adrinisiratva Agent ol ttie slapk haken or proposad {0 b taken 1@
aomply Wi the rajsvam l'tqulr.mm'{ll.
727 Foiswng & Defaull thahea cogurrad and In carlinuig o, In respast o any Land eequlrad
altar tha dala of ihlr Datnhtuie, UpoR I raguest of the Aumnbrirailys Agent, seoh Chargor

ghalk:

(a) grant the Adminlairative Agant or |te lawyar an raqutemt o faeiliinn withif the pewer ol
thet Cirargor o anabla the hdminiatrative Agen, or ik lawyer {nt the eapens of thel
]

Chargsr) 1o |
n aprry ol nvoeRgetions of title 1o he Land; and

(y  mke such enquirles in refatien 10 ary pan of tha Land o A prudenl
pnorgages might cary out; and

Bozos/067

o dI0H, 040
990 P.015/082

page 11

ob/B8/000R FRI 11:D%

[ 0% N, 7e121

E0LE

TRADEMARK
REEL: 004115 FRAME: 0019 |




12/14/2009 11:43 Fa&¥ 9143415853 COLLEHIP

DE/B3/2008 H F
14 ET'AII 813 231 31pl LANG MICI-I'ENER_ _ 0
aar2372008 12:56 FAX 418 385 1713 LAHE MICIGNER L v F mu%uﬁi 040
Eron:Merks & Clark To:004416388171% 23/0E/2008 15:03 #8980 P.016/052|

.24

73

T4

741

TAR

7.4.2

@ W reasonably regutend b the Adminiatiative Agent, provide 1l wilh & ragorl an Mie o
that Shatgor to iha Land atnowtning these tema @ihich may properly be sought to be
coverad by = prudent morigages (n & awywr's report of (il natr.

I ralation L gny LAnG Held under any \nana, mach Ghargor shal:

(a)  cbuarva and purform all covenanls, sifpulations and obfigeliana pinding upan 1t 2e
|amaes Wndar any SUch [SEDe

{t)  cligmilly enforcs all coveranis, eUpuletinme and ubiigetians benelting I a6 lasEar
undar oy audl) lansa;
(5 not amand, Waive, relansa ar very eny pravision of, of oKArzie nny tlon of pawer 1

Urank, tarmbtals & sxtend {or ugres 10 Bo any o 1ha 1::3:1:1? ml!,“nh LT
(whnBut providing A0 ditys priar Wit Acdlae & ol \hw Adminlutrettea Agon;

(e hol o or panmlt 1o Be dane inything undal Gny Juch leaan whioh may maLjt in Na
sorialture and promptly netly the Acminisiraiive Agen i enything which may roatlt In
12 terfwita ar tarmingtion of any pueh easo! and

() nelagme taaty shenge In the rant payable uler any such saue, otharyiss iHen In
nocordanta wih tha terma of yuch isdm,

Bonk Dakta

Eqen Crergor stull:

{a) Frnmpﬂg' collee i the Bock Catbte when oy fall due for pryment and phall hold ihe
precaads af collectian =n bruat for the Sectired Ponlow

)] pmm ok Dabte [4e & Currem Asaeunt o Rt ARy glher ngaaut which iha
Adrminleizhtive Aganl may wpraliy.

Agogunts

Il fiar fhe dute of thi Pebeniure a Chargor heide an agotunt sihar then an Account fand
other then oa dasiosed In Sohaduls & harato), 1t dhall:

(n notify the Atminlsraive Agant immediately; wnd

)  mmegiaely on request by the Administrafive Agent und t 1he aual of ihal Chasger
wenoyte and dulivt o the Adminiatrelva Aqum & chmrge In {aveur of the
Admintevative Ager of thel acenunt {h fny form whieh tha Administrtive Agen may

raquind,

\Whara & Curvert Acsount | not melnielned Wi he Auminietrativa Aganl, tha ralavanl

Chargar ahalk:

() promptly aflar the axagutlen of this Dalmemtur, glve rigtion substentlaily In tha ferm nat
out I Sohedule & (Form of nollte for avocumig) o (he ek whh which hat Aceount (&
malniained; and

(g)  use i regmonoble ameauvount ta proura thet each bank sarved wilh & notlew undear

ragreph () eauntoralpre And MUY [Lta tnis Adminiairetive Ageni whtin 14 daye of
e exgeullon of thie Dabeniura.

\Unis2g a Deauit han ocourted aryd e sontinuing Bnd aubjnar Alwhia to tha Cradil Agresmant,
anch Crwrgar mey recalve, wihdrw or {rensiar wny credlt balance oh any Cument Agogunt.
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Sheres and Invastmunis
Eagh Charger and the Pamant savanenin o alt tmes durhg na Bnourly Porad:

() Wi famra of acdultag ny Bubaidiary after ihe ante of this Dobenture, i shal nailly the
Bamintirative Agent immudiaily; and
(b} v bobnasony G@inBreR or inveotrhanis e registurad fn, ar tansfarred ima the nema
o, et Chargor of the Parant, 23 the oras MAy ba, of held by of bna name ¢lthe
Atminivtradive Agant (nnd I\ Bty Gt A4 aonh \ne Adinletrallve Agert oo
aoliomis), i ahan depodll with 1ilp Aminkutrative Agant, In recpesl ot or i darinaatlor:

f
w'lﬂ'l thoae Bharas of invastmanté!
(] all winck snd whare varifoatex and decimenty of of wwEenEing et

m gigned undated {rpnofera, complated in planic gnd, Y the Adminiptrative Agom,

ap requlves, pre-gmmpet; and

mp  anyolher goournants which the Adminiztradlve Agemi may from fma tpUma
raquire for parfagling [l Utia, or tha ltle of uny purohonar

all ol whigh will be hald by tho Adminiciraive Aﬁmt at he papanee and ek of the Chargor or

\ha Parant, as lhe caas may [\
Ly e

Ench Ghergor ehAlk
@)  poedormella abilgatiors Lndar the inaursnces (n & dlligurm and tmely rrannify

(g}  premply afierfhe axanytian of this Dagonture, £r 484 th camh may ko) pramaty aftar
{he execution of any Insumnce gmlarid (nto after tha Ante of shik Dabualurs, glvo
netion to the siher pariies lo fha Ingurances subsranially 'n the farm ael ol In

Sohpcule 4 [Farm of Apllas far Ingufancas) wnd duifvar 1a the pdminiireiive Agenl 2

ropy of aash noiles:
{o)  uep el remjenatid andoavourk 1o pracurs that apch pecty worved whh & nodes under
paragraph (&) phove eunieralgne and retume o \ha Adminiiraiive Agan within 14

says ot tha exagulion of thie Dabanture it In 1@ cash of IREUTAREEN amared ko after
\ie teta of this Babmntums, within 14 dayw of the dals of the wxmoution of ha

Tnauranms. -
\Whita no Dutault (8 cantindlng, 1he ralpuAnt ey may wxorsion gll i rights In raapesl. &1 tho

g
[ABUmRoNE 19 which 1t 13 B party, Ineliding (sukinct e the Cradlt Agreament} racalving and
axarcloing Wl Nighle ralating to prauenda of thoue INGUTNICH.

\ntellacial Fropatty Rigtis

Eagh Chargar shell Bromply niothy the Admintsiativ Agant of 1ta Dessming the lagal pnafar
bwnafich awngr of or of ba acnuietian of, of agreement o oo, (By lleanee or piharwiae)
any intattoctun) Proparty Alghts, or ko intantlon 1o mak an epplieadon to regleter ony

Inielactual Propermy Rights

Each Changor afiall praimptly ety tha Adminiaimiim Agent Wpoh bwogming mwaro of sama of
ary wetun), Bliegad, shreaianad or sugpacted irfringement of Bny ihird prriy's Ininlisciual
Preparly Righis

773 Ench Intalechml Properdy Shamer shall &t al e during he Securlly Parlpd prampty notity

\he Adminjatrative Agan i i reastves notfiioelion, o ctharwlio Pecomes Bwars, oft
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oy netual, elleged, {hregtemad or Buspacted (nirngamerd of W Irtsactuel Proparty

Righta;

any aciual, wioged, thregantd of pupagmed lrﬁrln%hummt oi iy third peny's

irvaiectual Pratery Righs ariping from 1ha usa of the italnciual Prepurty Chargors

Intelemus: Propary Aigha; er

(o) nrvﬁ:ulull. {hreEinnd &r auApagied gunowlirilon ar other legal action in Mapost af any
ol s intalleciual Proparty Rightt.

