Y

In accordance with
Sections 859A and
859, of the Companies
Act 2006

MRO1

Particulars of a charge

bLRZES 1

-y
‘I:aserform

A fee 1s payable with this form.
Please see 'How to pay' on the
last page

< What this form 1s for
You may use this form to register
a charge created or evidenced by
( an instrument

You can use the WebFiling
Please go to www companie:

Y What this form 1s NOT £
You may not use this forr
register a charge where t
mstrument Use form MR

This form must be delivered to the Registrar for registration wit
21 days beginning with the day after the date of creation of the cha
delivered outside of the 21 days it will be rejected unless it 1s accomp.
via court order extending the time for dehvery

nter
CH London Cou You must enclose a certified copy of the instrument with this form This will be

Please return
ea vy o

A

COMPANIES HOUSE

16/06/2015
COMPANIES HOUSE

*L4930F8g"
08/06/2015 #28

- Scanned and placed on the public record Do not send the original

Company number

Company details

o fs [afsfofofsfe

I

Company name In full |Guest-Tek Internation Group Limited

=> Filling in this form
Please complete in typescnpt or iIn
bold black capitals

All fields are mandatory unless
specified or indicated by *

|

Charge creation date

Charge creation date 5 /ﬁ_ I@ I? ’z lb_ ’T l?

I

B

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name |Alberta Treasury Branches

Name

Name

Name

|
|
|
|
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

[ 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge

CHFP025
06/14 Version 20 Laserform Intemational 6/14
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MRO1

Particulars of a charge

Brief description

Please give a short description of any fand, ship, arrcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating ¢harge) or fixed secunty included in the instrument

Bnef descnption

Please submit only a short
description I there are a number of
plots of fand, awrcraft and/for ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, *for
more detalls please refer to the
instrument*

Please limit the descnption to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

[x] Yes

] No

Floating charge

Is the instrument expressed te contain a floating charge? Please tick the
appropriate box

{x] Yes Continue
[ ] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

%] Yes

Negative Pledge

Do any of the terms of the charge prohitit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[x] Yes
] No

Trustee statement ©

You may tick the box if the company named in Section 115 acling as trustee of
the property or undertaking which 1s the subject of the charge

O

€ This statement may be filed after
the registration of the charge {use
form MRO6)

ﬂ Signature
| Please sign the form here
Signature Signature

XMM UAMern ULy X

This form must be signed by a person with an interest in the charge

CHFP(25
06/14 Version 2 0
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, hut if
you do, it will help Companies House If there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Iamm Tim El-Oun

| Compary name
Dentons UKMEA LLP

|M‘m5 One Fleet Place

|

| Pustwn  Tondon

| CountyRepon

e[l [ [v[=

‘ County

,DX DX:242 LONDON/CHANCERY LANE

‘Telephone +a4 20 7242 1212

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

] The company name and number match the
information held on the public Register

[J You have included a certified copy of the
instrument with this form

] You have entered the date on which the charge
was created

(] You have shown the names of persons entitled to
the charge

[1 You have ticked any appropnate boxes in
Sections 3,5,6,7&8

[ You have given a description in Section 4, if
appropnate

[ ] You have signed the form

[] You have enclosed the correct fee

[ Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Mzke cheques or postal orders payable to
'Companies House '

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Reqistrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Lega! Post)

For companies registerad in Northern Ireland
The Regstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

n?urther information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
0614 Version 20
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PROFORMA

Company Number 05189031

Company Name Guest-Tek International Group Limited

Contact Name/ Organisation Sam Wager, Dentons (Firm’s Authorisation
Code 100868)

Address One Fleet Place, London, EC4M 7WS

The following details will need to be added to, amended or deleted from the
Form MRO1/LLMRO01/MR08/LLMR08

Particulars of the charge to be added, amended or deleted (please tick as appropnate)
O Company /LLP number

Company/LLP name

Date of creation of charge

Persons entitled to the charge

Descniption of property

Fixed charge tick box (applhes only to MRO1/LLMRO1)
Floating charge tick box (applies only to MRO1/LLMRG(1)

Negative pledge tick box (applies only to MRO1/LLMRO1)

O O oo o o g X

Nature of the charge
(applhes only to MROS/LL MROS8)

O Obligations secured by the charge
(applies only to MRO8/LL MROS)

o The following details will need to be added to, amended or deleted from
the Form MR02/LLMR(02/MR0O9/LLMR09
Particulars of the charge to be added, amended or deleted (please tick as appropniate)
a Company /LLP number
O Company/LLP name

O Date of creation of charge




O 0O 0O 0o o 0 0O

O

Date that property or undertaking was acquired

Persons entitled to the charge

Description of property

Fixed charge tick box (applies only to MR02/LLMRO02)
Floating charge tick box (applies only to MR02/LLLMRO02)
Negative pledge tick box (applies only to MR0O2/LLMRO02)

Nature of the charge
(applies only to MRO9/LL MR09)

Obligations secured by the charge
(apphes only to MRO9/LL MR09)

The following details will need to be added to, amended or deleted from
the Form MR03/MR10/LLMRO3/LLMRI10

Particulars of the charge to be added, amended or deleted (please tick as appropriate)

OO O oo oo oo 0o o

O

Company /LLP number

Company/LLP name

Date of creation of charge

Date of resolution or determination

Date of covering instrument

Names of trustees for debenture holders

Description of property

Fixed charge tick box (applies only to MRO3/LLMRO03)
Floating charge tick box (applies only to MR0O3/LLMRO03)
Negative pledge tick box (applies only to MRO3/LLMRO03)

Nature of the charge
(apphes only to MR10/LL MR10)

Obligations secured by the charge
(apphes only to MR10/LL MR10)




Please give the instructions in the box below)

Please amend the company name on the MROI1 form to read:
Guest-Tek International Group Limited

It currently reads Guest-Tek Internation Group Limited




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5189031

Charge code: 0518 9031 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd June 2015 and created by GUEST-TEK INTERNATIONAL
GROUP LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 16th June 2015.

