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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
|Allen-Vanguard Corporation | [04/01/2008  ||CORPORATION: |

RECEIVING PARTY DATA

|Name: ||Roya| Bank of Canada |
|Street Address: ||200 Bay Street |
|Internal Address: ||12th Floor, South Tower, Royal Bank Plaza |
|City: ||Toronto, Ontario |
|State/Country: |lcANADA |
[Postal Code: |IM5J 2w7 |
[Entity Type: ICORPORATION: |

PROPERTY NUMBERS Total: 8

Property Type Number Word Mark %
Serial Number: 77069560 SWATBOT E
Registration Number: 3030952 SKM 8
Registration Number: 3198016 TARANIS 2
Registration Number: 3395648 MICROVIPER 2'9
Registration Number: 3351923 OMNISEAL
Serial Number: 78328193 SEARCHTEC
Registration Number: 3294357 HAL
Registration Number: 3410207 BOMBTEC

CORRESPONDENCE DATA

Fax Number: (914)941-6091

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: (914) 941-5668

Email: aedelstein@collenip.com

Correspondent Name: Amy Edelstein
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Address Line 1: 80 South Highland Avenue

Address Line 2: The Holyoke-Manhattan Building
Address Line 4: Ossining, NEW YORK 10562
ATTORNEY DOCKET NUMBER: 81105

DOMESTIC REPRESENTATIVE

Name:

Address Line 1:
Address Line 2:
Address Line 3:
Address Line 4:

NAME OF SUBMITTER: Jane F. Collen
Signature: /Jane F. Collen/
Date: 06/04/2008

Total Attachments: 51
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Debenture

Dated 6 May 2008

Allen-Vanguard Corporation
{the Parent)

The eompanies llsted in Schedule 1
(the Original Chargors)

Royal Bank of Canada
(the Administrative Agant)

AQBR34000
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Debenture

Dated & May 2008

Betwesn

(1) Allen-Vangusrd Corporation a corparation incorparated under the faws of the Province of
Ontario, Canada having ils registered office at 5459 Canotek Road, Otfiawa, Ontarle, K14
&M3, Canada (the Parent);

(2) The companles listed in Sehadule 1 (Origingl Chargors) {the Orlglnal Chargors); and

(3) Royal Bank of Canada az administrative agent for the Secured Partles (the Adminstrative

Agent),

Recitals

A The Securad Fartiss have agreed 1o make cradit tacilitios available on the terms of the Credit
Agresment.

B The Parent and the Chargars have agreed to provide Securlty 10 the Administrative Agent (as

administrative agent for the Secured Panles on the terms of the Credlt Agreement) {o securs
ihe payment and discharge of the Secured Liabllities.

This deed withesses

1 Definltions and interpretation

11 Definitions

Words and expressions defined in the Credit Agraemeni shall have the same meanings In this
Debenture unioss they are exprassly defihed In it and, in addlion, in this Debenture:

Act means the Law of Properly Act 1928,
Account means a Current Account or a Letter of Cradit Collsteral Account,

Autharlsation means an authorization, consent, parmission, approval, resolution, licence,
examption, filing, notarisation or registration,

Book Dehts means, In relalion to 8 Chergor, =il its book and other debts of any nature, and all
nther rights to recelve money (excluding the Ascaunts), naw of In the fujlre due, owing of
payahle to It and the henafit of all rzlaled negotiable Instrumants, rights, Securtly, guarantess
and indemnities of any kind.

Chargor maans each QOrlginal Charger and each company which grants Security over lts
assets In favour of the Adminlsirative Agent by executing a Security Accession Deed In
ancordance with Clavse 21 (Additional Chargors).

Credit Agreemant means the cradit rgreement deted on of aboul the date of this Debenture
belween, among others the Parent as barrower, the Adminletrative Agent and the ether
Secured Parles.

Current Aceount maans each account of the Chargors sei out in Par 1 of Sehadule 5
{Accaunts) and all wther current, deposil or other accounts with any bank or financlal Instilution

Pago 1
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in which & Ghargor now or in the future has an Imerest, cther then a Letter of Credil Collateral
Avcount.

Ristribution Rights means all allstments, accretions, offers, options, rights, bonuses, benefits
and advantages, whather by way of conversion, redamption, prefarence, option or olharwise
whish at any fime accrua to or are offered or arlse [n respact of any Investmants or Shares,
and includes all dividends, interesi and oiher distributions paid of pavable on or in respect of

them,

Equiptnent means, in refallon to a Charger, all iis fixed and maveahle plant, machinery, tools,
vehicles, computars and office and other equipment and the benefit of &l retated
Authotlzations, agreemsnis and warrantlee,

Excluded Agrount means the aecount In ihe name of Allen-Vanguard Ltd Lile Assirance
Systam with Bank of Seotland and bearing account number 0RN48826.

Group means he Parent and each of its Subsldiaries for the time baing and Graup Company
means any one of tham,

Insurance means, In relation (o a Ghargot, each contract of poliey of nsutaries to whith that
Chargor lg & panty or In which )t has an intarast,

imellectua) Property Charger means a Chargor that owns Intellaciual Properly Rights.

Intallactual Properly Righte means:

(a) any patents, petty patents, trade matks, servica marks, trads nomes, domain names,
rights In deslgns, saftware rights, utility models, database rights, copyrights, rlghts in
the natura of copyright, samisanductor topagraphy rights and all ather forms of
intslisctual or Industrial property;

(=)} any rights in or to Inventions, farmulss, eonfidential or sedarel processes and
informetlen, know-how ant similar rights, gredwill and any cther Hights and asseta of 3
similer nature ar heving equivalent effect; and

(5] any other right to uéa, or appllcation 1o register or protect, any of the fterns listed in
paragraphs (2) or (b) above,

aylzing or subsisting In any jurisdiction and whether ragistared or not.

Invesiments means, In relation to & Chargar, all or eny stocks, shares (other than any
Shares), bonds and securities af any kind (marketable or otherwise), negotiable Instrumants
and warranis and any sther finanslal Instrurnenta (as defined In the Regulations), In ssch case
now or in the fututs cwnad by it of (1o the extent of e Infaraat) In which it now or i the future

has en inlerest.
Land has the same meaning as it has In sectlon 205(1) of the Ast.

Letter of Credit Colateral Aresunt means each aroount of the Chargors set out in Fat 3 of
Schedule 5 (Accounls).

Hacalver mesans & receiver appuinted pursuant o this Debenfure or to any applieable law,
whether aloha or Jaintly, and includes a recelver and/ar manager and, i the Administrative
Agent Is permitted by law to appoint an adminlstrative racelver, Includes an aeminlstrative

raceiver,

Regulstions means the Financial Coliateral Arrangements {No 2) Regulations 2003 (8.1,
2003/42286) or equivalent laplslation In any applicabls Jurisdiction bringing Info effect Directive
2002/47/EC on financial eollataral arrangements, and Regutatlon means any of them.

Page s
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Seoured Liabilities means the obligations and the tiabllites of each Loan Palty lo the
Sasured Partles purguant {o the Credit Docurnents except for any llabilitiss which, i secured
by this Dabenture, would rasult r a contravention by the Pareni or & Chergor of section 151 of
the Companies Act 1986,

Security hag the same meening a8 "Encumbrance” in the Credit Agresmant.

Securlty Accesslon Deed means a deed execuled by a Group Camgarly substantially in the
form st out in Schedula & (Form of Sscurily Acessslon Desd), with theae amendments whieh
1he Adminlstrative Agent may approve ar reasenably requlre.

Securlly Assets mEans, In relation to the Parentor a Chargor, ell of its assets which are the
subject of any Security craated or io be created by this Debenlure.

Sacurity Parlod means the paried starling on the date nf the Credit Agreement and ending on
the date on which {He Adminlstrative Agent is salisfied that all of e lleblilles of the Graup
Companies under each Credit Document are irevocably digeharged in full and e Secured
Parly has any commliment of llability, whether present or future, actugl or contingent, In
relation to the tacilllles under the Cradit Agresment.

Shares means all shares held by;

) a Chargor in ils Subsidiaries; and

(i) the Parent in Vanguard.

Subsldiary tneans & subsldiary within the meaning of section 736 of the Companles Act 1885,
Tax maang any lax, levy, impost, duty or other charge or withhetding of 8 similar nature
(including any panalty or Interest payable In connection with any failure to pay or any delay In
paying any uf the same).

vanguard tmeans Vanguard Response Systams (UK) Limited & company incorporated in
England and Walas with registered numbier 051R6456.

1.2 GConstruction
121  Uniese a conirary intention appeare, any reference in this Debenture to:

(a) thls Debenture l¢ a referanca to this Debenture as amended, varied, novaled,
supplemented and repleced from time to fime;

{b) a Chargor, the Adminisirative Agent or any other Secured Party or a Recelver
includes any one or more of ite Astlgns, {ransterees and sugcessora in title (Inthe
¢case of a Chargor, so far as any such is permitted): end ‘

() the Administrative Agent of any other Secured Parly or a Reaglver (except for the
references In Clause 17 (Fower of atforney)), includes 1is duly appointad nominees,
aliameys, cottespandents, trustees, advisers, agents, delegeles and sub-delogates.

(d) wssets includes present, futurs, actual and contingsr propariies, revenues and fights
of every daserptiun, whether tangible or intangible {ncluding uncalled share capltal);

(¢)  aClause or Schedule s 1o be conslued as a referenca to {he relevant clause of, or
sehadule 1o, this Debenture;

] a2 Credlt Documant of ény other agreement of instrument & & reference o thet Gredit
Document or cther agreament of Instrument as amehted, novated, supplementad, :
oxtended, rastated or replaced from time o time;

Page 3
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1.2.2
1.23
1.3

1.31

13.2

(g) guarantee means any guaranies, letter of cradi,
other credit of simllar assurance again
sctual or contingent, 1o purchase ot @ssume any |

make an investmentin o
whera, in each case, suc

1) the words inetudeds), including &n
of ilusiration or emphasis anly and 8
ag, limiting the generality of any praceding words;

whether ineurred &s principal or aa aurety, for

0} Indebtedness Includee any ebligatien,
hether present or future, aciual or contingent

1ha paymant or repayment of menay, w
and whether owed Jointly or =&

(0] Nabilities Includés any obligation W
or not in rezpect of Indebladness, W
whether owed jointly of severally ar in any other capacity;

(K) the word

[0} eny pergon includes any assignee, transteres,
delegrate or eppointee of that peracp
oo far a8 such asslgnees, transleress,

(m)  &regulation includes any regulation, rule,
(whether or not having the force of law) of ahy govemimental intergovernmantal or
gupranational bady, agancy, department of reguialory, sall-regulatory or other

authority of erganisation;

() any statute or statutary provisieh includss any
amands, sxtends, consolidates or replaces i, or whic
censolidated or raplaced by i, @
subordinaia laglslation made under I

(o) a{lme of day Ts a raference to London lime.