Payments withauy daduction

Tt Pureni and agch Sharger oavanmns wilh the Sacured Partes that all paymunta (o be
made by Il under thia Dabentars ghail b calulaied and ba meda withaut (and froe and cladl

of any deductian far) got-otf o gounterclalm,

)]

Nagative cayenant

The vovanants In this Clause B rema(n n o fr
of the Bgourty Penot.

m the dizig ol tfu Dabonture AT $he meplry

Disposaln

Nalthar the Farent ner whe Chargar ghall onier nie & gingla wanzaciion or 4 warjes of
Jreneattions (whether relatid ot nel), whether voluntary or Invaluntary And whethat gl e
ugme tima of ver & parlod ol llmd, 1o wali, ledam, wanefar, inan fand, in1he a8 af the Book
Dabis, fneior oF dlaenuint them], nor aihatvies Hapend o any timcurily Anaat, naf Bnie In\z a0
pprasmert th Make any awen dlepossl,

Proviged no Dafault o continuing, Glouse B.4,1 do net ppply o B disposal In ko ordlnary
g 5! the Parmnt or & Chargal nf ey Bodurlty Asgel

coursn ¢l e day-te-dey trading aclv
which, at the me of that disposal, Is cukjus 10 the Niaating chargh sremad by i undar ks
Dabantrd,

Nogntive pledge

aitfor iha Pareni ner the Chargocs shayl eraate or permit to sLblat any Securlly avir any
Sacurity Ases axoapt fof Parmitied Enoumbrencas,

Pragurvation of the Becurity Aesnie

o Chargor shel and tha Param {in reapaat of peragmpha
prior welllen congant o o ASHinteimive Agent:
ng Ry Securily Aminl; o7

(i)  enierinto any onaroca ehiigation or restriciion pliect!

{e) and (g}} shall nat. withoul tha

10 ralatlon o any Land {arming par of tha Srcurily Aakotal

@y ' punlwith ponaassion ol t, garfar an fny oiher pereah any rght of icangs i
oooupy H oF Gront By lcanen 1o aaafgn, sub-it or oreata any Becurly ovar [

(i nuatolan n&r of 1 porwad confonwd by aections &2 wnd 100 of the Aal of
laaging, leting, anmring Into airevman {or [auen o IMlinga or eoaoting o
agreeing 1o aceapt vurrenders of lenee;
(in  vam auelan of ptharwkes duncis of or allew 1o be forlliad any lncachaid
ininrast;

(&)

() mTne B el rEvIow,;
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85

(v make unnmrudum or metarlal 2ilaration, or to ar allow aryihing to be dong
which hally within the definkion of developman in sadiien 55 of tha Tewn and
Cruhtry Planming Act 1E80;

(w)  ohiow any pereon lher ihen lnet! {o b ragiatared undar te Lind Reglatmilen
Act 2008 my proprietor, o elanig of parrill lo atee ary {niereat which
aovetrition undar he Lend Regletralion Act 2908 {and anch Chargor ehall
roimbursa the Atminbtraiiva Agant for i reananebla soa of lodging {63) &
caution apalhat frat reglaitailon of tha e o {het Lihd of (BhY 1l {al Lond

unregisteiad, a land chame);

()  makaan applcallon, sonsant lo or mugUlsnc [n the Bppiioalion By eny third
party, 1o 1he Land Fegiziry to entor By matiar an tha reglater of (lo: o

(e} ake eny Securtiy in aonnettion Wil ity Yty uneer thia Debenturs from any
yusranior ol, or previder of Buabrity fer, any of the Sheured Liabm(laa,

Insuranaes

No Chargor shall, withoul the prier writmn aonganl al ha Adminsiratve Agank
(n) make of agrae to make sy meteril gm andmants 12;

(o) wilve any of Itz material niphia under; o

(&) wxart/ne any right1a larminat.

any of the jnaurknee.

intalletunl Property Rights

No Intallaalusl Propery Charger shell:

{9y  pormimnysfiw vogglatored Intatiesiunt Prapery Fllthl 10 lapaa for nuur?wmsnt of
ay renewal or other faa necasaery ta mainiain thel r reghitration and velldry = aficw
Ay thing {0 bo donw of laft undond tha eficct of which wil, of mey be o, mperl or
prajudlza any of o intadectuel Prroparly Rignta, ihelr rapieiratian. subnistence,
validy, raputation of intagrty,

() witnout s pHor writian onsent of Tha Administraiive AGADL, num?n.jlmnn. aub-
[ e, paver, dispaso of or ctherwie perl with cantral of any af I Intetesiua)
Froparty Righta;

fa)  chenge the negistmion of any ol {b& Intaliestiial Prapeny Rights, or pamll any
din pleimar, ccneiion, radirielicn or mamaranem to ke anered on Ihe relavand
Ragister e atfact o which will or mey e o Aetrinentally afied the vills ofle
Iellctual Propany Riohis

) fgil 1o cominue 17 progeacuta any npplication to regster Intellactuel Propary Righle
or {ali 1o ke BNy S1GPG neCESEArY 10 BNFure 5o prsalblg 1hal aRy applicalon to
ragiater auah Intellactual Prepeny Fighte aecapted tor raglatration By the ralevent

Raplatty; ar

(2) dos o+ Ui or pusmit {n be dane aything which may In ety wiy depraciala,
‘anpnrdmu or etharwlee prejueice the velus to the Adminizirative Agem of any of e
nialleciuel P rg Fiightn und/orthe Sacyrlly over ary of it Intallacioel Proparty
Righta umalndm A 8.7 {Intalirotual Proparly Righis).
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[.N.]
a.?

81

8.2

10
107

Ganire of Maln hlwesie and swinbilshmant

Enoh Churger atmll makitaln it curitre of men Intarnata i England and YWnlta for (ha
purpoRas &f Councl Fmpulaton (EC) Mo. 1346/2000 of 28 May 2000 on [nsolvancy

Proceadings (the Regulatian).

No Chargar shaf apen or meliain sy astapiahment (ab defiwd n Artlaie 2(h) of the
Regulatlan) In eny muhber stets of he Rurspaan Commuonily (4 Member J1ate) cte? then
ih& LInited ¥ingdam of thka any aclion or parmi #ny aziich o ba takan whith msy faiuiin &
courd of any othet Memiar Btate Hinding that {hat Charger hav an asaslishmen I (hat smer

Mamber State,

Dividonds and vating rights
Beforg Defiult
Uniil & Dajau cocurs and (B eontinuing:

@) the Pacent chul not und ne Chargar chall exaroies kny vaing and aiher rights and
powera adached to tha Shares and Invasiments (n g mnner whiah tha Adminiatretive
Agant conaidars may prefudics tha intareals of 1t Becured Parlles under the Credit
Daaurmente; and

{5} pramptly following tecalpy, the Farant and each Charger shall ferward bo the
Adminairative Agant caples of all nefices, deeuments and olher communicatisna
rneshred 17 connaciion wilt the Shares and Invariments.

Attar Dafauit

Al B Dataull ocoura that I contlnuing each Chargor and the Pandn, &g he s may be,
ahatl prampty phy gust 1o e Adminisirative Agerd sl monles wrising from the Qlakibution
Righta teheting to the Shares end inyestments whizh 1t may racelve, end seraao all vatlig
nd other Tigite ond pawera atincher 1o ihe BNaIes atd invemmaenis In mety MAnner Which the

Adm nlsirativa Agant mey direot.

ther obligationt In raspant of Sharas and Invasimente

Tha Parart and each Chergor shal:

{a) promptly capy 13 tha Admnlsirallve Agonr. and aomply with, all roqueats for
infarmelion which Y whhin s knewladge and which are mada undar cagtien 729 of the
Comparies Agt 2008 or any similar pravislan commlned ¥ ey articive of RaBRulNion
or piher sonaliudonal deaumant Teleing te any of ko Bharas and Invastments: and

(o)  complywith all ciher stncitione Bnd obligatiens awsumad by It In regpoct of any of Ihe
Sharas and invesimants wherd follure 1 a6 asmply would sdvirsely effel tha
[mtarasts ot |hm Booured Partias.