Given at Companies House, Cardiff on 16th June 2015
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‘Q}“ Cy by

L

4
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et * 8
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o ..REC’

&

GLAND h“o

Companies House P o o




DENTONS

We certify that, save for matenal redacted pursuant to
s 859G of the Compames Act 2006, this is a frue copy
of the part of the charging nstrument signed by or on
behalf of the chargor, and attaches a true copy of the

signature page to each other part of such charging
Debenture instrument

Signed Dwms U\(JVL@ L[__P

Dentons UKMEA LLP

Date %j\-/\e— ZO‘S

EXECUTION VERSION

Dated 3 June 2015

Guest-Tek International Group Limited
{the Chargor)

Alberta Treasury Branches
{the Lender)

Dentons UKMEA LLP
Ono Fleet Place
London EC4M 7WS
United Kingdom

DX 242
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Debenture

Dated 3 June 2015

Between

(1) Guest-Tek International Group Limlited, a company incorporated under the laws of England
and Wales with registered number 05189031 having its registered office at Oxford House, !
Campus 6, Caxton Way, Stevenage, Herts, SG1 2XD (the Chargor), and

(2) Alberta Treasury Branches of Alberta, Canada (the Lender)

Recitals

A The Lender has agreed to make credi facilities available on the terms of the Commitment
Letter

B The Chargor has agreed to provide Security to the Lender to secure the payment and

discharge of the Secured Liabiities
This deed witnesses
1 Definitions and interpretation
11 Definitions

Words and expressions defined in the Commitment Letter have the same meanings in this
Debenture unless they are expressly defined in it and, in addition, i this Debenture

Account Bank means HSBC Bank PLC
Account Rights means

(a) the Deposit, and

(b} the Ancillary Account Rights
Act means the Law of Properly Act 1925

Ancillary Account Rights means all the Chargor's nights in respect of the Controlled
Accounts other than to the Deposit, including any right to interest on the Deposit

Authorisation means an authortsation, consent, approval, resolution, licence, exemption,
filng, notansation or registration

Commitment Letter means the facility agreement dated 16 March 2015 between, among
others, the Chargor and the Lender

Controlled Accounts means each of the following bank accounts in the name of the Chargor
held at the Account Bank

(a) GBP Account - Account number 81458957 - Sort Code 401203, and

{b) Euro Account - Account number 58953175 - Sort Code 400515

TBED31058 D0001/38293062 06 Page 1




Default means an Event of Default or any event or circumstance specified in section 15 of the
Commitment Letter (Events of Defaulfy which would (with the expiry of a grace period, the
givng of notice, the making of any deterrmination under the Finance Documents ar any
cambination of any of the foregoing) be an Event of Default

Default Rate means the rate of interest speafied in, and calculated in accordance with,
section 14 of the Commitment Letter

Deposit means the amounts standing to the credit of the Controlled Accounts from time to
time

Equipment means all fixed and moveable plant, machinery, tools, vehicles, computers and
office and other equipment and the benefit of all related Authonisations, agreements and
warranties

Event of Default means any event or circumstance specified as such in saction 15 of the
Commitment Letter {Events of Defaulf)

Finance Document means the Commitment Letter, any Secunty Document, the EDC
Intercreditor Agreement and any other document designated as such by the Lender and the
Borrower

Financial Year means the annual accounting pencd of the Chargor ending on or about 31
March in each year

Group means the Borrower and its Subsidiaries for the time being

Group Company means any member of the Group

Intellectual Property means

(a) any patents, trade marks, service marks, designs, business names, copynights,
database nghts, design nights, domain names, moral nghts, mventions, confidental
information, knowhow and other inteflectual property nghts and interasts (which may

now or 1n the future subsist), whether registered or unregistered, and

(b) the benefit of all apphcations and rights 1o use such assets of each Group Company
{which may now or in the future subsist}

Investments means

(a) all or any stocks, shares, bonds and secunties of any kind (marketable or otherwise),
negotiable instruments and warrants and any other financial instruments (as defined
in the Regulations), and

{b) all allotments, accretions, offers, options, nights, bonuses, benefits and advantages,
whether by way of conversion, redemption, preference, option or otherwise which at
any time accrue to or are coffered or arise in respect of them,

and includes all dividends, interest and other distinbutions paid or payable on or in respect of
them

Land has the same meaning as it has n section 205(1) of the Act

TBE/031058 00001/38203062 06 Page 2




Month means a penod starting on one day 1n a calendar month and ending on the
numencally corresponding day in the next calendar month, except that

(a) (subject to paragraph {c) below) If the numericaily corresponding day 1s not a
Business Day, that penod shall end on the next Busmess Day in that calendar month
in which that period is to end If there 15 one or, If there 1s not, on the Immediately
preceding Business Day, and

{b} if there 1s no numencally corresponding day in the calendar month in which that
penad s to end, that period shall end on the last Business Day n that calendar
month

The above rules {a) and (b) will only apply to the last Month of any penod

Receiver means a receiver appointed pursuant to this Debenture or to any applicable law,
whether alone or jontly, and includes a recewer andfor manager and, 1f the Lender s
permitted by law to appoint an administrative recerver, includes an administrative receiver

Regulations means the Financial Collateral Arrangements (No 2) Regulations 2003 (S |
2003/3226) or equivalent legistatton in any apphicable junsdicion bringing nto effect Diractive
2002/47/EC on financial collateral arrangements, and Regulation means any of them

Secured Liabilities means the liabilitres of the Loan Parbies to the Lender under or pursuant
1o the Finance Documents