The liabliites of the Parent and the Chargors under {hls Debanturs are joint and sevaral.

Sactlon, clauses and schedule headings are for ease of reference only.

Third parly rights

olhef persen who

of this Debentura.

Notwithstending any tarm of any Oredit Desument,
Recelver may reseind, vary, walve, releage, azsign,

of their respective righ
who Is not a party to this Debenture.

To: 0014163651719

hond, indemnity, doeumentary ar
&t logs, or any obligation, direst of inglrect,
nelebtedness of any parson of to
r loan {o any person ar to purchase apsets of any person
h chligation is assumad in order o maintain or essist the

gpllity of such persnn 1o meet g Indehtetness:

@ in pariloulat shall be construed ae belng by way
hall not be construed as, nor ghall thay teke eftact

verally of In any other capanity;

hether incurred 58 principal or B8 surety, whesher
hather prasent or future, aciual o contingeni and

& other and otherwisa shell not be construsd ejusdam generls with any
preceding words whers wider construction e possible;

quccessor in e, delegats, sub-

successors In ille, delegates, aub-delegales of
appolntees are petmitted ar, in the case of the Administrative Agant, any persen for
{he time being appointad as Administrative Agent or Administrative Agents in

acosrdanca wilh the Credit Pocuments) and any parson, flrm, osmpany, corporation,
guverhmient, state or agency of & stale or any as
(whelher or niot having seperate legal personalty);

oifiolal directive, requast or guldeline

ociation, irust or partnership

nd any orders, regulations, Insiruments o ether

the parles fo thls Debenture and any
nhovate or otherwise dispose of all or any
iz or obligations under this Debentura without the consent of Bny peraon

LANG MICHENER @010 D
o A
LANG WICHENER L L P g @

BO08/05

23/05/2008 15:01 #980 P.008/052

of & parly io the Credit Agraement, In

staute or statutsry provision which
h has baen amended, sxiended,

Each Secured Party, any Recelvar and thalr respesiive officars, employees and agents may

enlorce any term of this Debsntare which purpans o confer & benefit on that person, but no i
1

15 net & party to this Debenlure has any right unger the Contracts (Rights of
“Ihird Parties) Act 1968 (the Third Parties Act) 1o enforee or to enjoy (he benefit of any tem

Page 4
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1.4 Efect as a deed

v

This Debenture shall take effect ae a deed e:-ven i it ls signed under hand on behalf of the
Adminlstrative Agenl.

1.5 Law of Praperty (Miscellaneous Provislons) Act 1938

The terme of the other Credit Desuments atd of any slde lstiers between any pariles in
relation lo any Gredil Documant ara incorporatid In this Debenturd to the extent required to
gnstre that any purperted dizposilien of an interest In Land sontalned in thls Debenture is 2
valld dispnsilion in accordance with geclion'2(1) of the Law of Property (Miscellaneous
Provisions) Aet 1888,

2 Covenant to pay

The Parent and the Chergors covenant wilh the Administrativa Agent and the other Saoured
Partias that thay will on demand pay and discharge the Secured Liabiiities when dus.

3 Creatlon of Securlty
a4 Land
Fach Chargor charges:

(@) by way of first legal morgage s Irterest in the Land refsrred to opposite s hamae in
Schodule 2 (Land charged by way af legal morigage); and

(b) by waly of first tixad charge By right, title or Intetest whigh It has now or may
subsenuenlly acquire to of in any other Land.

3.2 Shares .
The Parent and each Charger charges by way of first fixed cherge:
(a) all Shares; and
() all retated Distribution Righta.
43  Investmentz \
Each Chargor chargas by way of flred fixad chargs!
(a) all Investments; and
{b) ail related Distribition Rights,
Including thesa hald for i by any nomines.
3.4 Equipment

Each Chargor charges by way of {irst tbeed charge all Equipment in so tar as it Is not eharged
by way of legal morigage under Clause 3.1 (Land).

3.8 Book Debts
Each Chargor charges by way of first flxed charge:

(a) all Book Debts; and

Fage &

05/23/2008 FRI 11:02 [ JOB NO. 7a12) @ones

TRADEMARK
REEL: 003790 FRAME: 0668




05/23/2008 14:18 FAX 813 231 3191 LANG MICHENER 012
o @o11/652 0B

—337537503—1—2:%—57&)(— 41g 385 1718 LANG WIGHENER L L P

From:Marks & Clerk T0:0014163f§51719 97/05/2008 16102 #990 P.010/052

L) ol benefite, rights and Security held in respact af, or to secure the payment of, he
pook Debte.

3.5 Aeccounts held with Securad Panias

361 Gach Chaigor charges by way of {irst fixed charge all amaunts gtanding 15 the credit of:

(a) gagh Current Account held with ny Secured Pery: and

) gny other account neld with any Secured Party in its name or to whith it Iz beneffalally

entitied,

362 Regardiess ofthe tarms on which meneys are oredited to any ascount i the name of &
Chatgor hetd with any Qacurad Pary, no amount standing o the credit of that account Wit be
of acarue due or paysble to that Chargar until:

@) ihe Secured Liabllties have heen pald and dig sharged In full; and

no Secured Party s under any phiigation to make banking or afher facllitlen avallable
to any Charger,

and untf that time the ralevant Chargor ehall not request, demand o clalm to be entiled ©

withdraw apy ameunt fram the mccount exeept (without prajudice to tha Secyred Parfies’ nghts
under this Debsnture) as the Administrative Agemt may In ite abxaluta diseretion fram time 10

time permit.

a7 Intellectunl Property Rights
Eagh Infellettual pypperty Chargor charges by way of flrst {Ixed charge:
(8) all of ite present and tulure Intellectusl Property Righls; ahd

(b) all iﬁas, royaltles and other rights of avery kind dariving frem lis Intellectual Properly
Hights.

3.8 Gaodwlll

Each Chargor charges by way of first {ixed charge it goadwill
3.9 Unealied caplial

Eagh Chargor charges by way of firat fixed charge lts uncalled caplial
3.0  Aulhorisations

Each Chargor charges by way of firat fixed charge the bertefit of al Authorisations held by [Lin
ralation to any Securlty Assel.

411 Aceounts held with third parties

Bach Chargor essigna sbsolulety ali It present and future right, {tles and interest lnand o
each Gurrent Account held with a patty, other than a Secured Party

312  Insumaness
3,121 Each Chargor assigns absolutely all its rights and interestd in ihe Insusances,

3,12.2 Until a Dafaull gecurs, hul subject o Clause 7.8 {Insurances), the Chargors may conlinue to
deal with the counterparlies @ the Ingurances.

Page &
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Contrattual rights

Each Charger gharges by way of first fixed charga all fis righta under any agraement 0 which .
it is & pary. .

Other agaels

Each Ghargor charges by way of first {loaling charge all & presant and future business,
undenaking and agsels which are not affectively morigaged, cherged by way of lixed charge
or asslgned under his Clause 3,

The Parent charges by way of {lrat ioating charge all Shares which are net eftectively
morigaged or charged by way of fixed cherged under this Clause 3.

The floating charge erested by aach Chargor pursuant o this Clause 314 1z R “guelifying
fioeting charge" for the purposes ¢f paragraph 14.2(a) of Scheduls B1 to the Insalvency Ad
and paragraph 14 of Gahedule B1 ta the Insclvency Act 1986 shall apply 10 a0y {ioating
sharge creatad by NS Deberture and the Adminisimative Agent may appoirt an administrator
of any Chasgor purguant to that paragraph.

Trust

Subject to Clause 3,1 5.2, It or to the extent thal for any reason the asslgnment or charging of
any Security Assel is prohibitad, the ralavant Chargor or Parent, a8 the tase may be, holds It
an trust for the Adminlstrative Agenl,

If the reason referred o In Clause 3.15.1 1s that:

()  acansenior waiver must be obtained; ar

() g condition mustbe satlefled,

than:

0] subjact to Clause 3,163, the Chargor of Parent, as the case may be, shall
apply far the consend of waivaf; and

(i) fhe Chargor or Parent, as the case may be, shall use all reasonable
endeavours to satlsly the conditlan,

\n each case within 14 daya of the date of thie Debenwra or, i the Securlty Asset is
aoquired after tha date of this Dabenture, within 14 days of tha date of acgulsition.

Whare the eansent or waiver is npt 10 be unreasonably withheld, the Chargar of Parent, as ihe
sase may be, shalk:

(a) L5 &l reasonable endeavours o obtaln |t as sobh as possible; and

) keap the Administrative Agent Informed of the progress of the hegotiations to abtain It
On the walver or consent being obtained, or the condition being satlafled, the Sacurlly Assat
shall ba morgaged, charged or asalgned (as appropriate) under this Clauae 3 and the truat
refered 1o In Clause 8.15.1 shall terminate,

Excluded Azcount

This Debenture shall not sharge, and no gecurity creatad tereunder ahall attash (o, the
Excluded Agcount.
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4 Nature of Sacurity created
The Security oreated under this Debenture is croated:
() s acontnuing seaurty fo seaure 1he paymient and discherge of he Seeured j
Liabiiittesi ;
b axcap! jn the cise of assets which 16 the subject of & lagal MOMGAGE under this
® %ebesmw) over all pregant and huture wsseta of the kind deseribed which are ownad
by the Pareri of the relevant Charger and, tothe gx{em {hat it dogs ot awn thoze
amsets, ahall extend taany right or intarest which it may hava In them;
1) In tavour of the Administrative Agant as administrative ageni for the Sequrad Paries;
and
(eh) with full tle guaranies (except thel the govenant set ot In section 3(1) of the Law of
Property (Miscellaneous Provisiong) Act 1694 shall extend to &ll eharges,
Incumbrances and rights, sven if the relavant Charger does hot know ahd could not
yeasonably be expectad to know abaut them).
5 Conversion of floating charge
g1 Ceriverston on notice
The Administrative Agent may by notloe to a Chargar of the Parent, a8 fhe ¢ase may be, &t
any tma during the Security Period aonvert the floating eharge created by that Ghargor or the
Parent, as the case may e, under thia Debaenture into 2 fixed charge in respact of any
security Asset specified In thet notice if:
(R) An Event of Dafaull Is continuing; or
() the Administrativa Agent considers that Sacutty Asset 1o ba In danger of being weized,
altaghad, eherged, taken pussession of ar aold under any form ol distress,
sequagtration, executian or other process or otherwise 1 ba In jespardy.
8.2 AAulummlc conversian
The Tloating charge craated by a Charger of the Parant, as the case may be, undar this
Debenture will convert automatically and immedlately Into fixed charges:
(a) if the Administrative Agent receives notlee of an irenticn 1o appaint an adim Inistrator
of that Chargor ar fhe Parert, s the case may be;
(b if MY sleps are taken, (ncluding the presentation of a paiilion, the passing ofa
rasplution br the making of an application) to appoint 8 liquldator, provislonal
liquidator, adminlstrater or Recaiver In respset of that Chargar of Parent, & {ha case
may ba, over all or any part of Its assets, or il such peran ls gppalnted:;
(¢  ffihai Chargor or Perent, as the oage may be, creates o atiempls 1o bresle Security
ovet all or any of the Securily Assats, other than Permitied Encumbrances
(N on the crysaliigation of any oihar Hoating charge ovef the Securlty Asasts,
(e)  if any petson sslzes, attaches, tharges, takes passession of or salls any Seourity
Asget under any form of disiress, sequestration, exacution or othet prouess, of
altempts o do so; and
[0)] in any ather elrcumstanaes preseribid by law.
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Representations and warranties

General

The Administraiive Agent hae entered into this pebenture In reliance ab the repregentations of
ihe Parentand eath Gharger get out in this Clause 8, and the Perent Gn respect of Clause
§.4) and each Chacgor on, in the case of Clause 6.4 each Intellectual Property Ghargor
warants to the Administrative Agent on the date of this Debarture, 89 et out in this Clause 8.