Enforcaiment
when Segurity becomes enferceabia

The Sacrlly crested by the Parent or a Charger wader thie Dabenturn shall basome
anlorcannin:

(%  onina coourranc alan Event of Oefauh whish 'a conlinuing:
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10,2

10.2

10.4

{5y Wthe ASminieiredive Agent oo requiros [n ardar lo protact tha inwredtn of the Becured
Parties; or

(=) I the Parant or any Chargor WO réqusgle.
Powers on enforosme

AL my e iy the Sesurity areated by the Pacant or 8 SHrgar under \his Debehture haa
bacams arioroqeoie, the Admipktmyive Agent may (wilhaut prafution 1o any othar af It rightn
an ramadhis and witheul notics o the Parant er the Oharger) do &l ar any of thefollawing:

(m) uxorciye all the powarn and righta oenferoid on noTigagean by the Acl. wy vorled ang
exlendad by thia Debanture, wilhout the restriclione caorvimined In adctions ‘103 of

108(1) of tha Adlj

(5} exsrelya the powar of Iatalng, isting, entering 'nto agreemants for lsaye of [Ktinga of
wocapting of Bgrowing 1o aecapt surrandars ot lanses I falation ta any Sacorly Astet,
withel the raxirlotigns impcoed By oaniona &9 and 100 of the Ad;

(8 o tha auten thel sy Sealriy Agst conmidies Finanalal Celiaiaral, ag definad In the
Fepulatians, Bppropiiate it and franofar e e i whd o 1 1o the Adminitrative Agant
macter ae nol already tanefared, subjeat ic paragraphs {1) and {2) of Ragulation 16;

ir)} auhjoat 1o Clavee 11.1 (Mathad ol appoiniment and ramovah appeinl ¢ne or more
prirgong 1o ba a Recetvar or Reeskara of Gl or any ol the Bacyrly Azsets; and

{%)  opboint an adminis\Paer of the Paraht or any Chamgat.
Clepotal of the Beeyrity Aanals
In exareising he powets raiermad to In Clauws 10.2{a) (Peward on enfarzemant), the

Aeiminiatrallve Agani or any Feawivar mby eell or diepaae of all or any of the Suurity Araete al
b fiees, 11 the manner and ofder, on Thi tams orndilons and Jor tite considaration

daterminod by T
Applicutlan ¢f monays

10,44 Tha Adminirallva Agart af &y Raceiver shall apaly meniys resslvad by tham undar ik

Debaniue atterthe Seeurty otesled under this Dabardure haa baeame onforoeebls in iha
following orden

()  firay, In origwards the peyment pro rals af, ar (ha pravision pra rte for, any unpald
sonia and axpenmms of {ho Adminlsirative Agent ang ey Fecelver undar il
Nabaniure or whish ane incidanial to wny Recalvar' ARRSIMMAR, \ngalhur with
Cafault Inleresl {bath hatore and efie jadgmant) irem Wha tade thoge aktounts bacama
du untf] 11 clajes thay 3e (rweaambly pral in full

{5}  zavond. in or towarde the gEymort e fat al, ur Iha proviston prm ria for, ahy
unpald [asa, cammimwian or munentio of e Adminmirative Agont are any

Reoslvar;

(s} 1third, n or towarde the diachige of nit fabiltien having griarty 1@ he Beoured
Linbrliag;

{d] faurth, In or towmrea the dischargn of the Seogrod Lixbmitier I necordanca with the
Gradh Agraament; and

(=) fifiki, In tha paymant of any surplua io the Parent &f the rolavant Chargar orother
parhon enliied ta it,

Pagu1?
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And meci{on 108(3) of the Acl shull not apply.

‘The Chargars ahall hold ah trusl for the Adminksiradve Agent all méneys received by virye of
1he Ingurances and, & the oftian af the Adminletrativa Agen, the Chargota shall apgly thego
Manaye:

(8} In rapimcing oF réinatating the axetis dealroyod, dwheged or lool fany daficlency being
made pood by the relavant Chargerl ar

(v  (wmooptinthe oaae of lenashold pramises) In reduétion of the Seclired Lab)ide.
Ciauge 10.4.1 will ovanida any approprialion mada by a Chargor,

Appointmant and powers of Racalvears
Maihed of appolntmant and emoval

Rvory nppaliimant of meval of & Ascalver, of any deisgate of of any olher pardon by the
Adminletrtiva Agem pureusnt lo 1his Dabanture may be mass In wriing undor ise handg &l
mny oificar or manngar of the Adminintrativa Agant {aubjeot 1o ofy meulinmant {or & cour,
ordsr in 1hi rameys) of an adiinlsiralive scetvar),

Powite of Rooalvar
Every Recuiver ahall have ¢ Tha phwerg:
(a) of thw Adminlirative Ageni undar thin Dabeniura;

(8)  conferrad by the Act oh mergagesd In poasguileh whd an racelvert eppcinivd under
tha Agt:

(®  Inralation to, ohd to thi axtani appllcable 1o, the Swouriy Asdlly OF dny of tham, the
powars epeciliad In Sehadile 1 of the Insolvency Acl 1888 (whather or ngt e
Feaalvr i an ecministrétiva recelvar within the mesning of i As; and

()] In ratadon in any Sagurty Ataet, whish he would have T be wars R only beneticlal
awnar,

Joint of several

'f bwo of more geriong arw kppolnted s Aeceivara of tha aama ageats, fhiy may bt ey
andfor saverally 60 that (untess any Inetrument eppoiniing them agecilles fa the eontrary) bagh
af tham muy exincdon halvidually all the powere and diocrations cenfamad on Ragehsrs by

this Dabanturs,

Aacalver an agant

Evary Recaivar shall be the egand of tha Pareni or tha relevant Charger which shall be aalely
reapenalbla [or his eala ord Eefaule and for the payment of hin remtinemitas,

Resalver'e ramunerotion

Evary Facalvar shall e undtad \o raruneritizn for hs selviesmt af & reta lo be fixed by
naresmect bistwean Aim and ne Adminieiralive Agen), and the mailmum ratq speqiflad In
vedlan 108(8) ot the A shall net apply.

fege 18
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12 Froleotion of purshasery
Na purchagar or other person desiing with the Adminielradlva Agent or any Reaslver shall oa
Bound o cunondned;

13
18.1

183
18.2.1

() 1ozea orenguine whelber 1he dghl of (M8 Adminlyimllve Agant er any Fwealver 1o
axarone Any of the pewery confarred by thie Dabisniure his &Xopn of fol;

() with thée progritty of the mesralss ar purporiad wxemclza of \hoss pewars; or

()  whh the applimallen of any Monays pald 1o the Admihiatiative Agont, 1 wny Recalver
orio any cther peraon.