Securlty means a mortgage, charge, pledge, lien, assignment by way of secunty, retention of
tille provision, trust or flawed asset arrangement (for the purpose of, or which has the effect

of, graning secuniy) or other security interest secunng any abligation of any person or any
other agreement or arrangement 1n any jurisdiction having a similar effect

Security Period means the period stariing on the date of the Commitment Letter and ending
on the date on which the Lender 15 satsfied that

(a) all of the habilties of the Loan Parties under each Finance Document are irrevocably
discharged in full, and

{b) it has no commitment or hability, whether present or future, actual or contingent, m
relation to the Facilities

Security Assets means all of the assets of the Chargor which are the subject of any Security
created or to be created by this Debenture

Tax means any tax, fevy, Impost, duty or other charge or withholding of a similar nature
(including any penalty or interest payable in connection with any failure to pay or any delay in
paying any of the same)

12 Construction

121 Unless a contrary indication appears, any reference in this Debentura to

{(a) this Debenture I1s a reference to thus Debenture as amended, varied, novated,
supplemented and replaced from ime to ime,
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{b)

(©

{d)

(e)

o

@

(h)

(1}

0

(k)
)

(m)

m

the Chargor, the Lender of a Recelver includes any one or more of its assigns,
transferees and successors In title (in the case of the Chargor, so far as any such 15
permitted}, and

the Lender or a Receiver (except for the references in Clause 16 (Powsr of
attorney)), ncludes its duly appointed nominees, atlorneys, correspondents, trustees,
adwvisers, agents, delegates and sub-delegates

assets includes present, future, actual and contingent propertigs, revenues and nghts
of every description,

a Finance Document or any other agreement or instrument 1s a reference to that
Finance Document or other agreement or instrument as amended, novated,
supplemented, extended, restated or replaced from time to tune,

guaraniee means any guaraniee, letter of credit, bond, indemnity, documentary or
other credit or similar assurance against loss, or any obligation, direct or indirect,
actual or contingent, to purchase or assume any indebtedness of any person or to
make an investment in or loan to any perscn or to purchase assets of any person
where, In each case, such obligation is assumed i order to mamtiain or assist the
ability of such person to meet its indebledness,

debt or indebtedness includes any obligation, whether incurred as principal or as
surety, for the payment or repaymenl of money, whether present or future, actua! or
contingent and whether owed jointly or severally or in any other capacity,

a person includes any indvidual, firm, company, corporation, government, state or
agency of a state or any association, trusi, joint venture, consortium, parinership or
other entity (whether or not having separate legal perscnalily),

a regulation includes any regulaticn, rule, official directive, request or guideline
(whether or not having the force of law) of any governmental, inlergovernmental or
supranational body, agency, department or of any regulatory, self-regulatory or other
authority or orgarusation,

any statute or statutory provision includes any statute or statutory provision which
amends, extends, consolidates or replaces it, or which has been amended, extended,
consoldated or replaced by It, and any orders, regulations, instruments or other
subordinate legisiation made under i,

a ime of day 1s a reference fo London time,

the words include(s), including and in particular shall be construed as being by
way of illustration or emphasis only and shall not be construed as, nor shall they take
effect as, imiting tha generality of any preceding words,

habilities inciudes any obhgation whether incurred as principal or as surety, whether
or not in respect of ndebtedness, whether present or future, aciual or contingent and
whether owed [ointly or severally or in any other capacity,

the words other and otherwisa shall nat be construed ejusdem genens with any
preceding words where a wider construction is possible, and
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122

123

13

131

132

14

1.5

3.2

{0} a Clause or Schedule s to be construed as a reference 10 the relevant clause of, or
schedule to, this Debenture

Seclion, clause and schedule headings are for ease of reference only

A Default (other than an Event of Default) is continuing if it has not been remedied or wawed
in wriling and an Event of Default 1s continuing if it has not been waived in writing

Third party rights

The Lender, any Receiver and therr respective officers, employees and agenls may enforce
any term of this Debenture which purporls to confer a benefit on that person, but no other
person who is not a party to this Debenture has any right under the Contracts (Rights of Third
Parigs) Act 1999 (the Third Parties Act) to enforce or to enjoy the benefit of any term of this
Debenture

Notwithstanding any term of any Finance Document, the parties fo this Debenture and any
Recever may rescind, vary, waive, release, assign, novate or otherwise dispose of alt or any
of their respective rights or obligations under this Debenture without the consent of any
person who 15 hot a party to this Debenture

Effect as a deed

This Debenture shall take effect as a deed even if it 1s signed under hand on behalf of the
Lender

Law of Property (Miscellaneous Provisions) Act 1989

The terms of tha other Finance Documents and of any side letters between any parties in
relation to any Finance Document are incorporated in this Debenture to the extent required to
ensure that any purported disposition of an interest in Land contained in this Debenture 1s a
valid disposition in accordance with section 2(1) of the Law of Property (Miscellaneous
Prowisions) Act 1989

Covenant to pay

The Chargor covenants with the Lender that it will on demand pay and discharge the Secured
Liabiities when the same fall due

Creation of Security

Investiments

The Chargor mertgages or {if or to the extent that this Debenture does not take effect as a
mortgage) charges by way of fixed charge all Investments, including those held for it by any
nominee

Equipment

The Chargor charges by way of fixed charge all Equipment
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3.3

331

3.4

3.8

36

7

is

39

310

3101

3102

3

41

Controlled Accounts

The Chargor assigns absolutely all amounts standing 1o the credit of each Controlled Account
and all of sts right, title and interest in and relating to each Controlled Account

Intellectual Property

The Chargor charges by way of fixed charge all its Intellectual Property
Goodwill