Lapd

All Land beneficlally owned by ltis dascribed opposhs its name In Scheduls 2 (Land charged
by way of legal merigage).

Shares

All Shares beneficially owhed by It are dosoribad opposhe & wame In Schedule & (Shares).
All of the Shares and, 1o the extent applicable, all tnvasiments ere fully paid.

Inteliectual Properly Rights

#t Is the legel, benefiofal and vegistered proprietor of the intellactual Property Righte dascribed
oppostte fis nana In Part 1 of Schedule 7 (Intefiectual Prop&rtyﬂlgh(s).

it I3 ot aware of any raasen why any of ils Intelisctual Property Highj;s may lor any raason be
jvalid ar Incapable of being 1he sublect of the Seoilty created by dhis Debentura.

Itis ihe applicant Tor aach reglstration of each of the Intallactual Praperty Rights desoribed
opposite s name in Part 2 of Schedule 7 (Inlelleztual Propery Rlghts).

s not awara of any teason why Its entitfement ao to maks any applinaion for reglstration of
such Intellactual Properly Rights should be challanged.

To tha best of [ts knowlsdge, thera s no reason why any appliation {o reglster any auch
Intelteciual Property Rights will net procead 10 reglairation.

Other than with raspect to tha trademerk "MOTORSCOPE” (UK, reglstration number
1588376), It s nat aware of &ny canducl, eetion of lack of Bction which will or may have the
efiact of prajudicing the validity of it Intellectusl Proparty Rights or materially adversely
alfecting their value.

Other than as dlsclosed In wriling {o the Adminletrative Agenl on or pbefore the date of this
Debantura:

(a) t s not restricted in any material way iy ita use or exerciss of any infefiectual Property
Rights; and

) i the best of s knowledge, information and belle? (Raving made all reasanable
enquirles), there Are ho licuncas, agreements (whisthar registerad user agresments or
otharwisa) or Security {other than i favour of the Administrative Agent) which releia to

or affect any Intellectual Property Fights or the Gecurity trealed by thia Debenturs,

1 s nat aware of any olaim from any third party relating 1o ownesship of any of its Intellectual
Property Rights or of any claim ihat any of iis Inteflectual properly Bights or I exerclte
iharaot infringes any Intellectual Froperty Righta of any third pary.

[nsuranoes .

1t s the legal and beneticial ewnar of each Insurance to which ftls a perly,
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g52 Al premlums and other moneys payable In raspeot of each Insurance have been duly and
promplly paid in full,

§53 Each insurance is i full toree and effecl.

6.5.4  linhasnolhes mads gny false declaration or missstatement in guppart of abtaining any
Insurance

565 |Lhae diselosed 10 \he insurars of each Insurance afl matarial 1acts,

6.6 Repetition

The representations and warranties set outin this Clause 6 shall survive the exgcuiian of this
bebanture and ace eemad to be rgpeated by referance {0 the facts and circumetances then
axlating en each date an {he date of each nterest Period,

7 positive covenants

he covenants in this Clause 7 ramaln In force fram the date of this Debentura until the axpiry
of tha Security Period.

74 Presarvatiah of the Sesurlty Assets
Esch Chargor and the Parent ghall:

(a) keep all Land, gll Equipment and all othar rangible agsets which form part of the
Sacurity Asaets In good gnd substantial repalr, 4air wear and tear exgepted and permil
the Adminigtrallve Agent free access al alf reaannabla timed and on reasonabie notice

to view {heir slale and candition;

(k) preserve, meintain and renew as and when neoessary all intellectual Property Pights
which form part of the Securlty Assets:

() obsarve ahd perform all covenants, undertakings, laws and yagulations frafn imeto
Ume aftecling any Sacurity Asset or 18 usE Of anjoyment of It axpepl whate non-
obaervange of non-performance wquld nat have a Materlal Adverse Effect;

(d) pay all Tex, rents, rates, duties, fees, charges, pesassments, impositlans, calls,
Instalments and pulgoings which are propearly payable &( any timg during the Sacurlily
Feriot in respect of any Sacurlty Asset or by the ownsr o aceupler of it (and ff it fails

10 pay that amournt when dug, the Administrative Agent may pay ith

(a) as saan a8 reasonably practimable, notlly the Adminlstrative Agant of any actlon
cormmenged by a third party la seize, aliach, charge, take passeseion of of sell any
Sacurity Aszel which (to the best of Its knowledge and bellef) hes bhean started ot

threataned; and
) gt Its own eoet, defend any proceedings (Including proceedings 1o selze, attach,
Zharga. 1ake possession of of gell) brodgit by a thid party relaiing to any Security
sgetl.
7.2 Land
7241 Faoh Chargor gnhall pramply notily {ne Administrativa Agent in writing 1 1
(a) [ntends 1o atquira any estale of interest in Land; of

(o) acgulres any estate or intarast in Land,
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i
vo2  Each Charger shall repalr and remaedy any metorlal defect of want of repalr pramptly afler
sarvice by tha Adiipistrative Agent of netice of tha defect ar want of repalr.
223  Each Chergor ghall give immediate nolice i wiling to the Adminietrativa Agent ifs
(a) t raceives any notice undar sectien 148 of the Act; or
) any proseedings are commenced agalnst it {or the ferfeiture of any feate of any Lend.
74,4 & Chargor acquires any freehpld of lsasenold prnpenylf after the date of this Debeniure it
shall:
() Immenlately on raquast by ine Adminlztrative A:gem and at the cast of that Chargor,
axeule and daflver to the Administrative Agent 2 legal morigage in tavour of {he
Administrative Agent of that property in any form which the Adiinistrative Agent may
require;
() If {he e to that treehold or leasehold property la regiaterad at he Land Regisiry of
required to be 80 regisiered, give tha Land Reglstry writien natice af this Seaoutily; and
!
(=) if spplicabie, ensure that the provistons of Ciause 16.1 (Applioation ta Land Regisirar)
are complied with In relgtion to that legal mortgage.
725 Ifihe congent of the 1andlord in whom the reversion of|a lease |5 vasted Is required fora
Chargor 1o exacute 8 Jega! marigsge over It, that Ghargor shall:
@) not be required 1o perorm that obligation unless and urti it has obtained the
iandlord's consant; and )
() Luse lls reasanable endaavours {o obialn the randiord's eonsenk
756 Each Chargor shalt:
I
(=) rHorm all Its abligations under any law or regulatien in any way related 1o or aftecting
ite Land, exaept to he extent thal on-performance of thoge ohllgatians would nat
materlally adveraely affect {he value r mark?iabil‘rty of any ol its Lang: and
n must, wilhin 14 days aftef recelpt by I of an)J: matetial zpplication, tequirament, order
ar notice served or given by any publlo or jocal of any giker autherity with respect to
ite Land {or any part of 1)
i
o dellver a copy to{he Adminlstrative Agent and !
i
{1 inform the Adminisirative Agent of the sleps taken of proposed {o be taken 1@
comply with the relevant mquiremanlts.
707 Following & Default thel has poelrred and s continung of, in respuct of any Land acquirad t
afier the date of this Debenture, upan tha raguest of ihe Administrative Agent, sach Chargor
shall: |
(z)  grantthe Administrative Agent or its lawyers on raquest all fachitfes within the power ol
fhiat Chargor to enable the ‘Administrative Agent or lta lawyers {at the expense of that
Chargar) to: !
l '
()  carnyout investigations of tile 10 the Land; and
(ily miske such enquiries in ralation to any part of the Land as A prudent
rmortgeges might calTy ol and
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(b) if reagonably required by the Adminlstrative Agent, provide I with & report an tila of
that Chargor 1o the 1.and conosroing those flems which may proparty be sought ta be

covered by B prudent morigagee (n 8 fawyer's report of thal natre-

in relation Lo any Land held under any lease, each Chargor shall:

(a) abserve and perform all covenants, stipularions and obligatians binding vpon tas

lesqee under any such lBase;

{b) diligantty enforce all covenanis, stipulations and obfigatiens benefiting ka8 jagE0Or

under any such leasa)

(c) nol amend, walve, feleasa ar yary any provision of, or exeroise any optlon of powar ta

bragk, termitiate of extend (or agree 1o do any f the {oregoing) any such lease
{whnout providing 30 days prior writtan natics to of the Adminisirativa Agent;

(d) not do gr permit {o be dona anything undar 8ny sueh lasse which may resultinits
forfedure and promptly notify the Administrative Agent of anything which may resultin

ina for{siure ar farmination of sny such lease; and

(e) nol agres to any change int ke ront payable under any such lease, otherwiss than in

accordance with the terms of such lease.
Bauk Debts

Each Chargo! shall:

@) arompily collect n the Book Debts when they 1all dye far payment and shall hold the

proceeds af collection on trust for the Secured Panties;

) pay tha Baok Dabts Into @ Curren Account or into &ny other account which the

Administrative Agent may spectly.

Agcounts

f after the date of this Debenture a Chargor halds an agoount oiher than an Acoount

other than e disclosed in Schedule 5 hereto), I shall:

(&) noitfy the Anminisirative Agent immediately; end

(and

) immediately on request by the Adminlstrative Agent and at1he cost of that Chargor

execute and delivar to the Adminlstrative Agen! g charge I tavour of the

Administrative Agent of thal account in any form which the Administrative Agent may

requira.