Frotegiion of the Skcured Pwrtles and Recsivers

Hye|ualen of labllliy

Mana of tha Admriinistrativa Agant, tha other Seoured Forilew, ary Fucalver or sny of thelr
regpeciiva officera or employasa chall heva any reapaneliabity or Neblity:

{a) Tor any acilon taken, or any faliure to take any Adien, in raladan (o al ar ary of the
Seaurlly Asauts;

()  ioacwount aa modgages N passeoslon or for any |oas Upen reelialion of any Samriy
Acant

(¢} Torany loae rasliing from any flumyaticn b axchange rates In connaatlon with any
hurehage af arrenclas under Clause 18 (Curmenoy; or

{d)  for any athar default er amissian In refation w all o eny of ihe Securlty Agaets fer
which & marignges [n peeaganich migh ba lble,

epenp] In Ty ceae of groga Aepligance or witiel missonduc o 1ha part of tat pereon,

Genoral Indemnily

The Farent mnd gach Charger shell indamhbily the Adminlutrative Agoni, ihe aihgr Becumed
Parilan, any Recelvar £nd Wielr mapeciiva ofljzer and amployses opainst all astlong,
proceadings, demande, olaims, aoate, sxpensee, and othar labilites incurrad by them In
respott of all ar mny af 1ha okowing:

(&) any st or omialon by any f them in raiation to all or any af he Sacurily Aegets;

th) ury payrment rafaing 4o or In raspest of all of any of 1he Securily Asssts which 13 Made
i wny ¥ma by any of |hem;

(=) enystamp, ragtelration or almilar Tax or duty whish beormes payabls 'n conhacton
with thw eriry Inte, or the periormanae of anfarcamant o, thip Debeniure;

[d) cerTying oul or purporing (o garry oud any af The rights, powers and dlacmlions
confarrad on thaem by or parmitsd undwr this Debaniuray and

(a) any brandh by the Parent ur thal Chenger of any of ia cavanania or gthar abllgatons
to tho Adminitativa Agant or any ethir Gesined Party,

axenpt In (A9 caza of proae nagliganca or wikl| miacondued ah the par of thal paraen.
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{3.2.2 The Farent ond sech Chergar ahall pay Cataull \iarest on 5k sume pryable undar 1

14
18,1

(LT

Clauna from the dala ok which tha Yiabifty wis fnaured fa fhe cdate of mélunl paymet (both
before and siter fudgman).

Indemuity eul af tha Securlty Avsets

The Adinlatralive Agenl. tho other Scewed Partios, any Recatvar and thelr megartive
olilcars und employees shall ba enttied 1 be ndemnified out of e Seolrity Asuelo In rasfegr
ol e Bttichy, procaedings, demands, claims, soats, axpanees and lablifae Teforred fo Tn
Dimuua 18,2 (Ganeral NOkAn).

Progarvation of Spautity

Aelnetsiamant

If &y payment by tHin Pankt of B Cherger or dlscharge gven hg 1he Adminlstralva Agent
[whatfar n reopsct of the cbilgetiong of eny Loas Parly of sny weuHly for thoay Shilgations ar
ciharwizn} It wvolded or raduced ap  rasull of |naclyeney, Nquidanan, adminttmtton ar any

simltar evants

@ e (lsbitty of the Paren and tha Chargor and the Eacurlly ariated by tne Parent and
the Chargor undar e Debenture shall confinus ga il tho Layment, dlacharge,
avoldnnow or ragustion had not coourrad; and

ft)  the Sacunid Paries ahall ba aciled lo rectver the valus ot emalnt of that Becurhy o
pmymant Tram the Parant or Tha Cpangar, on if the paymant, digobangs, Bvoidance of
radustion had not ocelied,

Walvar of defenoes

Malther e Seaurtty arented by thin Dabeniura nor the aufgations of the Farent o wny
Chargor under lile Dabanture Wil ue alfosied by wn act, ominston, mwter or thing which, bu
et thia Claugs, would reducs, raianes of prejudics that Seaurty ar any o ihede obligilans
(whlher of not known ta I, the Adminktralive Agent or Ry other Sasured Farly) ncluding:

(e) any {ime, Walvar or gonsent grenied 1o, o oumpoattion with, any Loan Peany or alhar
paraon;

)] {he Telmane of any Loan Party of eny ofer person under 1he larns of sy anmpoalion
oF arcahgament with any parsdn;

() thataking, vaHation, campremian, axchange, renawal, anforgemant o eisang o, or
rafugw) or niglact |8 periect, tata Up of wnlaroa, wny Hanta aginsl, et Sacurlly owwr,
acamly of any Loan Prily of ather psmal or any ner-praseniation or non-abaarancy
of ary formpilty o other fequirement In vezpact of any netrument af Gny fallura o
roalina 1 full Veiue af smy Boequrity;

(d  =may Incapnolty ar (ack of gowar, sutherlry of wpel pavacnelity of ar diasslutfon of
shangy In the memiars &r awtise af as Lesn Party or any other poman;

(m) Ty amiandmant (however fundarmantal), mglmamant, vaclailon, novaylen, aaxignmaent
wrihe Avolddncs o infpinetian af = Crodil Document ar any cthar dorumant of
Sacurhy;

()] any unenforcesbility, lagalty of invaidity of any oblipation of, orany Seourily oronted
by, B0y peratn URdar any Cradit Document or ary othor detumment; ar

i) any Insaiveney, lquidalion, adminisiratioh or similer precedun,
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Momerdige reanures

The Parani and sach Chargor walvas any dghi | iy hava of et roguirlng any Bacured Parly
(or any trustge of mgant on ila bahall) lo pregaed againat or anferoy any othar r?ﬂhu o
Socurlty or Qlll;nnrwm'll from any parson bofaty citiming (ram tha Parent or the Ghangory
undor this Debentum, This walver Applies reopectiva of Gny law or any previglon of & Grodh
Racumantia the contrry,

ApprapHationa
During Ihe Sacurty Parded saah Fecurad Party mmy:

fa) redaln fr4m applying or emfercing any menay, Bsaunty or fighle held or meaimd byl
(er any {rustes or agant an fie behalf) | fatnact of the Sacired Liaklilea, ar, subjeat
10 Olauza 10.4.1 (Appfication o monays), Bpply and anfen e same F uch manrisr
und arces A 1 56 7 (Whether again e Secured Lisktjos or alherwlan) ang
nalthur the Parant nor any Chagor shall ba amitie ta 1ha baneil of tha asme; snd

(b hold! 11 an Ininool-baaring suspsn mamount manesys racsived ftom the Fomant or

wny Charger ar on aotoum of {ha Saayred m&?ﬁ'm.

Dafarral & Chargar's rightar

Guring tha Secmty Parind eng unkss the Adminsimive Apam atharwlye directs, nenier fw
Parant nor gﬁy Charger ahall exersive any Mghta which it may hava by reagon af perarmanica

by of lla cblizaiians undar ibls Debaniure of (e enfateamant of the Sseurly ersaled by this

Debanture:

{a}  1oreaetva or ciaim payme Yo, or be Indemnifled by e Loan Pary;

{h) 1o cinlm any aorirbution from any guaranicr e}, or providsr of Sscurly In ranpac of,
&fly Loan Parly'a obligetlans ender tha Cradt Documants:

{6)  to takn tho bansfit {in whaln or 1y part and whelhar by way of pubrcgerion ar
ethatwive) ol eny righte of mny Sszurad Pary undar uriy Credh Bocumant or ot any
puaraniae or acurlly token pursusn to, e iy convimction with, tha Cradit Documanty
by any Swourne Pamy:

(d}  bowxardice any fight of sawolr ageinat any Loan Farty; and/er

(8) 16 cledm or prove e & crad(lar of any Loatt Parly In compathion with any Sepued

Fary.
Additiahel Seeurity

Trla Dobwniure 1y iy agdilion 1, In net th any Wiy profudicnd by and chail net merge wih any
oontractLal rioht of ramedy of eihar SecLrfty now o (N e Jutum haic by or avallabis o any
Sacurad Party.

Naw nooaunts

If sty Becured Party racalves noficy (actua or otharwias) of any subsaquent Securlly over or
wifacting all or ahy &l tha Socurlly Anduta |, fTiAY Opan & raw ameclrd o accounts wit tha
Barmwar and, [f zf'dm heL da b0, [t anall newarthelege be fmemd m i | hed dong 5o at tha
timw when It recalvad ar wae deemegio havg racelves natice of that cubsqguan Saourity, end
88 from that timim sll pymonts Meda by he Bomowor ip (i Snoutat Parfy:

{a)  shul ba tradted or be freatad an having bean eradfied 1o tha sew agomnt ot the
Rurroverr wnd
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(5} ehall not oporato 10 Mduce the Sagyrad Leb(iiee w ®e ime wheh Yy Sacurod Parly
racuivad or waa deamed to have raselvad aush natlos.