The Chargor charges by way of fixed charge its goodwill

Uncalled capital

The Chargor charges by way of fixed charge its uncalled capital
Authorisations

The Chargor charges by way of fixed charge the benefit of all Authonsations held in relation to
any Security Asset

Insurances

The Chargor assigns absolutely all its nghts and interests under all contracts or policies of
insurance

Contractual rights

The Chargor assigns absolutely all nghts under all deeds and agreements to which it is
party and which are nol mortgaged, charged by way of fixed charge or assigned under any of
Clauses 3 1 {Investments) to 3 8 (Insurances) (Inclusive)

Other assets

The Chargor charges by way of floating charge all ds present and future business,
undertaking and assets (iIncluding Land) which are not effectively mortgaged, charged by way

of fixed charge or assigned under this Clause 3

Paragraph 14 of Schedule B1 fo the Insolvency Act 1988 shall apply to any floating charge
created by this Debenture

Trust

if or to the extent that the assignment or charging of any Secunty Asset 1s prohibited, the
Chargor holds it on trust for the Lender

Nature of Security created
General

The Secunty created under this Debenture 1s created
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(a) as a continuing security to secure the payment and discharge of the Secured
Liabilities,

(b} (except in the case of assets which are the subject of 2 legal morigage under this
Debenture) over all present and future assets of the kind described which are owned
by the Chargor and, to the extent that it does not own those assets, shail extend to
any nght or interest which it may have in them,

(c) in favour of the Lender, and

(d) with full title guarantee

5 Conversion of floating charge
5.1 Conversion on notice
Subject to Clause 5 2 (Limdation), the Lender may by notice to the Chargor at any time dunng

the Secunty Pertod convert the floating charge created by this Debenture into a fixed charge
in respect of any Security Asset specified in that notice o

(a} an Event of Default has occurred and 1s continuing, or

{b) the Lender, acting reasonably, considers that Secunly Asset to be in danger of being
seized, aftached, charged, taken possession of or sold under any form of distress,
sequestration, execution or other process or otherwise 1o be in jeopardy

52 Limitation

Clause 5 1 {Convarston on notica) shall not apply by reason only of a moratonum being
obtained, or anything being done with a view to a moratonum being obtained, under seciion
1A of the insolvency Act 1986

53 Automatic convarsion
The floating charge created by this Debenture will convert automatically into fixed charges

(a) if the Lender receives nolice of an intention to appoint an administrator of the
Chargor,

(b) if any steps are taken, (including the presentation of a petition, the passing of a
resolution or the making of an application) to appomt a iquidator, provisional
hquidator, administrator or Recerver in respect of the Chargor over all or any part of
its assets, or If such person is appoinied,

(c) if the Chargor creates or attempts to create Securty over all or any of the Secunty
Assets, other than Permilted Encumbrances,

(d) on the crystalisation of any other floating charge over the Secunty Assets,
(e) if any person seizes, attaches, charges, iakes possession of or sells any Secunly
Asset under any form of distress, sequestralion, execution or cther process, or

attempts to do so, and

N In any other circumstances prescnbed by law
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61

62

71

72

Representations and warranties

In entening into this Debenture the Lender has relied on the representations of the Chargor,
and the Chargor warrants to the Lender, in the terms of section 6 of the Commiiment Letter,
as if each reference to the Commitment Letter or the Secunty Documents were a reference to
thus Debenture

All representations and warranties 1n this Clause 6 (other than those aiven as of a specific
date and except as otherwise disclosed to the Lender in writing at the time of such advance)
are deemed repeated by the Chargor on each request by the Borrower for an advance under
the Commitment Letler

Positive covenants

The covenants in this Clause 6 1 rematn in force from the date of this Debenture untll the
expiry of the Security Period

Preservation of the Security Assets
The Chargor shall

(a) keep all Land, all Equipment and all other tangible assets which form part of the
Securdy Assets in the same or belter condition as that in which it 1s on the date of this
Debenture and permit the Lender free access at all reasonable times and on
reasonable notice to view their state and condition,

(b) preserve, maintain and renew as and when necessary all Intellectual Property which
forms part of the Secunty Assets, except as otherwise provided under the
Commitment Latter,

(c) observe and perform all covenants, undertakings, laws and regulations from time to
time affecting any Secunty Asset or Its use or enjoyment,

(d) pay all Tax, rents, rates, duties, fees, charges, assessments, impositions, calls,
mstalments and outgoings which are properly payable at any time duning the Secunty
Period in respect of any Secunty Asset or by the owher or occupier of it (and if i fails
lo pay that amount when due, the Lender may pay it),

(e) notify the Lender of any action commenced by a third party to seize, attach, charge,
take possession of or sell any Security Asset which (lo the best of its knowledge and
belief) has been started, and

) al its own cost, defend any proceedings (including proceedings to seize, attach,
charge, lake possession of or sell) brought by a third party relating to any Security
Asset

Notice to Account Bank

After executing this Debenture, the Chargor shall

(a) promptly give notice to the Account Bank in the form set out in Part 1 of Schedule 1
(Forms of letter to and from Account Bank), and
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7.3

(13)] use reasonable endeavours to procure that the Account Bank promptly acknowledges
that notice m the form set out in Part 2 of Schedule 1 (Forms of lelter to and from
Account Bank), or in any other form agreed by the Lender

Payments without deduction

The Chargor covenants with the Lender that all payments to be made by it under this
Debenture shall be caleulated and be made wathout {and free and clear of any deduction for)
set-off or counterclaim

Negative covenants

The covenants i this Clause 8 remain in force from the date of this Debenture until the expiry
of the Securily Period

Disposals and withdrawals

Save as permitted by the Lender in its absolute discretion, the Chargor shall nol enter into a
single transaction or a series of transactions {(whether relaled or not), whether voluntary or
involuntary and whether at the same time or over a perod of tme, to sell, lease, transfer,
hcense, loan, or otherwise dispose of any Secunty Asset, or enter into an agreement to make
any such disposal