Where a Current Acsount ls nat malntained with the Adminiatrative Agent, the relevant

Chargor shall:

(@)  promplly after the execution of 1his Debenture, give natics substantially the form set
out In Schedule & (Form of notle for acocunts) 10 the bank with which that Account s

malntalned; and

&) use all resgonabla endeavours 1 procure thet each bank served with a notice under
paragraph (a) countergigns and relurns it to the Administraive Agent within 14 days of

ihe exgculion of this Debentura,

Unlsss a Defaul; nas oegurred and is tontinuing and subjact always to the Credit Agreement,
sach Chergor may recalve, withdraw or iranster any cradit balance on any Current Acsount.
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Shares and Investmenis
Each Clargor and the Parent covenants at &l times during the Seourlty Perlod:

(a) H It formig ©f acqulres any subeldlary after the date of fhis Debenture, & shall notify the
Adminigtrative Agent immedietety; and

@) ag 500N A8 any Sharea of inveatments are registered in, or ransferred Into the name
of, that Chargor et the Parent, as e uese May be, or held by of In The pame of the
Administraiive Agant (and in any gvent as soon as the Administrallve Agent 80

requeats), it shall deposh with the Administrative Agent, In respeat of orin connectlot
with lnherse Shares ar Investments!

)] all siock and share certiflcates and documents of of pvidencing fitle:

(i slgned undated iranafers, completed in plank and, if the Adminisirative Agam.
20 requires, pre-siamped; and

(il any other docurnents which the Acministrative Ageni may Jrom time to lime:
require for perfeciing lts 1itte, or the title of BNy purchaser

af) of which will be held by tha Adminiatrative Aéent atihe sxpensa and risk of the Chargor of
\he Parent, as the case may be.

inaurances

Each Chargor shalk

{a) perform afl its sbligations undar the insurances in & diligent and Umely manner,

=) promptly after the exacution of his Debenture, of (as the 0858 may be) prampty aftet
{he execution of any Insurance entered into after the dats of this Debenlurs, give
notiee to the nther parlies to the lnsurances substantiafly in the form setoutln
Sehedule 4 (Form of netice for Insurancas) and deliver 1o the Adminisirativa Agent a
copy of each nolize;, and :

(o) use g)) reasonably endarRvours to procuye that #ach party served with & noilee under
paragraph (b) above couniersigns and retums Itto the Adminfstrative Agent within 14
days of the execution of this Debenture of In the casa of Insurances anterad Into afler

the iate of this Dekentura, within 14 geys of the date of the execution of the
Ingurance. .

While no Default is cantinding, 1he relevant Changer may exerclse all its rights in respect of the
(nsurances 1o which ltis & party, Ingluding (subject to the Cradli Agreement) recelving and
exarelging all fights ralating to propeeds of thoge Insurancas.

Intetiactual Froparty Rights

Each Chergor shall promptly notiy the Administrative Ageni af its becoming the fegal andfor
beneficlal owner of or of lts scquisition of, of agreement lo aqulre, (by llsenca ar otherwise)
any infellactual Propafly Rights, or its Intention fo make an applieation \o register any
[ntellectual Propernty Rignts:

Each Chargor shall pramptly notify the Adminisirative Ageni upon pecaming awaré of same of
arty Betugl, aleged, threziened or suspecled infringement of any third parly's intellsctual
Property Rights;

Each Intelleciual Praperly Chargoer ghall at all imes during the Securily Petlod prompty notify
ihe Administrativa Agent i R recelves notiication, of therwlse becomas aware, of:
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(=) any acual, alleged, threatenad or susﬁec\ed infringament of itg Inteliectual Property
Rights;

(b any actual, alegad, {hreatened of suspacted Infingement of any third pany's
Jntelipetual Froperty Rignts ariging from the use of the imellectual Praperty Chargors
Intellactusl Propenty Rights; of

(o) any aclugl, threatened oF suspecled omncalletion or ether legal actior in respect ot any
of It Intellectus] Property Rights.

Payments without deduation

The Parenl and sach Chargor covenants with the Sepured Paniss thatall payments {o be
made by it under iz Dehanture shalt be caloulatsd and be made without (and free and clear
of any deduetlon for) get-oif o counterciaim.

Nagative covenants

The covenants In this Glause B remain in foree from the date of this Debeniure untl the explry
of the Securtty Perlod.

Disposals

Naither the Parant nor the Chargars shall enter into a single yrmnsastion or @ series of
iransactions (whethe¥ rejated or not), whather voluntary or involuntary and whather 2} ihe
same time or over & perlod of tims, 1o sall, lease, transfer, \oan (and, mthe case af the Book

Debts, facter or discount {hem), nor otharwiss dispuse of any Securlly pasat, nof enter into an
agreament 1o make any auch disposal.

Provided no Default & continuing, Glause g.1.1 does not apply 1o 2 disposal In the ordinary
course of tha day-te-day trading aciivites o Iha Parent or a Chargor of any Security Asset
which, at the time of that dizposal, Is subect 10 the floating charge treated by it under this
Debatture.

Negative pledge

Neliher the Parent not {he Chargora shall eese of permit to subsist any Security over any
Security Atset excebt for permitied Encumbrancas.

Preservation of the Gecurity Assols

No Chargor shall and the parent {In raspect of paragraphe (8) and () ehall nat, without the
priar wriiten cohsent of the Administralive Agant:

] enter into any oneroua obligation of rastriciion alfecting any Security Assef; or
() 1 ralatioh to any Land forming pat of the Security Asaelsi

(y ~ partwih passagsion of #, confer on any other person any fight or licence 1o
occupy A or grant any licence to asslan, gub-et or preata any Securily over ity

{1 exatolse any of the powers confertad by sectlons €9 and 100 of the Adl of
leaging, leting, entering into agresmente for leages or latlinge o accepting of
agreein to accept gutrendets of leases;

(1) vary, asglgn of pihatwise dispose of or allow 10 ba forfeiled any teasehoid
interest,

(vy  mgresany rent review,
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v) make any structural or metarial atteration, er do or allow anylhing to be done

which falls within the definkjon of devalopment In gecilon 55 of the Town and
Countty Planring Act 1990;

(v  allow any pefson oiher then Reed to be reglatered under the Land Registration

Act 2002 &s propristar, or treale of perrit to atize any Interest which
ovarrides undss Iha Land Regletration Act 2002 (and each Chargor shall
reimburse the Adminlstraiive Agent Jor Its reagonabla vosts of lodglng (ga)a
caution agalnst first regislration of the {ile to (het Land or (bb) it that landis
unregistered, a land charge);

(Vi)  make an applicalion, consant ta or acquieaca In the appiloation by any third

party, 10 the Land Registry to enter any matier on the reglster of fille; of

() take any Security In connection with ite flablity ynder thia Dehenture from any
guarantor of, or provider of Security for, any of the Secured Liabillies,
Imsurances

No Charger shall, without the prier written congent af the Administrative Agant:

(a)
]
()

make of agree 1o make any aletial amendmants 1

walve any of its materlal rights uriden or

exarclse any right o terminata,

any of ihe Insurarces.

Intallectual Praperty Rights

No Intellactusl Properly Chargor shall:

()

(b)

(@)

(d)

(®)

parmit any of ite regislered Intellectual Property Highta 1o lapse for non-paymert of
any renewal or other fée necassary to mainiin thalr regiatration and validity ar aliow
any thing to be done or leit undene the efiect of which will, or may be {o, imperd or
prejudica ahy of its Intellectual Froperty Rights, thelr registration, subsistence,
validity, reputation or Integrity

withaut the pior written consent of ha Adminlatrativa Agen, assign, llcenss, sub-
(icenae, sever, dispage of or etherwlse part with control ol any of lts intaNeciual
Property Rights;

chenge the registration of any of Its intelleetual Praperly Rights, or permit ahy
disclaimer, condition, restrletion or memarandum {o ba enterad on the relavant
Register the effect of which will or miy be to detimentally effect the value of fts
nielisctual Property Rights;

fall to continue 1o prosacuta any application to register fs Intellactual Property Rlghis
or fail 1o take any steps necyssary 10 ansure 5o far ag posaible that any application to
reglater such Infellectual Propenty Rights accepted for registation by the ralevant
Raglstry; of

go

of causa of permit ip be dane anything which may In 8ny way depreciale,

|eopardise or otherwise prejudice the value o the Adminlsirativa Agard of any of ftg
intziiectual Proparty Rights and/ar the Seourity over any of ils Intellecius! Praperty
Rights sreaied by Clause 4.7 {Intellectual Proparty Rights).
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86 Gentre of Main Interests and establishment

8.7 Each Chargor shall meintaln itz cenire of main Interests In England and Wales for the
purposss of Coungll Regulation (EC) No. 1346/2000 of 28 May 2000 on Inselvency

Proceedings (the Regulation).
B.8 No Chargar shall spen or maltilain any sstablishment (aa definet 11 Antlcie 2(h) of the

Regulation) in any member state of the Eurapsan Cammunily (a Member Slata) other than
the United Kingdom o iake any actlon or permit any action lo be taken whigh may resultin a
court of any other Member Stete tinding that that Chiargor hag uh establlshment in that other

Mamber State.

9 Dividends and voting rights
2.1 Before Default
Unili s Detauk ocours and i confinuing:

(®) tha Patent ehall not and no Chatgar ¢hall exercise any vating and ather rights and

powers attached to the Shares and Invesimants In a manner which the Administrative
Agent congldars may prejudice the Interaats of the Secured Parlies under the Credit

Documents; and

i) pramptly following recalpt, the Parant and each Chargor ghall forward to tha
Administativa Agani coples of all notioes, documents and other eommunications
reoelved In connecllan with the Shares and investmerts.

9.2 After Defautt

Afler a Dafault ocelrs that le continuing each Chergor and the Parent, ag the pase may be,

shall prerptly pay over to the Administrative Agent all monles arlsing from the Distribution

Rights relating 1o the Shares and investmants which It may receive, and exsrclge all voting
and other rights and pewers aftached ta the Shares and investments in any mannet which the

Adminlstrative Agent may direct.
9.3 Other obligations In respest of Shares and Inverimenta
The Parert and each Chargor shalk
(a) promgptly copy ta the Adminisirative Agent, and aomply with, all requesta for

022
1922 15al 0
#990 P.020/052

informatlon which 16 WiHIn its knowlardge and whieh ate mada under sectlan 783 of the

Companies Act 2006 or any similar provision contalned in any articles of ngsnojation
or olher constitutional doournant relating to any of ita Shares and Investments; and

() comply with all other sendifions and obligations assumed by it In respect of any of tha

Shars and Invastments whers fallure 1o so comply would advereely affest tha
intaresia of tha Seoured Partles.