18 Tacking

For the purpoaon of waclion B4{1) of the At and esslion 49(? of #w Land Roghistiien Aal

2002 the Administrétive Agent canfirm an bahalf sl e Leacer thet the Lendsrs shall make

g.lnhar acvancaa o the Borewsr on tha tarma and subloat 10 \he concilone af \he Gredl
paUMBAnts,

18 Furthar assursnos
164  Applloniion fo Land Regletrer

Each Charger conaente toihe ragiatralon againat the registared titss epeallled opposita ha
nmma In Sohodyls 2 (Lend charged by way of lapal mostgags) oI

@) a metriclien Jh the followlng terme:

"Na gispaeiion of the reglsiarsd Aststs Uy tha propristor ol thi reglstsred sa1ats [oF by
the propristor of eny regigtersd chergel Iz ta be raglriatad wihotd a writien tongetl
signad by the prepriotor for i (ima bolng of the dabaniure axod [dare of Debanium
I favour of Aoyal Bank of Ganads (s ldomlnlnﬂ'nﬂ" agant for the Baeumd Parlop
mfarrad io bn that desentyra) rafermd to Tn tha oh reqieiar or, If appropriaty,
glgned on sush proprintar's hehall by mn euthordeed signadary of Royal Bank of
denade (Form P and

(] a nollpe thet the Lenders aex under an obiigatsh 10 make further kvaneoe on the
tarms and subjact to the condiliena of the Cradit Doaumants,

18.2  Furthor octlen

The Perant and aach Chergar shull, 1 I own @@ensw, promptly ke any aalion wod sign ar
axaoula any furlhar decumients which tha Admintsrative Agant may réquira In ardar 1o:

(@) pive affeat ko the mquiramenta of e Debaniure;

(h) rolect, pracerve and perfagl thw Seourly lended {b ba sradad By of bursLient to thia
abonture:

() proteat and preaapve the ranking of the Security Intended to b areatad by or preusm
to thim Dwbanture Wik ary othar Securlly ovaer any wacta of tha Perent or any

Chargar) or
(d)  Mgiiata the realleation of 8ll or wny of the Swourity Axssln of the morclae of any

righoy, pewars and dissretiona confzrred on tha Adminlsirmliva Agent, any Recebmr or
Ay adminatrtor 10 aannaolion with all or any of the Securtly Assats,

and @ny suchy document may (R‘dlaﬂppiy gaction 3 of tha Act and () contain an sapigamont
12 1he Administrativa Agert of the Bosk Eeblx In any menner reasahably required by ihe

Adminl®rallye Agant
16.0  Rapopiaf daoymente

‘The Parent and &ach Chargor eavanants that, n he dit¢ & this Dabantume and o 5| tmaa
during it Bacytty Porlod ax scon ad i recaives tharn (4hd #yny BVent da keon as the
Adminlstrative Apsi 50 requesta), |t ahall depeak with the Admintstraiiva Agemi, in respact of

orin connectien Wil 1ha Securily Angets:

— Fage 25
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1641

16.4.2

10,4

fe)  ail deods, corillicatex mng othor fooumants of or svicancing thio:

{8} mreepeot of Shares and Invebmenls mnTmnd undar Claues 2.2 (Shamg) xnd 3.3
{trweatmanty) reuptdtively. vignad undaiad trinwism, complcd I Blink and, It e
Adminieirativs Agsni % hequires, pre-slamped; and

(c} Ay athar dogumants whioh tha Administrative Agani mey fam tmstotma mgquire for
perfacting o iite, of the thia of any purchaser, .

all cf whigh will ba hald by the Adminfitrative Agent aL 1ha #xpanon and sigh of the Pasent and
tha Ghargara,

Rugiviration of Sasurdly aver intellectus] Fropsrty Rights

Each inthlipolual Propmty Chamor ahal

(a)  withindllmen Eusinaas Bays of the data of tn1a DeBenture, apply 1o the Comptreles
Geiatal of Prtanty. Dealgne and ‘Trade Marks 1o raglatar the charge orented by
Clmuss 3.7 (Intallagtial Fropary Bights) In the United ngdam purausni le the
proviziahé of boction 28 of the Trade Marks Act 1854, tacilen 32 of the Petantz Al
1877, maction 17 of the Rapleterad Daslghs A2l 1840 and muah eomaapending or other
;ravlaiona relating in the resflatration of gucurily Interasts | sny mgletered [ntelketul
ropary Aights wherevar Ih the world 1y may be regltarad from dme 1a time; end

{6} pay all feer nepenzery ta majg the reglsirdtions requited 1 be mada under paragraph
{s) before 1he lalewt ime provided for paymant,

Eoen infallactual Prapany Chergor acknow(edgas fa Hight of the Adminlaiative Agen, or apy
duly aulhtriked l?lni of the Adminfstailva Agem, 10 4pply 18 the Qompiraliac-Ganaral of
Patarms, Reaignt In the Untad Kingdem end Tracde Marke ly fagitder the chargn crostod by
Clause 8.7 {Ininflictiual Froparyy Righis) pursuant 10 the provisions of saclion 25 of the Trada
Murkn Act 1084, seclion A8 of the Pefanin Act 1877, aeolion 17 of ‘e Regiiared Dorlgny Azt
1848 and auch comupanding or ciher provialone mistlng 1o Tha ragisiralion 2 sscuriy
Intatunts In apy registerad infaleitua) Progerty Hights whersyat In tha world they may be
ragimrod from tiina to tima on ar aitar any falum by the rievant Churger to regintar ne
charge purstiant (o Clayes 16.4.7(x),

Law of Fropary (Mkolinnoous Provialens) Act 1064

Tha asvanant asl out n saeticn 2(1)5) of thw Law of Propeay (Miseellsnecus Provisionn) Aat
1884 ahan axtand b tha prewinkine saf auk b this Clauaw 18,

Fower of sttarney
Tha Purent bnd #ach Charger Itevecably and by way of scurly appoints sazh of:

(R the Adminleimtve Agend;

)  any delagals or sut-delagatd of, or olhier bsfbon nomimaled [n witing by, an efficar of
the Adrmilnistrative Agenlr and

{e) any Recwlvar,

eevatally &4 The Pgrant ar {he relavent Chargot's atlorney, In tha Parenls or the Chergor's
name, ot Ik bahall mnd i1 such mannar i the starmey mey In e or ik @beoluts disaretion
think fit fel&wihg the aamurmence of o Defmull tha! io continuing or fallowing the Tallure by the
Parant or that Chargor to gamplyrwiih a mguea; tmm B Adminfetratva Aganl, {o ke ary
actlan And sigh or exeeute mny further documents which e Parem of 1ha Chasgor o required
10 bk, digh of wxecuts I sccordanss whh this Dahantu‘a {including Io sxscuts charqes avar,
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ransfara, SENYBYANCEE, ansignmanig and atsurencey of, and other relrumants, nollzes,
erdar and diradlione relating 1o, e Bocurlly Asysia), The
premptly on the mquant of the Adm nistrativa Ageni or any
ELch actions laken and dooumemmg Bignéd i Easned.