Clause 8 1 1 does not apply {o a disposal of any Security Asset which, at the time of that
disposal, 1s subject to the floating charge created by this Debenture and which 1s

(a) made in the ordinary course of the day-to-day trading activities of the Chargor, or
(b} to a Lean Parly, or
(c) of cash, and not otherwise prohibited by the Finance Documents, or

{d) on arm's length terms in exchange for other assets comparable or superior as to type,
value and quality, where the proceeds of the disposal are used immediately for the
purchase of an asset to replace directly the asset the subject of that disposal, or

(e) on arm'’s length terms where the higher of the market value or consideration
receivable (when agagregated with the higher of the markst value or consideration
receivable for any other sale, lease, transfer, loan or other disposal by Loan Parties
and their Subsidiaries, other than any permitted under paragraphs (a) to (d) above
and the corresponding provisions in the Commitment Letter) does not exceed U S
$250,000 (or its equivalent in another currency or currencies) in any Financial Year of
the Company, or

0] 1s otherwise permiited by section 8(c) of the Commitment Letter

Following the occurrence of an Event of Default which is continuing, the Chargor shafl not

{a) request, demand or claim to be entifled to withdraw any amount from the Controlled
Account except as the Lender may in its absolute discretion from time to time permit,

ar

(b) otherwise enter into a single fransaction or a series of transactions (whether related
or not), whether voluntary or involuntary and whether at the same time or over a
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82

821

8z2

8.3

penod of ime, to assign or otherwise dispose of the Account Rights, nor enter into an
agreement to make any such disposal

Negative pledge

Except as permitted by the Commitment Letter {or as otherwise permitted by the Lender in its
absolute discretion), the Chargor shall not create or permit to subsist any Secunty over any
Secunty Asset

Except as permitted by the Commitment Letter (or as otherwise permitied by the Lender in its
absolute discretion), the Chargor shall not

(a) sell, transfer or otherwise dispose of any of its assets on terms whereby they are or
may be leased to or re-acquired by a Loan Party or any other Group Company,

(b) sell, transfer or otherwise dispose of any of its recevables on recourse terms,

(<) enter into any arrangement under which money or the benefit of a bank or other
account may be apphed, set-off or made subject o a combination of accounts, or

(d) enter into any other preferential arrangement having a ssmilar effect,

in aircumstances where the arrangement or transaction is entered into pnmanly as a method
of raising Indebtedness or of financing the acquisition of an asset

Preservation of the Security Assets

The Chargor shall not without the written consent of the Lender (such consent not to be
unreasonably withheld or delayed)

(a) enter nto any onerous obligation or restriction affecting any Secunty Asset,
(b) m relation 1o any Land forming part of the Secunly Assets

()] part with possession of it, confer on any other person any right or licence to
occupy it or grant any licence to assign, sub-let or create any Security over i,

() exercise any of the powers conferred by sections 99 and 100 of the Act of
leasing, letting, entering into agreements for teases or lethings or accepting or
agreeing to accept surrenders of leases,

{m) vary, ass:gn or otherwise dispose of or allow to be forfeited any leasehold
interest,

(W) make any structural or matenal alteration, or do or allow anything o be done
which falls within the definition of development in section 55 of the Town and
Country Planmng Act 1890,

) allow any person other than tself to be regisiered under the Land
Registration Act 2002 as propnetor, or create or permut to anse any interest
which overndes under the Land Registration Act 2002 (and the Chargor shall
reimburse the Lender for its reasonable costs of lodging

{(A) a caution against first registration of the title to that Land, or

TBE/031058 00001/38293062 06 Page 10



(B) if that Land 15 unregistered, a land charge), or

(vi) make an application, consent to or acquiesce n the application by any third
party, to the Land Registry to enter any matter on the register of title,

{c} in relation to any uncalled capital of the Chargor, callit up or receive it in advance of
calls uniess the Lender otherwise directs, nor apply 1t, when paid, otherwise than in
payment of the Secured Liabilhes or as the Lender otherwise directs, or

(d) take any Secunty in connection with 1ts habililies under this Debenture from any
guarantor of, or provider of Secunty for, any of the Secured Liabilities

9 Enforcement
9.1 When Security becomes enforceable
The Security created by this Debenture shall become enforceable
(a) on the occurrence of an Event of Default which is continuing, or
(b) if the Chargor so requests
8.2 Powers on enforcement
At any time after the Securily created by this Debenture has become enforceable the Lender
may (without prejudice to any other of its nghts and remedies and without notice to the
Chargor) do all or any of the following
{(a) exercise all the powers and nghts conferred on mortgagees by the Act, as varied and
extended by this Debenture, without the restnctions contained in sections 103 or
109(1) of the Act,
(b) exercise the power of leasing, letiing, entering into agreements for leases or lettings
or accepling or agreeing to accept surrenders of leases in relation to any Security
Assel, without the restrictions imposed by sections 99 and 100 of the Act,
{c) to the extent that any Security Asset constitutes Financial Collateral, as defined in the
Regulations, appropriate it and transfer the ile in and to it to the Lender insofar as

not already transferred, subject to paragraphs (1) and {2) of Regulation 18,

{d) subject to Clause 10 1 1 (Method of appointment and removal), appoint one or more
persons to be a Recewver or Receivers of all or any of the Security Assets, and

{e) appoint an administrator of the Chargor
9.3 Disposal of the Security Assets
In exercising the powers referred to in Clause 9 2(a) (Powers on enforcement}, the Lender or

any Receiver may sell or cispose of all or any of the Secunty Assets at the times, in the 1
manner and order, on the terms and conditions and for the consideration determmed by it
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84 Application of moneys