10 Enforcement
10,1 When Securlty becomes enforeeabla

The Sacurlty created by the Parent or a Chargor under this Dabentura shall become
enlorceable:

(a) an the oerurrence of an Event of Default which Is contihuing;
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()] i the Adminisirative Agent sa requires In ordar Lo protact the interests of the Secured

Pariies; or
(€) if the Parent or any Charger so reguels.
Powers on enfarcement

At may {ime atter tha Securlly created by the Parent or 2 Chargar under this Debznture has
beeama enforceable, tha Administrative Agent may (without prejugtics to any oiher of lts rights
and remadies and witheut natica to the Parant or the Chergor) do all or ary of the followiag:

(a) exarolse all tha powers and rights conlerred on morlgagses by the Acl, 88 varied &nd
exlenged by this Debenture, withaut the restriciions contalned in sectlons 103 or
108{1) of the Adl;

(b) exgrcisa the powar of leasing, letting, entering Into agreements for leases or letiings or
accapting ot agreeing to ascept surrenders of leases in relation to any Securily Asset,
withowt the rastrictions imposed by sections 99 and 100 of the Act;

{c) 1o tha extent that any Seaurily Asset constiutes Finanolal Callateral, a¢ defined in he
Regulstions, appropriate it and transfer the 1Rl In and ta It 1o the Adminjstratlve Agent
nsofar as not already transferred, subject to paragraphs (1) and (2) of Raguiation 18;

{d) subject to Clause 11.1 (Method of appointment and removal), appalint one or mora
parsans 1o be & Receiver or Recejvars ot alt or any of the Security Assets; and

(&) appoint An administrator of the Parenl or any Chargar.
Disposal af tha Securlty Assets
n exereising the powets refsrred Yo in Clause 10.2(a) (Powsrs an enforcement), the

Adminiatrative Agent or any Regeiver may sell or dispose of all or any of the Security Assats at
the times, in the manner and order, on the tarms and condlfions and Jor tha consideretion

deterrnined by 1,

Application of monays

10.4.1 The Administrafive Agent or any Receiver ghall apply moneys Tecalved by them under thls

Debenture after the Security areated under thi Debentura has become enforgeable (A the
followlng order

(a) firat, in or towards the payment pro rata of. oF the provision pro rata for, any unpald
sosis and axpenaes of fhe Adminisirative Agent and eny Recelver under this
Dabenture of which are incidental o any Recsiver's appolntment, together with
Detault Interest (hath before and after judgmant) from the tate those amourts bacama
due untll ke date they ara irevoeably pald in full

) savond, In of towards the payment pro rata of, or tha provision pro rata for, ahy
unpaid fass, comfnlssion or remurnieration of the Administratlve Agent and afy

Reocslvet;

(=) third, In or towards tha discharga of alt llabliltes having priority to the Seeured
Liebilltles;

{d) fourth, In or jowards the discharge of the Segured Lisblities In accordance with the
Credit Agreement; and

(=) 118k, in the paymant of any surplus o the Parent of the relavant Chargor or ather
pergon entitled to it,
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And section 108{8) of the Act szl not apply,

10.4.2 The Chargors shall hold oh trust {or the Adminiatratlve Agent all monays received by virue of
the Insurances and, st the optien of the Adminlstrative Agem, the Chargets shall apply these

monays:

(a) in replacing or relnstating the aseels destroyed, damagad or Joet (any defitiency belng
made guod by the relevant Chargar): or

)] (except In the esse of leasehold premizes) in reduction of the Securad Labilities.

10.4.3 Clauge 10.4,1 will override any appropriation made by a Chargor.

11 Appointment and powers of Rezglvers
111 Method of appointment and remaval

Evary eppointmant ar removal of a Recelver, of any delegate or of any other person by the
Adminiatrative Agent pursuant lo this Dabenture may be made in wriilyg under (he hand of
any officer or manager of the Administrative Agent (sublect to any requirement tor & court
order In tha remoyel of an adminlsiralive receiver),

11.2  Powets of Recelver
Every Recsiver shall have all the powers:
(a) of thw Adminisirative Agam under this Debenture;

)] conferred by the Ast on rurigagees In possegslon and en receivers appointed under
the Act;

{c) n relation o, and to the extent applicable 1o, the Seeurity Assels or any of them, the
powars specified In Schedule 1 of the Insolvency Act 1886 (whether o nat the
Recalver fs an adminlsirative recelver within the meaning of that Aet); and

1)) in relation to any Security Asse, which he would have if he were ils only beneflolal
awner,

113  Joint of several

If two or more persong are appointed ns Recelvers of the same assate, they may act Joinlly
and/or severally so that {unless any Instrument appolniing them specilies to tha contrary) &ach
of them may exsreles individually all tha powers and discretiona conferrad on Regslvers by

this Debenture.

114 Recelveras agent

Every Heceiver shall he the agsnt of the Parent ar the relavant Chargor which shall be solely
responsible for his acts and defaulls and for the payment of hls remuneretion,

115 Reosiver's remunsration

Every Recelvar shal ba entitied lo remuneration for his sefvices al a reté fo be ftxad by
adreemant between him and the Adminisirative Agent, and 1he maximurn rate specified In
naction 108(6) of the Act shall not epply.
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12 Protection of purchasers

No purchaser or other parsen dealing with the Administratlve Agent er any Recelver shall be
bound of soncerned:

(a) 10 sea or enguira whether the right of the Adminisirative Agent or any Recsiver to
exerclse any of the powers confarred by this Debenture has arisen or not;

(b) with the progriety of the exercisa o purparied wxercise of those powers; or

(o) with the applisation of ady monays paid to the Administrative Agant, to any Recalver
or to any other parson.

13 Protection of the Secured Partles and Recejvers

131 Excluslon of liability

None of the Administrativa Agent, the sther Secured Partles, any Raceiver or @ny of thelr
respective officers or employass shall hava any respansibility or Nabiiity:

(a) for mny action taken, or any failure to take any actlon, In relation to all ar any of the
Securlly Assats;

(b 1o account as morgages in pessession ar for any foss Upon reellsallon of any Seeurlty
Asget;

(©) for any loss rasulting from any fluctuation In exchenge rates n connection with any
purchase of currencies under Clause 18 (Currency); or

(@) for any other default ar emission in relation to &l of any of the Sacurlty Assets for
which a marigeges In posseaslon might ba llable,

sxcep! In the case of gross negligence or willul misconduet on the part of that parson.

182  General indemnity

43.2.1 The Parent and ¢ach Chargor shall Indemnify the Administralive Agent, ihe other Secured
Parties, any Recelver and their respective offlcers and etnployees against all actions,
proceedings, demands, clalms, costs, axpenses, and other llabilitles Incurrad by them In

respect of all or any of the follaw!ng:
(a) Bny act or omisslon by any of them in ralation to all or any of the Becurity Assets;

(k) any payment relating o or In raspect of all or any of 1he Security Assels which s made
at any fime by any of tham;

() any stemp, registration or similar Tax or guty which benomes payable In connection
with the antry into, or the performance or enfarcement of, this Dabeniure;

(c) carTying Ul of purporting to oatry out any of the rights, powers and discrelions
conferred on them by or patmitted undsr thie Debantura; and

() any breach by the Parent or that Chargor of any of its cavenants or ather obligations
to the Administrative Agent or eny ofhar Secured Party,

axcept in the case of gross negligence or wilful misconduct on the parl of thal pergen.
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13.2.2

13.8

14

14.1

14.2

The Farent and each Chargor shail pay Detault Interesi on the sume payable under this
Clause from the date on which the liability was Iheurted to the date of aclual payment (both

before and after judgment).
Indemnity out of the Security Assets

The Adminlstrative Agent, the other Secured Perties. any Recsiver and thelr respective
officars art employees shall be entitted 1o be ndemnified out of ther Seourlty Assete In respect
of the actions, praceedings, demands, oleims, costs, pxpenses ahd ligblities referredio In
Clause 8.2 (General indemnity).

Preservatlon of Secutity

Reinstaternent

if any payment by tha Parent or 8 Chargor or discharge given by the Administrative Agent
(whether In respeet of the obilgations of any Losn Party or any Securily for thosa obilgatlons or
cherwise) 1g avoided or reducad as a resufl of ingolveney, liquidatian, admInistration or any

similar event

(a) the llability of the Parent and the Cheargor and the Seourity created by the Parant and
the Chargor under this Debentate shall conlinue ga if the payment, discharge,
avoidanea or raduction had not ocourmad; and

(b the Becured Parlles shall be eniitied 1o recover the valug or ameunt of that Becurlty or
payment fram the Parent or the Chargor, as if the payment, discharge, avoldance of
raduction had nat cectirred,

Waivar of defences

Nelther the Security created by this Debentura nor {ha obfigatlons of the Parent or any
Charger under this Debenture will he affanied by an act, umls_sion. malter or thing which, bt

fat this Clauge, would reduse, release or prejudice {hat Seaurily ar any of those obligaiions
{whather ot nol known to il, the Admiinistrative Agent or gny othar Seeured Farty) Including:

(a) any time, walver or conaent granied to, of composition With, any Lean Paty or other
peraon;

o)) the releage of any Loan Parly of any other parsan under the termz of any compasltion
or arrangerment with any parson;

(o) the taking, veriatlon, compromise, exchange, renewa, enforcement or relesse of, or
refugal or neglect te perlect, taks up or anforce, any riphts ageinet, or Securlly over,
aseets of any Loan Party or ather parsah or any non-presentation or non-abservance
of any formality or other requlrement In respact of any instrument or any failura to
renlize the full value of any ecurity;

(d) any incapaclty er lack of power, authorty or fegal peysonality of ar disselution or
change I the mermbars or status al an Loan Party or any other person;

&) any amendment (however fuhdarmental), replacement, variation, navatlon, assignment
or ifie avoldance or termination of & Credlt Document or any olher document o
Sesurlly;

) any unenforcesblilty, illagatity of invalidty of any obligation of, or any Security created
by, any person Under ahy Cradit Document or any other desument; or

(@ any insolvenay, figuidation, adminlstration or similar procedura,
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14.3

14.4

145

14.6

14.7

inmetilale recourse

The Parent and each Ghargor waives any right )t may have of fitst fequiring any Secured Rarty
(or any trustee or agant on ils bahall) lo proceed against or enforea any other fights o
Security of elaim paymeant from any Person befara claiming from the Parent or the Chargors
undsr this Debenture. This waiver applies Irespeciive of any law o any pravisjon of a Cradit
Dacument {o the cantrary.