Reculvar. o rallly and nonf

18 Gurrenoy

Thé Spel Aata
In thin Clauaw 18, the @pot Mt masns,

GnaUrad Farly, the spal mats of Gxbhenge of thal Seured Pary far the purchage of any
autraney With any cthar turrangy |n the Lenas faraign enchanga marka,

181

182 Ganverolon of neneys tecelyad

Th Adminiairative Agent o shy sthar Sequrad Patly may oonvet gny MONEYE MEVed,
recaivierad or eaaflos in any eurrancy undar g
pravious wnvarelon yncet iy Clauos 78.8) from Ahwir wxlaling quttenny i nry other
Qurrenay, by purahasing thar ethar currancy af the Bpot Aam,

183  Hedging

1f tha Parent ar any Chargor il 1o py anypaurn Uncr thix Dabariure on tha dus det, th
withsut notlow tn the Chenor, purchase
4t tha Spol Rate any eurrancy which that Sacured Party censldan: NeCagsary or desirabla 10

Adminirtrative Agent or any othar Swgurd My may,

cover the labllities of tha Perant gr tha Chager ' pay that tum,

1¢  Digeharga of Seourity

Lipon Iha [rreverabln engd Uneondieel r:qrmnm and dlgchetye In full af the Secyred
abilitzn, (e Adinislrative Agant cha 1 o sl procure that e eppaintens will, &t th
requagl und eayd of the Parer and 1hs Chargers;

relaada the waurity Asaelo from inig Dabanturs; wng

ci-taalgn b the Parant of ihat ralevant Charger thogy Bocurly Ancaiy
aazlpned o the Administealive Agent under Clauss A (Craation of Sac

w
()

Section 53 of the Act aha not apply o 18 Pekaniups,

20  Couts ard expensas

203 Tranaactlon expenacs

Th Paront and it Ohargors aha prnmc!aily on domeand
amaunt of all costy Ahd expunzag (|l
with iha negetintion, preparsiion, priniing

payitha Adminlatralive Agani the
whd axssulion ofhls Dabarur,

Amendment aonts

It thir Pavard er any Charger raqueale an Amendmant, walvar, conaant sr falsgza ¢f or In
ralation to %l Debanlura, the Farnt of the Chargor shall, wii (hres Buslnggs Dayw af
damand, relmbyrag the Adminisimiive Ag-n: far the amount of mll cosio ard expansen
{lnaluding lagal ftmas) reseonably Incurm

zomplylng with thal request or regulremant,

0z

Parent and the Chargors n?rhl.

in rejetlom to the Adminlstea)iva Ageft arwny othar

Datmnivea (ncluding the pracegda of any

thal nave been
Uiy,

g gaf faaz) reasrmbly incurrad by It 1 conneslian

by 1t In rezponding 8, evalieting, negetating or

@ 033/057

[N
@ aans; 040

#9930 P.028/052

Page 24
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B/33/2008 4

From;Harks &

204

a1

2110
21.1.8

a2

ad
23,1

24

COLLEMIP
LANG MICHENER
R LI T LANE HICHENER L L P
Slark To:0014143021719 23/05/2008 19:05

Enfercamant aogie

The Parant and tha Chergora shall, within thres Businehs Paya of demand, pay 1o the
Adminintrstive Agant o any Recelvar the smaumt of sl ooein and eXpunass {lnuludrnﬂ lagal
fums) Incurran by tha Adminisirativa Agant or any Raoalvar In connection with tha s Gr0nhant
ol, 1::ar }na breoarvatlon of any dghts undur, {iln Debenttirn of the Invemtigalion of any passibie
Dafavlt,

Additlone! Chargars

Dativery of Sacwfly Aceverlon Deed

The Parant may request thal any Aukaliiary (he New Chargor) bedoinae m Chargor,
The New Chisrger ahall bacome m Chargor f:

(@) the Parent and th New Chargor deafiver to the Agminkrirative Agert w duly oompluted
and exweulnd SeoUty Anases|on Daat: and ‘

{5} the Paren confima e no Dafauir fp canminuing er would eogur as o ranwit of tha Naw
Chgor basoming a Chargor.

Repotition of repressniations
Dellvety-a & Security Asteeion Dead conatiuiag corfirmation by tha New Chargor thal the

feprakeniations drid warrantinx made by if are irue and acttiat 19 the wxdant applloabla to [t na
8l o daia of dafivery as if mace by relarance i the facte and clrumetances then wrlsiing,

Notloan

ARy comm unifoathan to b meda under or In verinsglion with thie Deakwlure shall be meda I
wridng and, Lnlaeeg atherwbse imted, may ba mace by et or Latler Ih decordance wih Clavse
1207 (Noless) of tha Crad Agrasrent,

Cafaulationg and certificuatag
Angouris

In =ny Jligation or arkiireten procendings Arjaing out of at in connecdian with (hn Dabapiure,
the aftiries made in tha aoevswnt mainiainad by the Adminlairaihve Agen! or ony cther Boaured
Party utw prima facle ovidance of the mattars 12 which they ratels.

Cenlficntos and delerminetions

Any ceriification or tieterminatan by the Adminlalrative Agent ar any other Sacurad PiHy of s
rialn or amourt under this DaBwnturn Ly, In he absanos o Manifan) arror, ooncluslve avidanes
#f the mattars to which 1 mixtas.

Bartlnl invalldity

(7. &l any Urne, any proviulon of this Dstanturs or bagames llagay, invalld or uneniersenhls
In any régpeact undar any aw of 8y Jurladiciten, natther the [egu)ty, validily ar ontoreanbrty nf
Iha ramaining previfone nertha Inpallly, vaiidty of aforesabMly of alioh provision Urder (7
law of ariy alhar Jurisd)elian will in eny way b alleaied or inpelred,

@ 034/057
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121472008 11:50 FAX 91434715858 COLLENIP
ba/23/2008 14!23 FAX 813 211 3181 LANG MICHENER
od/23/2008 12:40 FAX 410 585 1719 LANG WICHENER L L P
Fram:Marka & Glark Ta:0M141643691715 23f05/2008 18:04
25 Ramediag and walvera

26

28

20

48,1

202
2321

2882

2823

233

Ne falllre to cxarelye, nor any delay In cestclsing, on i part of he Adminlatristlve Agant, any
fipht ar remady under thi Tobenture ghall nrnrltl AN & walvat, nér shall B0y slngle or partial
axarcisa of any right er mady prever! any fuher or giyer exerolos o tha sikercas of any
wthar Aghl o remsdy, The righae and ramedlea provided in iy Osbenturs are ourmigtiva s
ok wxglugive of apy igho or remecdics provided by mw.

Norroonfilet with Credlt Agresmant

1 anyy proviglah of this Debenture confiicle with & provision of the Cradt Agrapmant, the Qrodht
Agresmart, shall prevad and complinnca with iat grovialan In 1he Credit Agragmert angll be
desrivea compllance wiih the falevant proviskon ol thle Dakamute provided that i the terma of
any provialon of thid Dmbenture Impean obligatiens n any Laan Party In wxoooq of the
coffeapanding provision in the Oredit Agrasmen, thows ctiigaliona In (s Dabenture mugt bs

somplad with,

Amendments ard walvers

Any lorm of this Babemure May be armanded or wolverg only wiin the written conaant of the
Parent; (he Chargomn and the Administrative Agat,

Countarparte

This Dahenture may be executed In any numbsar of countemrts, and 1hig hes 1he sems affect
ap if the sigmatires an the souRterpRAY Wars on altigle copy of this Daben|ura,

Govaming law and enfatcomnant
Gaverning law
This Dabantura I goyamad by Engllch law,

Jurladiotion

Tha courts of Enﬁland have sxpluatw Iurhdl:llon Ia aatlle any diapute arlsing aut of arin
canniaiian wiih \hid Cabsnture (Including & diaputa regeroing the exisancs, valldiy o
tatminadian of this Deberdurs) (a Dlspule).

The prriba ooree (het the courla af England ara the monl approprinte amd u:nwnl}nrn courin
tn xatils Digputes ard aceordingly no pary wi argue to the nnngnry.

Thie Clawae 20.2 |s for the banaffl of the Adminkrirative Agant and the elhet Beoursd Barlas
enly. Aaa fesull, nalther the Administrative Agent nor any alhar Eeeupsd Party shall ba
pravanted from laking procwsdings relsting 1o B Dispuie Ik any oihor aourts with jurlodicion.
Tt sectent allowad by I, 1ha Admin|ireiive Agent amd the ehar Bacumd Farlpa mey
take conourrent proceedinga In any runber of jurisdicilans,

Earvice of process

Withou! prajudice 10 eny athar mode of sarvice allowad undar any ralsvas law, the Parent ghd
oach Chargar
e} lravabebly appainie Vanguard Respanss Systams (LK) Limited a r agant tor

service af procaes I talation ta any procaedings befors the Englloh oaLnz In
conhactior with this Debaniure; and

Pug ae
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SD4F2{100%, L3; By BAR, 813, 233, 315},

From:Marka & Clerk

S e L L

To: 0814183851718 23706/£008 15:05

() agraea that felunk by 9 protase agant |
procam Wil net lnvaﬂ:flrn Ihe Dmga.::ll:g:ﬂgﬁgazzfm' A (AR Gharger of tho

Exwauled £9 & duad and delvares on the data sppearing l the baginning f this Dobenturs.