941 The Lender or any Recewver shall apply moneys received by them under this Debenture after
Ihe Security created under this Debenture has become enforceable in the following order

(a) first, tn or towards the payment pro rata of, or the prowision pro rata for, any unpaid
costs and expenses reasonably incurred by the Lender and any Receiver under this
Debenture or which are incidental to any Receiver's appaintment, together with
interest at the Default Rate (both before and after judgment) from the date those
amounts became due until the date they are irrevocably paid in full,

()] secondly, in or towards the payment pro rata of, or the provision pro rata for, any
unpaid reasonable fees, commission or remuneration of the Lender and any
Recelver,

{c) thirdly, in or towards the discharge of all habiltties having prionty o the Secured
Liabilities,

(d) fourthly, in or towards the discharge of the Secured Liabiihes in accordance with the
Commitment Letter, and

(e) fifthly, \n the payment of any surplus to the Chargor or other person entitiad to i,
and section 109(8) of the Aci shall not apply

942 Clause 9 4 1 will overnde any appropnation made by the Chargor

10 Appointment and powers of Receivers

10.4  Method of appointment and removal

1011 The Lender may not appoint a Receiver by reason only of a moralorum being obtained, or
anything being done with a view o a moratonum being obtained, under section 1A of the
Insclvency Act 1986

1012 Every appointment or removal of a Receiver, of any delegate or of any other persen by the
Lender pursuant to thus Debenture may be made in wnting under the hand of any officer or
manager of the Lender {subject to any requirement for a court order in the removal of an
admenistrative recerver)

10.2  Powers of Receiver
Every Receiver shall have ali the powers

(a) of the Lender under this Debenture,

(b} conferred by the Act on morigagees m possession and on receivers appointed under
the Act,

(c) which are specified in Schedule 1 of the Insolvency Act 1986 in relation to, and to the

extent applicable to, the Secunty Assets or any of them (whether or not the Recever
15 an administrative receiver within the meaning of that Act), and
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10.3

104

10.5

1"

12

121

(d) in relation to any Secunty Asset, which he would have if he were Its only absolute
beneficlal owner

Joint or several

If two or more persons are appointed as Recewvers of the same assels, they may act jointly
and/or severally so that (unless any instrument appointing them specifies to the contrary)
each of them may exercise individually all the powers and discretions conferred on Receivers
by this Debenture

Receiver as agent

Every Receiver shall be the agent of the Chargor which shall be solely responsible for his acts
and defaults and for the payment of his remuneration

Receiver's remuneration

Every Recerver shall be entiffed to reasonable remuneration for is services at a rate 1o be
fixed by agreement between him and the Lender, and the maximum rate specified in section
109(6) of the Act shall not apply

Protection of purchasers

No purchaser or other person dealing with the Laender or any Recever shall be bound or
concerned

(a) 1o see or enquire whether the night of the Lender or any Recever to exercise any of
the powers confarred by this Debenture has ansen or nof,

(b} with the propriety of the exercise or purporied exercise of those powers, or

(c) with the application of any moneys paid to the Lender, to any Receiver or to any other
person

Protection of the Lender and Receivers
Exclusion of liability

None of the Lender, any Recelver or any of therr respective officers or employees shall have
any responsibility or liability

(a) for any action taken, or any failure to take any action, in relation to all or any of the
Secunty Assets,

{b) to account &s mortgagee 1n possession or for any loss upon realisation of any
Secunty Asset,

(c) for any loss resulting from any fluctuation in exchange rates in connection with any
purchase of currencies under Clause 17 {Currency), or

(d) for the {oss or destruction of, or damage to, any of the Security Assets, or to any
documents of or evidencing title to them, which are in the pessession or held to the
order of any such person (and which will be hetd by such persons at the expense and
nsk of the Chargor), or
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{e) for any other default or omission in relation to all or any of the Security Assets for
which a mortgagee in possession might be hable,

excep! in the case of gross negligence or wilful misconduct on the part of that person

12.2  General mdemnity

1221 The Chargor shall indemaify the Lender, any Receiver and ther respective officers and
employees aganst all actions, proceedings, demands, claims, reascnable cosls, reasonable
expenses, and other habilthes incurred by them in respect of all or any of the following

(a) any act or omission by any of them in relation to all or any of the Secunty Assets,

(b) any payment relating to or in respect of all or any of the Securty Assets which
becomes payable at any time by any of them,

(c} any stamp, registration or similar Tax or duty which becomes payable in connection
with the entry into, or the performance or enforcement of, this Debenture,

(d) carrying out or purporting to carry out any of the nghts, powers and discretions
conferred on them by or permitted under this Debenture, and

(o) any breach by the Chargor of any of its covenants or other obligations to the Lender,
except in the case of gross negligence or wilful misconduct on the part of that person

1222 The Chargor shall pay interest at the Default Rate on the sums payable under this Clause
from the date on which the liability was incurred to the date of actua! payment (both before
and after judgment)

12.3  Indemnity out of the Secunty Assets
The Lender, any Receiver and their respective officers and employees shall be entitled to be
indemnified out of the Securty Assets in respect of the actions, proceedings, demands,
claims, costs, expenses and habilities referred to in Clause 12 2 (General indemimty)

13 Preservation of Secunty

13.1  Reinstatement
If any payment by the Chargor or discharge given by the Lender (whether in respect of the
obligations of any Loan Party or any Secunty for those obligations or otherwise) is avoided or

reduced as a result of insolvency, iquidation, administration or any similar event

(a) the habilities of the Chargor and the Security created by this Debenture shall continue
as If the payment, discharge, avoidance or reduction had not oceurred, and

{&) the Lender shall be entitted to recover the value or amount of that Secunity or

payment from the Chargor, as If the payment, discharge, avoidance or reduction had
not occurred
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132 Waiver of defences