Approptiatlons
During the Security Period sash Secured Party may:

(a) refrain frotn applying or enforcing any maneye, Security o righls held or received by it
(or any Yrustee or agent on its behal In respect of the Securay Liabililies, o, subject
16 Clause 10.4.1 (Application of monays), apply and enforee (he satme in such mannet
and order ag It sees fil (whether against the Secured Linbliies or otherwlae) and
nalther the Parant nor any Chargor shall be entitled 1o the bensfit of the same; and

(b) hold In an interest-bearing suspense aeount eny monays recelved from the Parent or
any Chargar & on secount of the Sesyred Liabilitles,

Deferral at Chargor'a rigthts

During the Security Perlod and unless the Administrative Agar otherwise directs, nefther the
Parent nor gny Charger shall exerolse any Tights which it may hava by reason of perdormance
by It of s obligations under this Debanture or the enforcement of the Sacurity erealed by this
Debenture:

() 1oraceive sr clalm payment from, or ba indemnifjed by & Loan Perty;

) la efaim any voniribution from any guaranior of, ar provider of Securtty in respacy of,
any Loan Pany's obligations under the Cragit Doeuments;

(o) toteke the benetit (in whols or In part and whether by way of subregetion or
otherwise] of eny righte of any Sacured Parly under any Credit Dacument or of any
guarantas or Sacurity taken pursuant to, o i connection with, the Cradit Documents
hy any Secured Pany:

{d) to exarclse any right of 2et-aff againg any Loah Party; and/or

(e) 10 claim or prove as a craditor of any Loan Party In compatition wlth any Secured
Party.

Additisnal Sacurity

This Debanturs s in addillon to, & nat In any way prejudioad by and ghall net marga with any
centractual right or remedy or other Seclirity now of In the future held by or gvaliable to any

Securad Party.
New accounis

Il any Becured Party recalves hotice (actual o utherwise) of any subsequent Securlty over o
affecting all or any of the Securily Asgmta it may epen a new gceount or accounts with the
Borrower end, i i doas not da so, |t shall nevertheless be trasted as if | had done 5o at the
tme whan il recelved ar was deemed io have recelved noflce of that subsequent Security, and
as from that tima all payments made by the Borrower to that Seoured Patly:

(a) shall be eradited of be treated as having heen eredited 1o the new aceount of the
Borrower; and
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(b ghall not operate 1o reduce the Sacurad Liabifities atthe time when the Secured Parly
received of was deemed to hava racelved such notice,

15 ‘facking

For the purposes of seellon 84(1) of the Act and secllan 49(3) of the Land Reglstration Act
2002 the Administraiive Agart confirma on behll of the Lendars that the Lenders shall make
{urther advances to the Borrowar on the tarms and sublect 10 the conditlons of the Credit
Doesuments,

16 Further sssurance
184  Application to Land Reglstrar

Each Chargor consents to ihe registration agalnst the registered titles specilled vpposite s
name In Schedule 2 (Land charged by way of lagal mortgsge) of;

(&) a restriction In the following ferme:

"No dlspositian of the rafistered asteta by the proprietor of the registered estate (or by
the proprietor of any registered chargs] ls to be regisietad witholt & wiittan consent
signad by the propristor for the 1ime being of the debenture daled [date of Dehenturg)
in favour of Royal Bank of Canada (as edminisiredive agent for the Secured Parties
referrad 16 n that dabenturs) refernsd 1o in tha charges reglsier ar, il appropriate,
signed on such propriefar's behalf by en euthoriged signatary of Royal Bank of
Canads (Form P)* and

(o) a nolige that the Lenders are under an obligation 1o make further advanoes on the
tarms Bnd subject to tha conditiets of the Credit Documents,

162  Furthet action

The Parent and each Chargor shall, al its own expense, prompily take any action and sign or
excoute any furiher decumenta which the Administrative Agent may require in order fo!

(@) give effect fo the requiraments of this Dabenture;

)} protact, praserve and perfeci ths Security inlended {o be created by of pursuantto this
Debenture;

(c) brotect and preaerve the ranking of the Securlty Intended to be created by or purguant
1o thls Debanture with any other Securily over eny assels of the Parent or any
Chargar; or

(d) faciitate tha realisalion of all or any of the Security Assals or the exerclsa of any
rights, powsrs and diseretions conferred on e Adminisiralive Agent, any Recslver or
&ny adminlstrator in cannection with all or any of the Security Assets,

and any such document may (i) disapply section 83 of the Act and (li) contain an azsignment
ta the Administrative Agent of the Book Debts in any manner reasonably required by the

Adminlatrative Agent.
16.3  Depoglt of doouments

The Parent and each Chargor cavenants that, un the date of this Debenture and at gl times
during the Securlty Peslod & soon a8 It receives them (and i sty avent ag soon az the
Adminlsirative Agent so requesis), it shall depostt with the Adminlstrative Agent, in respact af
or In connection with he Securily Assete:
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(a) 4ll deads, cenllflcatss and other dacuments of or evidencing tite;

{b) in respect of Shares and Investmenls mottgaged under Claues 3,2 (Shares) and 3.3
(Invesiments) respactivaly, signed undatad transfers, completad In blank and, il the
Adminigtrative Ageni 8o requires, pre-stamped; and

(c} any sther doguhents which the Adminlstrative Agent may from fime ta time require for
perfecting its title, or the titie of any purchaser, .

all of which will be held by the Administrative Agant at th expanse and flsk of the Parent and
the Chargors,

Reglstratian of Security over intellectual Property Rights
Each Intellactual Praparty Chargor ahall:

(a) within fifteen Businsaz Days of the date of this Debenture, apply to the Gomptroliar-
Ganeral of Patahls, Designe and Trade Marks to register the charge created by
Clause 3.7 (Intallaciual Fropery Rights) In the United Kingdom pursuant lo the
provislohs of section 25 of the Trade Marks At 1884, section 82 of the Patenis Act
1977, section 17 of the Registersd Deslgns Ash 1848 and such coiresponding or ather
provislons relating to the reglstration of securily interests In any reglstered Intellectunl
Praperty Righls wheraver in the world thay may be reglstered from time 1o tima; and

b) pay ali fees noceesary to make the reglstrations required to be made under paragraph
(8) before the lalest ime provided for paymant.

Each Intellectual Proparty Chargor ackniowledges the rigit of the Adminlsirative Agent, or any
duly authorlged agani of the Adminfstrativa Agent, ta apply 16 tha Comptraller-Genaral of
Paterts, Designs In the United Kingdom and Trede Marks to register the charge grested by
Clause 3.7 (Intellectual Propsarty Rights) pursuant to the provisions of eection 25 of the Trada
Marks Act 1884, section 32 of the Patents Act 1977, seation 17 of fhe Registered Degigns Act
1849 and auch correspanding or olher provisions ralefing to the registralion of securily
Intereste in any registered inlellectual Property Rights wherever in the world they may be
registered from time to time oh or sftar any fallure by the ralevent Chargor fo reglster the
charge purstant to Clause 16.4.1(z),

Law of Property (Miscetlaneous Proyisions) Act 1904

The covenant sat out in section 2(1)(b) of the Law of Property (Miscellanaous Provisiena) Act
16864 shall exiand 1o the previsione set oltt In this Clauss 18,

Fower of atterney
The Parent and each Chargor irrevacably and by wey of securlty appoints each of:

(&) the Adminisirative Agenl;

(b} any delegate or sub-telegate of, or other persan nominatad in writing by, an officer of
the Administrative Agent; and

{8} any Receiver,

severally as the Parant or 1he relevant Chargot's afiorney, in the Farent's or the Chargor's
name, oh Its behalf and (m such manner B the attornsy may in its or his absolute digeretion
think fit {allewing the ueturrence of a Defaull that ls eontinting or following the falure by tha
Parent or that Chargor to eemply with a request from the Administrativa Agent, {0 tnke any
action and sign or exaoute any further documents which the Parent or the Chargor Is requited
fo Lake, 5ign of execule in accordance with this Debenture (ncluding lo execute charges over,

029
@028/053

#9890 P.027/052

DAD

Page 23

05/23/2008 FRI 11:02

[J0B No. 7212] l@oz7

TRADEMARK
REEL: 003790 FRAME: 0686




; 123 FAX 813 231 3191
0 50 /52/32/32/020080 8‘I 21:45 8 FAX 415 385 1718

From:Marks & Clerk

18
18.1

18,2

183

18

20
20.1

02

LANG MICHENER
LANG MICHENER L L P

To:0014183651719 23/05/2008 15:05

fransfers, convayances, assignments ahd assurances al, and othar Instruments, notices,
orders and dirgotions relating ta, the Securily Assels), The Parent and the Chargors agree,
promptly on the request of the Administrative Agent or any Retalver, o ratify and conflem gl
such actions taken and dooumenis sighed ur exenuted,

Gurreney
The Spni Rate

In this Clause 18, the Spet Rate means, in relatlon to tha Adminlstrative Agent ar any ether
Secured Party, the &pot rate of exchange of that Sacured Parly fof {he purchase of any
currenoy with any other eurrency In the London foralgn exchange market,

Canversion of maneys recaived

The Adminlsirative Agent or atty othar Seeured Party may sonvert any moheys recelved,
recoverad or realised In any ourrency under ihis Debsnture {including the pracaeda of any
previous converalon under thig Clavas 18.2) from their exlsling aurrency into any other
ocurraney, by purchasing thar oiher curreney at the Spot Aate.

Hedging

If the Parent or any Charger faits o Pay any sum under this Debenture on the tue dste, the
Administrativa Agent or any other Secured Party may, without notice 1o the Chargor, purchage
at the Spat Rate any surrency which that Sseured Party consldars necessary or desirable to
cover the liabillties cf the Paranit or tha Chargor ta pay that sum,

Discharge of Security

Upon the irrevenable and unconditional payment and discharge In il of the Secured
Llablitles, the Administrative Agent shall, or shalf procure that its appointess will, at the
request and cost of the Paren! and {ha GChargors:

(a) release the Seourity Assels from this Debanture; and

(b) re-assign to the Parent or a1 reievant Chargor thosa Security Assate thal have been
assigned to the Administrative Agent under Clause 3 {Creation of Securily).

Section 53 of the Act shall not apply to this Dabenture.

Coxts and sxpenses
Transaction axpenses

Tha Parent and the Chargors shall prompily on demand pay the Administrative Agent the
amount of all costs ahd expengss (Including legal feas) ressonaply incurred by 1t in contestion
with the negetiation, preparaten, printing and exesution of this Debattture,

Amendment casta

If the Farent or any Chargor requests an amendmaent, walver, consent of relesse of or in
relation to ihts Debenture, the Parent or the Chargor shall, within fhree Business Days of
demand, relmburse the Adminlstrativs Agent for the armaunt of all costes and expenses
{Including legal fews) reasonably Incurred by # in responding to, evaluating, negatiating or
complying with that requsat or tequlrement,
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Enforcement costs

The Parght and the Chargors shall, within thres Business Deys of demand, pay to the
Adminiatrative Agent of any Receiver the amount of all costs and expenses (inoluding legal
1eas) Incurrad by the Adminlstrative Agent or any Racalver In connection with the enforcemeart
of, or the preservetion of any rights undey, this Debentire or the Investigation of any paasible
Defauilt.