Paga g7

06/23/2008 FRI 11:02
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voI4FI0RR03, 14528, A, 480, 221 341 W EERERER L,

aliitsg 70

From:Marke & Clark

Schadule 1 - Original Chargors

To! 0014183851715

23/05/2008 15:95

890 P.032/053

Nams of Chergar Repletarad number (ar  Netiow ditalic
ggumlnnl. It any) '
Vimguard Meaponae y|-LFLT ] AeTens; Wergan Cole
Bymems (LK) Limlied Apax Plazy [
Earbury Rosd
Resding RGET 1A% !
Famimie: 0718 830 3210
Atlanllon: Michesl Stace
F W Alleny Holdinge DATRE0TY Addrosy; Morgan Cols
Limifed Apux Plaza
Forbury Road
Reading RA1 1aX
Foeolmile: o118 525 3210
Attend o Michaet B1ace
Aflen-Vanguard iid  (7zZoEs Addroan: Margen Cola '
Apux Plazn i
Forbury Rpad .
Rending RGT 1AX
Fazelm m; 0118 539 3219
Allrdian Mishael Stoe
Hozard MEnagemeny  QHA0ETRS Adtrees; Margmn Cole
Golvilens Limlied Apex Plaza
Ferbury Raad
Paading RA1 1A%
Facsim/le; 0118636 2210
atlanflon; ‘Mlnhnnl Sleca

Pagn &4

03/23/2008 IRI 11102 [JaB No. 78131
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12/14/2008 11:51 FAX

98/23/2009 14:23 FAX 019, 231, 3181,
From:Murks & Clerk

91434158453

COLLEHIP

B 038/057

LANG MEERNRR: L L Eé'.?,uf-,ﬂ-*”

To:00141A3081T19 43/09/2008 15:08 #3490 P.033/062

Schedule 2« Land oharged by wey of legal martgage

id B

Addres: e AT T Tenanie Lancieed T |
Ha. .
Units 8.7, Shitvanham Hundrad Suviness Fark, Major Rord Maregemen( | Danlen and Glbaon I
Wadchllzld, Oxon, UK Eolutiare Limed '
LImjtag \
Grewna Floor, Unkt 88, Shrivenham Hindred Buin Fark, M D
GiLin , Un nham Hundre map Py Enagamsnt enien and Gllbaon

Majora Fioag, thnﬁ;nld. Oxon. LK anlutlgm Limied ) i
Limltgel :
Urite 100 A & B, Ashchureh Bualnasy Crmm Allon- Astilin !
Tewkesbuty, Gloueastarshire, LK Vanguard Ly | (Tewkasbury) :
ohurch Business Cantra Allans uhville Securiffan .

Bloucksiwrahire Vanguay Limlieg

LGTTT ;-]
Jawkanbury, Glevaantaraline, LK

Aatwile Sngerilas
miteg

-
Vanguwd Lid | L
Aazkrd Wichiegham

Hﬂ" 1, Tha Byfes, Wicklagham Fam, Farihgdon, Oxfordatuns, Senogemant | Gommerola
s::lullzm Propacties Limited '
1
i
I
I
1
|
i
| i
I
|
Paga kg |

0B/23/2008 PRI 11:02 [108 NO. 7212]  [@oda

REEL: 004115 FRAME: 0037

TRADEMARK

™r




12/14/2008 11:51 FAX

08/23/2008 14:24 FAX 813 231 314l
05/23/2908 12:58 FAX 418 385 1718

From:Warks & Glerk

Sohedule 3 - Shares

Na,  Narma ot Shargyor or

Parant
AllensVangugrg
Corporation

Yenguard Racponee
Syatema (LK) Umitag

Hezard Mgnapemani
Sefuticne Limited

vanpuard Rasponas
Eystemo (LK) Limiwd

P W Allar Holdinga
Limiled

PW Allen Holdings
Limied

91434158453

Eubaldlary

VEnguand Aeapmnss
Syotams {UK) Limlled

Hazare Manegimant
Solutiont Limited

Hazard Wanagemant
Holutlena ing

P W Allan Haldinga
Limiiwd

Allan-Vanguard Lid

P.W, Aldn Gam
Lim ad reny

COLLEHIP

LANG MICHENER
LANS MIOHEWER L L P

To: 0014763651719

Mursber AnY ¢laea of
sharen

8,087,009 Ordinary
oharoa of E1.00 aach

1,000,080 Ordinery

ahamy of £0.0000 ansh;

and 300 A Ordinary
shares of ED.ODG] gach

5,000 Comman shamy
af 50,001 perwhare

150,000 A Ordinary
aharay ol 21,00 Anch;

ond 3 B Ordinary almtay

of £1.00 asch

£ B Crdinary shares «l
E1.00 enoh; and 100 A

Ordinary shargw of £1,00

aach

1,000 Ordiniry sharsg
of £1.00 aash

23/06/2008 15;08

Dotalle &f namtness i

@ o33/057

Ialablsl?ﬁoan G0

#3930 P.034/052

any) helding logal thie 1o
sharas

Nene

Nona

Nena

Nere

a8/23/2008 FRI 11102
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1214720083 11:51 FAX 9143415858 COLLENIF
: : 015 231 3ie1 G MICHENER
0£/B{;?{§0u3“121;45321=ﬂu 418 3351 13115 LANE WIGHEMER L L P
From:Marks B Qlark To:0014163851714 23/05/2008 15:080

Schedule 4 — Farm of notice for Instrances

To: [ 1 [inmart marmp and nn‘Lms of inturente campany

ATEnton: ™ 1

Date: [ ]

Fagr Birs

Notice of arsignmsm

1 Wa rair Iz the [™ ] g:p-ad'y ther refevant inaiyance polioy] deted [ ]
batwenn ue and you [the Paliay

g Wo natily yeu thary

(a) tnder a debenturs datad [* 1 Aprll 2008 batwasn, amcng olers, UB and
Moyul Bank of Cannda (the Adesinlktrative Agant) wi have azslgnan to the
Acmintsicaliva Agant for the banafit of (iself and cartain ohar Sahits and finencis!
felitutions (egether with the Acmina; Agunt, the Sagured Partlon) all ur rlght,
Hiim wna |ntareat in and 1o, and sl yanatie mccring under, tHo Pellay na nacurhy tar
cartain obllgationa owed %o tha Sweured Paries:

)  womay pelagraa i Wnond of vminoia |ha Pelloy wilhall the prier welen consenr of
Ihe Adminlstraifve Agant;

[53] Nl you racaive writien netlen 1o tha eantrary (rom the Adminisimiive AQANL, you My
eorie 1o deal wh va In retotion w 1he Polloy and cradh ail mongys 10 whigh we ae
enthigd undar the Palicy (o B telitwing cocoum In Qur e I* 1 invort
atally of magouni), After recalpt wa will eagae 15 have any rlght te deal with yol 1y
raiatiot 16 the Polley and from that fimg you should dusl only with the Adminierative
Agent; ang

@ you are authorisd to diecioza frrorme n redating 4 the Follay 1o the Adminmtmyve

L] Wa request thut you:

(@)

o

(a)

Agent on faglmal,

aftér recelpt of writtan natiow in accordance wiih pargraph ago], ensure fhat sl
manaya i which v wre anlitled under e Paliay ans cradied I (e aegount of the
Adminintrative Aganl spwsified in llet nptica (and g net pald t )

nn&n an the Folley the Admintotmtive Agant's asourty Intereat uncer the Disbanturs;
Ll

giva the Adminkitmtiva Agent no1 Jssa than 20 day's withen natice of your giving nitice
{o ferminata e Polty or allewing tha Pailzy to lapse,

4 Flaaen algn and retum ts shelzed oapy of thil netics tm the Adminiotrative Agent (with a

Bopy to
(&)
(9]