Neuther the Secunty created by this Debentuse nor the cbligations of the Chargor under this
Debenture will be affected by an act, omission, matter or thing which, but for thus Clause,
would reduce, release or prejudice that Secunty or any of those cbligations (whether or not
known to the Chargor or the Lender) mcluding

()

(b)

(¢

(d)

(e)

®

)

any time, waver or consent granied to, or composition with, any Loan Party or other
person,

the release of any Loan Party or any other person under the terms of any compositton
or arrangement with any person,

the taking, vanation, compromise, exchange, renewal, enforcement or release of, or
refusal or neglect to perfect, take up or enforce, any nights against, or Security over,
assels of any Loan Parly or other person or any non-presentation or non-observance
of any formality or other requirement in respect of any instrument or any failure to
realise the full value of any Security,

any incapacity or lack of power, authonty or legal personality of or dissolution or
change in the members or status of a Loan Party or any other person,

any amendment (however fundamental), replacement, varration, novation,
assignment or the avoidance or termination of a Finance Document or any other
document or Secunty,

any unenforceability, illegalty or invalidity of any obhgation of, or any Secunty created
by, any person under any Finance Documenl or any other document, or

any nsolvency, liquidation, administration or stmilar procedure

13.3  Chargor intent

Without prejudice to the generaldy of Clause 13 2 (Waiver of defenices), the Chargor
expressly confirms that it intends that the Secunly created by this Debenture shall extend
from time to ime to any (however fundamental) vanation, increase, extension or addition of or
to any of the Finance Documents and/or any facility or amount made available under any of
the Finance Documents for the purposes of or in connection with any of the following

(@
(b)
©
{d)
(e)

(9)

acquisthons of any nature,

increasing working capital,

enabling investor distnbutions to be made,
carrying out restructurmgs,

refinancing existing facilities,

refinancing any other indebtedness,

making facilities avallable to new borrowers,
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135

136

13.7

(h) any other vanation or extension of the purposes for which any such facility or amount
might be made available from time to time, and

() any fees, costs and/or expenses associated with any of the foregeoing
Immedilate recourse

The Chargor waives any nght it may have of first requinng the Lender (or any trustee or agent
on its behalf) to proceed agamnst or enforce any other nghts or Secunty or claim payment from
any person before claiming from the Chargor under this Debenture This waiver apples
irrespective of any law or any provision of a Finance Document to the contrary

Appropriations
During lhe Security Period the Lender may

(a) refrain from applying or enforcing any moneys, Secunty or nghts held or recesved by 1t
(or any trustee or agent on its behalf) in respect of the Secured Liabilities, or, subject
to Clause 9 4 1 (Apphcation of moneys), apply and enforce the same n such manner
and order as it sees fit (whather against the Secured Labilities or clherwise) and the
Chargor shall not be entitied to the benefit of the same, and

{b) hold In an interest-beanng suspense account any moneys received from the Chargor
or on account of the Secured Liabilities

Deferral of Chargor's nghts

Duning the Secunty Period, and unless the Lender otherwise directs, the Chargor shall not
exercise any nghts which t may have by reason of performance by it of its obligations under
this Debenture or the enforcement of the Securnty created by this Debenture

(a) to receive or claim payment from, or be indemnified by a Loan Party,

{b) to claim any contribution from any guarantor of, or provider of Securily in respect of,
any Loan Party's obligations under the Finance Documents,

(c) 1o take the benefit (in whole or in part and whether by way of subrogatton or
otherwise) of any nghts of the Lender under any Finance Document or of any
guarantee or Secunty taken purguant to, or in connection with, the Finance
Documents by the Lender,

(d) to exercise any right of set-off against any Loan Party, and/or

(e) to claim or prove as a creditor of any Loan Parly in competition with the Lender
Additional Security

This Debenture 1s 1n addition to, 1s not in any way prejudiced by and shall not merge with any

contractual right or remedy or other Secunty now or in the future held by or available to the
Lender
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14

15

154

152

153

New accounts

If the Lender receives notice (actual or otherwise) of any subsequent Secunly over or
affecting all or any of the Security Assets it may open a new account or accounts in the name
of the Borrower and, if it does not do so, it shali nevertheless be treated as if it had done so at

the time when it received or was deemed to have received notice of that subsequent Security,
and as from that time all payments made by or on behalf of the Borrower to the Lender

(a) shall be credited or be treated as having been credited to the new account, and

(b) shall not operate to reduce the Secured Liabilities at the ime when the Lender
received or was deemed to have received such notice

Tacking

For the purposes of section 94(1) of the Act and section 49(3) of the Land Regssiration Act
2002 the Lender confirms that it shall make further advancas 1o the Borrower on the terms
and subject to the conditions of the Finance Documents

Further assurance

Reg:stration at Companies House

The Chargor consents to the registration of this Debenture at Companies House pursuant
to Part 25 of the Companies Act 2006

Further action

The Chargor shall, at its own reasonable cost and expense, promptly take any action and sign
or execute any furiher documents which the Lender may require in order to

(a) give effect to the requirements of this Debenture,

(b) protect, preserve and perfect the Secunly intended to be created by or pursuant to
this Debenture,

(c) protect and preserve the ranking of the Securty intended 1o be created by or
pursuant to thus Debenture with any other Securily over any assets of the Chargor, or

(d) facilitate the reabsation of all or any of the Security Assets or the exercise of any
rights, powers and drscretions conferred on the Lender, any Recelver or any
admimistrator in connection with all or any of the Securnty Assets,

and any such document may disapply section 93 of the Act

Deposit of documents

The Chargor covenanis that, on the date of this Debenture and at all times dunng the Secunty

Penod as soon as 1t receives them (and tn any event as soon as the Lender so requests), it

shall deposit with the Lender, in respect of or in connection with the Secunty Assets