Additional Chargars

Delivery of Security Aesassion Deed

The Parent may request that any Subeldiary (ihe New Chargor) besumes & Chargar,
The New Chargor shall becoma 3 Chargor f:

(a) the Parent and the New Chargor deliver to the Administrative Agant e duly completed
and exectisd Security Aagession Dead; and

(b} the Parent confitris that no Default iy continuing or would soour as a result of the New
Chergor becoming a Chargor,

Repetitioh of representations
Delivery.of a Sacurity Actession Daed constiiutag rorirmation by the New Chargor thai the

representatlons and warranties made by it are frue and correct to the extent applioable 1o it ax
8l tne date of delivery as if made by referencs 1o the Tacts and cirgumstances then exlsling,

Notioss

Any communigation to be matde under or in conneotion with this Debsnture shall be made In
writing and, Unlees otherwise stated, may ba mads by fax or letter In aorordancs with Clause
12.01 (Notlees) of the Credit Agreement,

Caleulationy and certificates

Aopounts

In any ligation or arbitralion proceedings arising out of of In connection with thia Dabeniure,
the entries made In the accaunts maintalned by the Adminlstrative Agent or any other Beeured
Party are prima facie evidence of the matters t& which they relate.

Certiflcates and determinations

Any certificatlon or determingtlon by the Adminlstrative Agant of any other Saclired Pary of &
rate ar amount under this Debenture Ig, In the absence of maniast error, conclusive avidence
of the matters to which it relates,

Partlal invalidity

If, at eny ime, any provision of this Debentura s or hecomes Nlegal, invalld or unenforcesble
In any respetd under any law of any Jurizdiction, nelther the legality, validty or enforeeabiity of
the remaining previsions nor tha Iegeuity, vaiidiy ar enforeeabiily of suich provisfon under the
law of any other furlsdiction will in any way b aflectad or impaired,
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25 Remediac gnd waivers

No faflure to exerelse, nor any delay In exercising, on the part of the Adminjatriaiive Agent, any
right er remedy under this Debenture shall operate a8 & walvet, nor shall any single or partial
exercise of any right or remedy prevent any further or aiher exercisa or tha exercise of any
other right or remedy, The righls and remedies pravided in this Debenture are cumulgtive and
nol exelusive of any righis of remadies provided by law.

26 Nen-eontilst with Credit Agreement

It any provision af this Debenlure conflicte with a provision of the Credl Agraement, the Credit
Agreement shall prevall and complianpe with that provision in the Credit Agreement ghall be
desmed compliance with the relevant provision of this Debanture provided that If the tsrme of
any provislon of this Debenture Impose obligations on any Lean Party in excoss of the
corresponding provision In the Credit Agreement, those cbligations |n thia Debeniure must be

complied with,

27 Amendments atd waivers

Any term of fhis Debentura may be armended or waived only with the wrilten consent of tha
Parent, the Chargors and the Administrative Agent.

28 Counterparts

This Debenture may be execuied in any number of countsiparts, and this has the same affecl
ag if the signaturas on the counterpars were on & singla copy of thia Dabenlure,

29 Governing law and enforcement
2581  Governing law
This Debenture ia governed by English law,

20.2  Jurlsdictlon

29.21 The courts of Epgland have excluslve Jurisdiction te settie any dispute arleing awm of er In
cennection with his Pebenture (Including a dispute regarding the exlslencs, valldity or

termination of this Daberture) (a Dispute).

29.2.2 The partles sgree that ihe courts of England ara the most appropriste and convenient courts
to sefile Disputas and accordingly ne parly will arque to the contrary.

292,3 This Clause 29.2 Is for tha benefil of tha Administrative Agent and the other Secured Bartles
only. As a result, nefther the Administrative Agent nor any other Eecurad Party shall be
prevented from taking proceedings relating to a Dlspute I any other courts with jurisdlstion,
Ta the extent allowed by law, the Adminisirative Agent and the other Secured Parliss may
take concurrent proseedings In any number of juristlotions,

293 Service of pracess

Without prejudice 1o any other mode of service allowed undar any relsvant law, the Parent and
each Chargor:
(2) Irrevocably appelnts Vanguard Respenss Systems (UK) Limited as ifs agent for

sefvice of process In falation ta any procaedings before the English eouris in
connhection with this Debenture; and
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(b} agraes that fallure by a process agent 1g netity the Parent and that Chargor of the
proceas will not Invalldale the proceedings concerned,

Executed ag a daed and delivered on the dala appearing al the beginning of this Debenture.
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To:0014163651719

Schedule 1 ~ Original Chargors

Nama of Chargor

Vanguard Response

Reglstered number (ar
aquivalent, If any)
05185456

Systems (UK) Limiled

P W Allen Holdings
Limited

Allan-Vanguard Lid

Hazard Management

Solutlons Limited

037682074

01230898

03806725

Notlce detalls

Address;

Facsimiles
Attention:

Address:

Facsimile:
Attentlon:
Addrass:

Facaimlle;
Altantion;
Address:

Facslmlle:

Attention:

23/05/2008 1505

Morgan Cole
Apex Plaza
Forbury Road
Reading RG1 1AX

0118 939 3210
Michael Stace
Mergan Cole

Apex Plaza
Forbuty Rpad
Reading RG1 1AX
0118 838 8210
Michael Stace
Maorgen Cole

Apex Plazp
Forbtry Road
Reading RGT 1AX
0118 939 3210
Michael Stace
Margan Cole

Apeyx Flazg
Ferhbury Aoad
Reading RGT 1AX
0118 938 3210

Michasl Stace

1034
mosarosy B
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Schedule 2 - Land charged by way of legal mortgage

23/05/2008 15:06

21035 A
034/0|5bD

#990 P.033/052

N R Address of Leagehold Preparty - . 5. .. - Tapant Landlord
Hazard
Units 8587, Shrivenkam Hundred Business Parl, Majors Foad Management | Denton and Bibson
Watchtleld, Oxen, UK Solutions Limited
Limiled
Hazard
Ground Floor, Unit 88, Shrivenharn Hundred Business Park, Management | Denton and Glbson
Majors Road, Watchfiedd, Oxon, UK Selutions Lirnited
Limited
Units 100 A & B, Ashchurch Business Cantre Allen- ?rsé]\xﬂfsbur )
Tewkesbyry, Gloueestershire, UK Vanguerd Lig | |- 97K b
Lnit 700, Ashehurch Business Centra Allen- Ashvilie Securities
Tewkesbury, Glousestarshire, UK Vanguard Lid | Limlled
Unit BOO, Ashchurch Business Centra llen- Ashville Sacurities
Tewkeshury, Gluucesierghire, UK Vanguard Lid | Limited
Hazerd
Unt 1, The Byros, Wiskissham Farm, Farringdon, Oxfordshire, | Management g”;ﬁ;‘:ﬁ:’r‘gz
UK a?]!‘l;tg%ns Prapsrtles Limitad

05/23/2008 FRI 11:02
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Schedule 3 — Shares

Na.

Name of Chargor or
Parent

Allen-Venguard
Corporation

Vanguard Response
Syslems (UK) Limited

Hazard Management
Solutlons Limited

Vanguard Response
Syztems (UK) Lirnlted

P W Allen Holdings
Lirnited

P W Allen Holdings
Limited

418 385 1718

LANG MICHENER @ose ol
LANG MICHENER L L P #035/053
To: 0014163651719 23/06/2008 15:08 #990 P.034/052
Subsidlary Number and class of Detaile of naminees (it
shares any) holding legal title to
shares
Vanguard Response 8,027,001 Qrdinary None
Systems (UK) Limited  shares of £1.00 each
Hazard Management 1,000,000 Ordinary None
Bolutions Limlted shares of £0.0008 each;
&nd 300 A Ordinary
shares of £0.0003 sach '
Hazard Management 5,000 Common shares  None
Solutiens ne of $0.001 pershare
P W Allen Holdinga 150,000 A Qrdinary Nore
Limitad shares ol £1.00 aach;
and 3 B Ordinary shares
of £1.00 each
Allen-vangusid Ltd 2 B Ordinary shares of ~ None
£1,00 ench; and 100 A
Ordinary shares of £1,00
each
P.W. Allan Company 1,000 Ordinary shares Nong :
Limited of £1,00 each
Page 30 :
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Schedule 4 - Farm of notice for Inslrances
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To: e 1 linsart rame and address of Insurance company)
Attention: i ]

Dale: {* )

Dear Sirs

Notice of aggignment

1 We refer (o the [
between us and you (the Paliay)

2 We notlty you that:

(a)

under & debenture datad [™
Anyal Bank of Canada (the Administr,
Adminisirative Agent for the benefit of
institutions Gogether with the Administ

| [specily the refevant Insurance pelicy] dated [** ]

1 April 2008 between, among others, us and
ativa Agent) we hava assigned to the

tself and certalp othar Banks and financial

tive Agent, the Secured Partles) all our right,

()

titie and Intersat in and to, and all benelits accruing undar, tha Palicy ag securty for
certain obligationa owed to the Secured Parles;

we may not agrea te gmend or terminata the Policy wilhaut the prior writien consent of

the Administrative Agent;
() urdil yau recaive wrltten notles 1o tha centrary from the Administrative Agent, you may
eominle to deal with us in retation to the Polley and oradt all moneys to which we are
entitled under the Policy to the folinwing account in our narme; [ ] Unzent
detalls of accounf], Afler recaipt ws will ceage to have any right to deal with you n
refation to the Policy ent from that time you should desl only with tha Administrative
Agent; and
(e you are authorised to disclnse imermation redating 1o the Policy to the Administratye
Agent on raguest, ’

3 We request that you:

(a) after recelpt of wrltten notlee In aceordanee with paragraph 2(g), ensure that all
moneys to which wa are antitled under the Policy ara creditad fo tie aecount of the
Adminlstrative Agent spacified In thial notice (and are rot pald to us);

(b} nole on the Poliey the Adninistrative Agent's seetnty nterest under the Debenture;
and

(c) give the Adminlstrativa Agent not less than 30 day's written notice of your giving notice
1o ferminate the Policy or allowing the Palicy to lapsa.