1ha Chargor) to corirm that your
agran 1o the famma of hls notios and 1o ach In Kcoordance Wik iy praviniann;
have nat recelvod nviice that the Charger has esalgted la dgiie undsr Polloyian

third PRty & orealed ary othar Intenim harthaey by way of aeourlty ar eiharwise) I
the F'E?lc: In 1avaur of.ﬂhlrd parly; and o d i ,

#8530 F.DEEIGE‘IZ

Pago 31
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12/14/2009 11:51 Fa&¥ 9143415853

o/4374508° H1sB% R0 118 32 %S

From:Marks & Cleck

To: 0014183881719

COLLEHIP

LANG MICHENER
LANB HICHENER L L P

5 you hive Bny nbigtanding Aght 1o alali gr

(5] havd not claimad or exerclzad, nar
axarcizg againot the Chargor,
o the Pallay.
] Tho provisione of thig neiles wrm govenad by English inw.
Youra fakthfully

far vnd an bahalf of
[inzent namn of Charger

Copy to: Adminhitrative Agent
1 On sokrrawisdgeiment oug)]

Flulxnr Bunk of Ophadg
12" Floot, Soulh Towar
Foyal Sank Plar

200 Bry Birasl
Torame, Onlarlo

ME.) W7

To:

Altenlion; Maneger, Ageney Services

Allan-Vangward Gorparafian
5458 Cannluk Rosd

Ctewa

Cntarin

Kid aMa

{on behall of il tha Chargors)

Gogy lo:

We achnowledga recelpt of he above Adilsa 80 eonlirm (he mattars ==t our Ih paragraph 4.

for nnd en bohall of
[inaeni nama of insuranae aempanyl

Dals; ™

23/09/2008 19:08

A od1/087

"]
osrsosall

#3990 F.038/052

any Tight of ast-off, caunter-ciaim or cther right reloung

Paga 22
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12/14/2008 11:51 FAX

0n/20/2008 14:28 FAX 813 201 2101
05/29/2008 12,59 FAX 418 385 1718

From:Marks & Clerk

Scheduls 5 - Accounta

Part 1 ~ Curtant Ageounia

Namw of Charger
Allen-Vanguard L1d

vanguerd Aasponas
Systare (JiK) Limied

Hezard Man,
Sehlons Lmited

2r@nT

Parl 2 — Lettar of Crodiz Gallateral Accounts

Allr-Vanguerd Liq

3143414584519 COLLEWIP
LANG MICHENER
LANA MICHENER L L P
Tq: 0014183851719 23/05/2008 15;
Astounl bank Bant aecey Apoount pumbar
Bank, of Scetland 12-08-84 Q0105603
12:08-83 LLLEET L
N2a0H.B8 080BEa0H
Bank of Szatiand 12-05-68 DA0aZERE
H&BC a5-a4-30 18662042
d0-535-38 B1abendg
q90-35-28 §5885000
40-08-15 a7atsa0T
dbpl-18 GagragTe
N/A 201060574R
Natipnal Wastminotar f5-81.98 2B106481

Buanh Plo

B o4z/057

031
B bsg 00
o] #850 P.0DA7/052

Page DB
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1271472009 11:51 Fa¥ 91439415859 COLLEMIP
[\]- 73 14: 28 F 013 23l 1ol LANG MICHENER 040
05/29/3008 1256 TAK 418 B6E 1Tis LAND NICHENER L L p @ode/usy 00
FramiMarks & Glark To: 0014183051719 23)05/2008 15:08  #890 P.028/052

Zchedule 5 - Form of notlce for accounts

Tor - 1 [frowvwrd rame ant) addreon of aooaunt bonkl
Altomlon: I~ ]

Dim; re ]

Dear Sjes

Notics of assignmenm

1 W rafar 1o ho azeaunts spaciled In the Beheduls (o i naiios (the Arcotink).
2 W netily yau thol:

(&) undar g dobenturs daped [ J Aprll 008 batweeh, emeny others, uh ang
Fayal Bank of Canusii tha Adminletrative Apunt) wn have ohargad n iwvour of tha
Adminigweilve Afant for tha benafi of lbell and carlain oher banka ang tindr el
Inettutlene (logather with the Administrative Agen), the Sscured Parilan);

U] &1 amounta from tme i me stnting ko the gedh of the Acvouns and o any
Other acoaurts from mw 19 ime maintalned with ¥ou by ve or o which we o
benaflatally ntttied lgether the Charged Accounts); and

(In 81t interaol (i mny) araing n raspnel of thowm amaumie;

(&) There Is 5 prohltdlion in the Dabaniur on the ereatien of any futher BeCUTY Intareat
ovar the Charged Asssuntar wnd

) youam auihorlsed to disslaga Mfomuaticn relating ts L4 and the Charywd Agsounts 1
the Adminetradve Agem an ragus,

3 We Irevcabily authiiize snd Instruet vou to;

(W) hold all menays fom time 1o dma swnding to the aregll of i Chsrged Arcounls to
tha ordar of tha Adminlvirtive Agent;

(8} puy all aruhy part of thoge monaya io th Administrelve Agant (o e it My tirmet)
P'frmpﬂf f:"“ﬂﬂﬂ Fagipl of wilttan inglructions fram the Adminidnive Agant te thet
alloal; 1n

{c} diactans Yo the Admintlrailve Agent any |nfermntion ralming to v mnd tha Charged
Agcounie which the Admintgiratlve Agant may from Hime b Ame oLt you ta
pravidy, .

4 Flraus lgn ead rétum tha oncloasd capy of thia nofins 1o e Administsiva Agent (with g
copy tor the Chisrgor) (o comirm thet you:

{w) noran 1o the 1M of thia notles end 4o act Ih actordenes wih |ts proyislons;
(8 have naf rapeived notica thatwa have asaigiad aur Fights 1o the manaya #anding 1o

\he cradit of the Chergsd Accounla or otherwise granied uny aaourlty or other Ineras?
evar thoee meneys In fevour of any third party:

Q0/23/2008 FRY 11:02 (OB NO. 721d)]  Goas
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12/14/2009 11:51 Fa&¥ 9143415853 COLLEHIP

i MERTER L o

To: 0014183851719

- 948242008 1420 TAX P13 231 ial
From;Marke & Clark

Wil nat exarclen any right to oambine Aseounia oF any riphta of askofl
aimiiay righty i halmifan 1o (ha mohs lending te the cmdh af1hg
wxtapt for tha netling of crech and dobit balangus pursumnt 1o curend

(L]

23/06/2008 1506

Ol llon or any
Rigad Acconiy,
agoaunl ratling

wriling by I Adminkstrellve Agant: and

Brrengarm anty pravioualy appmvad In

(8 youw have not ajnimen or wxeraling, nor oo you Have CutwianTng any right to &alm ar
wrwielen aguinal ug, any fighl of sal-olf, acLntar-clalm At oiher fight ralating to the
Charget! Accnunts.
fa) you will not agma 1o ojpne any Charged Acsatint withewt tha maneant of tha
Adminisimtiva Agapt
5 By counter-sianing 1hiz noties the Adminisrativa Ageni genflrma that Ihe we Mty maka
wihcrawala tram the Chargad Acepynte onfl such (e &4 ha Adminiatailve Aganl anall natity
you (whh & aopy e g} In willlng that hejr pormisulon s whhdrawn. That Parmigeion may be
whndrewn or meciled by the Admialsbave Agent In i absoluls diserelion &1 any ime,
@ Thw braviclono of this nolios are govermed by Erigfish Jaw.
Sohedule
MNams of Charger Agcoun!, numar Surt cotim
- ! r ] r !
" ! r ] :-' !
Youra faiikiully,
fer ahe on behall of
['nmart narha of Charger!
Counter-gighad by
for And on beha &
Reyal Bank of Canade
[On acknowiecigemant copy)
Tes nuyll Bk of Conade
12" Flear, Squlh Tawar
Aaoyal Bank Flazy
200 Say Etrest
Tatonlo, Onfarlo
MeJ 27

Page 83
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