4 Plaags sign and retutn the anclosed copy of this notlee to the Administrative Agent (whh a
copy to the Chargor) to eonfinn that you:

(&) agraa io the ferma of 1his notice and to act in sccordance with its provisions;

(b) have net revelved nofice that the Chargor has aselgned its righiz under the Poliey 1o a

third party or cresded any other Interest (whether by way of sscurity or atherwiss) In
the Pafley in favaur of a third party: and
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{©) have not claimed of exercised, net go yau have any ouistanding right 1o elaim or

exercise against the Charger, any tight of set-off, counter-clalm or other right relating
to the Palicy.
5 The provislons of this notlee are govemed by English faw.
Yours faithfully
for and on behalf of
{Insart nama of Chargor]
Copyto: Adminisirative Agent
|On acknowledgement copy)
To: HO’Xal Bank of Canadg
12" Floot, Soulh Tower
Royal Bank Plaza
200 Bay Street
Toranto, Ontaric
MEJ 2W7
Attentlon: Manager, Agency Seorvices
Copy 102 Allen-Vanguard Carporation
5458 Canplek Road
Oftawa
Ontarla
K1J 9M3
{on behalf of all the Chargors)
We acknowledga raceipt of the above netice and confirm the matiers set aut In paragraph 4.
far and on behall of
[Insert name of Insurance company)
Date: [ |
Fage 82
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Schedule 5 — Accounts

part 1 -~ Current Actounis

Name of Chargor Aceount bank Sart aodse Accoun] nurnbker

Allen-Variguard Lig Bank of Scofland 12-05-85 00105503
12-05-65 08024616
12-06-65 Q8066306

Vangusrd Assponee  Bank of Scotland 12-05-65 08033686 ]

Systems (UK) Limited

Hazard Managemeni HSBC 40-35-36 13662942

Solutions Limited
40-35-38 21226045
40-3.5-36 936883000
40-05-15 67563607
40-05-18 58076678
N/A 201080578

Part 2 — Letter of Credit Collateral Accounts

Allen-Vanguard |d Natlonal Westminster §5-81-38 25106481
Bank Fle
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Schedule 6 — Forrn of notlce for accounts

Tot r 1 [ingert name and address of account bank]
Attentlon: [ )

Date: r ]

Desr Sirg

Notice of assignment

1 We refer 1o he aecounts spadified In the Schedule to this nolics (the Abcounta),

2 We netify you thal:

@) under & debanture dated [** 1 Aprll 2008 betwean, among others, us and
Royal Bapk of Canada, (he Adminlstrative Agent) we have charged in favour of the
Administrative Agent for the beneflt of Rself and cerain other banks and financial

Ingtitutions (fugether with the Administrative Agent, the Secured Parliea):

(M all ameunts {rom time 1o time standing to the credit of the Accounts and to any
other aceoLints fram time 1o lime maintalned with you by us or lo which we ara
beneficially enfitled {togelher the Charged Accounts); and

(i) all Interest (If any) arlsing In respeet of those amaunts;

() there Is a prohlbliion In the Debeniure on the creatlon of any further security Interest
over the Charged Aasounts; and

(6 you are authorlsad 1o distlese information relating to us and the Charged Accounta 1o
the Administrative Agent an regquest,

3 We [rrevocably authorise ahd Instruct you ta;

(a) hold all moneys from fime 1o ime standing to the credii of the Charged Accounts to
the order of the Administrative Agent:

(b) pay all or any part of those moneys 1o the Administrative Agent (or as It may direat)
promptly follawing receipt of written instructions from the Administrative Agent to that
affoet: ang

(c) dissloze 1o the Administrative Agent any information relating to us andihe Charged
Accounts which the Administrative Agent may from fime to time request you to
provide, .

4 Pleasa &lgn and retum the entlosad copy of this notice to the Administrative Agent (with &
copy to the Chargor} te confirm thel you:

(8) agras io the terms of this notice and to aat In accotdanse wiih lts provislons;

(&) have nof recelved nofice that we have assigned our rights 10 the maneya standing to
the credit of the Charged Accounls or otherwise grantad any sacurfty or other interest
aver thoge moneys in favour of any third party;
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() will not exerciga any right to combine accounts or any rights of get-off o fien or any
similar rights In relation to tha maoneys etanding to the credit of the Ghargad Accounts,
except for the netting of credit and debit balansss pursuant 1o cuirent account netting
arrangements previously approved in writing by the Administrative Ageni: and

(& you have not olaimed or exeroised, nor do you have outstanding any right (o clalm or
exerclss Bgainst us, any right of set-off, aeLnter-claim u¥ niher right relating to the
Charged Aauounts.

(e) you will not agree to olese any Chargad Account witheut {he consant of the
Adminiztrativa Agent.

5 By counter-signing this notice the Administrative Agent confirms that the wa may make
wilhdrawals from 1he Charged Accounts untll zuch time & the Administratlve Agent shall notify
you (with & copy te U8) In writing that thelr permission ix withdrawn. That permission may be
withdrawn or mediled by the Adminigirative Agent in Its absolute discretion et any time,

[} The provisions of this natice ere governad by Engfish Jaw.

Schedule

Name of Chargor Account number 8ort code

[ | ™ ] " 1
[ ! o © ] [ ]

Yours failhiully,

S R e S ey

for and on behslf of
[Insert nama of Chargor]

Counter-signad by

for and ot bahalf of
Raoyal Bank of Canada

{On acknowledgement tapy)

To R?XE' Bark of Canada
12" Floor, Beuth Tower
Royal Bank Rlazg
200 Bay Strept
Toroniw, Onlario
M8J 2wW?
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Attention: Manager, Agency Services

Copyto; - Adien-Vanguard Corporsation
5453 Canotek Reed
Otlawa
Ontario
K1J 9M3
{on behalf of all the Chargors)

We acknowledge reokipt of the above notice &nd eobfirm the matters set oyt In paragraph 4.
for and on pehall of
linsert mame of acoount bank)

Data! i ]
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Schedule 8 ~ Form of Securlty Accession Deed

Security Accession Deed

dos0
i o46/052

#3390 P.048/052

00

Dated

Between

4] [* 1Ltd, & company Incorparated under the laws of ~ 1with repistered
number [** 1 {the New Chargar);

(2) Allen-Vanguerd Corporatlon a corperatlen Incorporated under the laws of the Provinee of
Ontario, Canada having its registered office at 8458 Canotek Fazad, Ottawa, Ontarin, K1,
9M3, Canada (the Parent) for itself and as agent for and on behal of each of the existing
Chargors; and

&) Royal Bank of Canatla as agent and trustes for ilself and the Sacured Parjes (the
Administrative Agent).

Recitals

This deed ts supplements! to & debenture dated [
the Parent, the Chargors named in b and the
from time fu time, the Debentuye).

Thiz deed witnesses

1 ApHl 2008 between, among olhsrs,
Administrative Agert (as supplamented and amendad

1 Definitions and interpratatian
1.1 Deafinktlons
Words and expresslons detined Jn the Debentura shall have tha garmie meahings in this Deed,
1.2 Construction
The principles of construclion set aut in clauge 1.2 (Construgtion) of the Dahenture shall apply
to this Daed, insofar as they are relevant to X, aa they apply to the Debenture,
2 Accessian of New Chargor
The New Chargor agrees to b a Chargar for the purposes of the Dabenture with Jmmeadiate
effect and agress 1o be bound by all of the terms of the Debenture as it i had otfginally been a
party to i as a Chargor,
3 Creation of Securlty
The New Chargor mortgages, charges and asalgns to the Administrative Agent all jtg
business, underaking and assets on the terms of slause 3 (Creation of Securtty) of the

Debenture providad that:

()
1 (Lana);

the Land charged by way of legal mongage shell be the Land referrad to in Sehadule

05/23/2008 FRI 11:02
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) ihe Shares moripaged o (if and 1o the extent thet the mongage does nof take effect
as a morigage) charged by way of fixed charge shall Include the Shares referred ta in
Schadule 2 (Sharas);

(z) the Aceaunts ¢harged by way of fixed eharge shall Include thoae set out n Schedute 3
(Accounts): [and)

{d} [the Asalgned Agreements assigned or (if and to the extent that {he assignment does
not take affacl ag an assignment) charged by way of fixed charge shall include the
Asslgned Agreaments el out In Schedule 4 (Assigned Agreements): and

() the Insurences awslgned ar (if and 1o the extent that the aseignment dosg riot dake
sifect as an assignmant) charged by way of flxed charge shall inslude the Insurances
ot alt In Schedule 5 (/nsurances)].

4 Congent of existing Chargors

The exiating Chargors agnee 1o the terms of this Daed and agree that lts axecution wi) in no
way prejudice o ffact the &aturity grantad by sach of them under (end covenants given by
each of them in) the Dabsnture.

5 Notlces

The New Chargor confirme that lls aidress detalls for notleas in relation ta clause 22 (Nofices)
of the Debentura are as lollows;

Address: - ]

Attemtlon: [** 1

Fax: r ]
3 Law

This Deed ig govarned by Engllsh law.

Executed ag a degd and dellverad on the date appearing at the' beginning of thlg Desd,

Schedule 1 - Lang

Schedule 2 ~ Shares

Schedule 3 — Accounts

Schedule 4 - Auejgned Agreements

Schedule § - Insurances
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Signatories to Security Accession Deed

New Chargor

Exeouted as p deed by

- 1 [IVew Chargon
acting by two Directorz or

one Director and its Secretary

—

Director

141052 D
051/05391

23/05/2008 15:07 #3980 P.0B0/052

Direator/Secratary

Executed ap a deet by
Allen-Vanguard Corperation
and signed by

being & peraon wha in actsrdance
with the laws of the pravince of
Ontario, Canada are acting undar the
authorlty of the company

Administrative Agent

Executed &5 a deed by
Royal Bank of Canada ag
Administrative Agent snd slgned by

being a parson(s) who in accerdance
with the laws of the province of
COnlario, Canads Is (are) acting under
the authorlty of the company

M e e
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]

¢

Signatorles to Debenture m /
(v,

Exmcoled as e deed by Y/ /

Allen-Vanguard Corporation
&

and signed by

Dirpolor

beinig @ person whn in accordance
wilh the laws of the previnea of
Ontarlo, Canada are acting under the
authority of tha company

Exgcnted &8 8 deed by

Vanguard Responae Systems (UK)
Limited acting by two Directors ar
ong Direclor and jis Secretary

DirectorSecratary

Execuled az g dead by )
PW Allen Holdings Limited ) ]
acling by two Directors or )
)
.,

one Direclor and 115 Secratary

Diradlor
Direclor/Sacretary
Execylad as 5 deed by )
Allen-Vanguard Ltd . } ]
acling by two Directors or )
ane Director and its Seeratary )
Oireclor
Dirsclor/Sncretary
Execeuled es a deed by }
Mazard Management Solutinhs )
Limlted ) !
acting by two Diractors or )
ong Diraclay and its Sacratary )
Director

Dirsctor/8earratary

Page 55

06/24/2008 FRI 11:02 [Jor No. 7212) [@os1

TRADEMARK
REEL: 003790 FRAME: 0710




@054 pap

08/2%/200% 14338 FAK 613 234 319L ‘ AN T EER L L B053/055
From:Marks & Clerk TD:0014163G5T719 23/08/2008 15:08 #9380 P.052/052

Executed as 2 deed by ) —ﬁ)
Royal Bank of Canada ag ) T =
Administrative Agent and signed by )

) Rehulie GrantswRIan
being 2 person(s) who In accardance ] wrasns, Lonnd
with the laws of tha pravinge of )

Ontario, Cangda Is (are) acling under )
)

the autharity of the compeny
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