(a) all deeds, cerlificates and other documents of or evidencing title,
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16

17

171

17.2

18

(b) signed undated transfers of the Investments charged under Clause 3 1 ({nvestments),
completed in blank and, if the Lender so requires, pre-stamped, and

(c) any other documents which the Lender may from time to ime require for perfecting its
title, or the titte of any purchaser

Law of Property (Miscellaneous Provisions) Act 1994

The covenant set out in section 2(1)(b) of the Law of Property (Miscellaneous Provisions) Act
1994 shall extend to the provisions set out in this Clause 15

Power of attorney
The Chargor irrevecably and by way of secunty appomts each of
(a) the Lender,

(b) any delegate or sub-delegate of, or other person nominated in writing by, an officer of
the Lender, and

()] any Receiver,

Jointly and severally as the Chargor's attorney, in the Chargor's name, on its behalf and In
such manner as the aliorney may in s or his absclute discretion think fit following the
occurrence of an Event of Default or foliowing the failure by the Chargor to comply with a
request from the Lender, to take any aclion and sign or execute any further documents which
the Chargor 1s required to take, sign or execute in accordance with this Debenture The
Chargor agrees, promptly on the requesl of the Lender or any Recever, {o ratify and confirm
all such actions taken and documents signed or executed

Currency
The Spot Rate

In tis Clause 17, the Spot Rate means, in refation to the Lender, the spot rate of exchange
of the Lender for the purchase of any currency with any other currency in the London foreign
exchange market

Conversion of moneys received

The Lender may convert any moneys received, recovered or realised In any currency under
this Debenlure (including the proceeds of any previous conversion under this Clause 17) from
their existing currency into any other currency, by purchasing that other currency at the Spot
Rate

Discharge of Secunty

Upon the rrevocable and unconditional payment and discharge in full of the Secured
Liabiliies, unless any third party has any subrogation or other nghts m respect of the Secunty
created by this Debenture at that ime, the Lender shall, or shall use reasonable endeavours
1o procure that its appointees will, at the request and reasonable cost of the Chargor

(@ release the Secunity Assets from this Debenture, and
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(b) re-assign to the Chargor those Secunly Assets that have been assigned to the
Lender under Clause 3 (Creation of Secunty)

Section 93 of the Act shall not apply to this Debenture
19 Costs and expenses
191  Transaction expenses

The Chargor shall promptly on demand pay the Lender the amount of all costs and expenses
{including legal fees) reasonably incurred by it in connection with the negotiation, preparation,
printing and execution of this Debenture

1892 Amendment costs

If the Chargor requests an amendment, waiver, consent or release of or In relation to this
Debenture, the Chargor shall, within three Business Days of demand, retmburse the Lender
for the amount of all costs and expenses (Including legal fees) reasonably incurred by it in
responding to, evaluating, negotiating or complying with that request or requirement

193  Enforcement costs

The Chargor shall, within three Business Days of demand, pay to the Lender or any Receiver
the amount of all costs and expenses (including legal fees) reasonably incurred by the Lender
or any Receiver 1n conneclion with the enforcement of, or the preservation of any nights
under, this Debenture or the investigation of any possible Default

20 Assignment
201  Procedure

The Lender may assign any of its nghts under this Debenture to any person to whom it
assigns or transfers any of its rights or obligations under the Commitment Letter

20.2 Disclosure of information

The Lender may disclose to any assignee or proposing assignee any information it thinks fit in
relation 1o the Chargor and the Finance Documents

21 Notices
211 Communications in writing

Any communication to be made under or in connection with this Debenture shall be made in
wnting and, unless otherwise stated, may be made by fax or letter

21.2 Addresses

2121 The address and fax number (and the department or officer, if any, for whose atfention the
communication 1s to be made) of each parly for any communication or document o be made
or delivered under or in conneclian with thus Debenture 1s that dentiied with ts name below
or any subslitute address, fax number or department or officer as either party may notify to
the other by not less than five Business Days' notice
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2122 The addresses referred toin Clause 21 2 1 are
(a) The Chargor

Oxford House
Caxton Way
Stevenage
Herts

United Kingdom
8G1 2XD

Attention Armand Tratechaud
Fax 001 (403) 509-1011
(b) The Lender

Alberta Treasury Branches
Corporate Financial Services
600, 444-7th Avenue SW
Calgary, Alberta T2P 0X8

Canada

Attention Director

Fax {+1) 403-974-5191
213 Delivery

2131 Any communication or document made or delivered by one person to another under or I

connection with this Debenture wilt only be effective

(a) if by way of fax, when received in legible form, or

(b) if by way of letter, (1) when it has been left al the relevant address or (i) two Business
Days (or, in the case of armail, five Business Days) after being deposited in the post
postage prepaid (or, as the case may be, armail posiage prepaid), in an envelope

addressed to i at that address,

and, if a particular department or officer I1s specified as part of its address details provided

under Clause 21 2 (Addresses), f addressed o that department or officer

2132 Any communication or document {o be made or delivered to the Lender will be effective only
when actually received by the Lender and then only if it 1s expressly marked for the attention
of the depariment or officer identified m Clause 21 2 2 (or any substitute department or officer

as the Lender shall specify for this purpose)
21.4  English language
2141 Anynotice given under or in connection with this Debenture must be in English
2142 All other documents provided under or in connection with tis Debenture must be

(a) in English, or
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221

22.2

23

24

25

26

27

271

(b} if not in English, and if so required by the Lender accompanied by a certified English
translation and, in this case, the English translation will prevail unless the document 1s
a constitutional, statutory or other official document

Calculations and certificates

Accounts

In any hhigation or arbitration proceedings ansing out of or in connection with this Debenture,

the entrtes made in lhe accounts mantained by the Lender are prima facte evidencs of the

matters to which they relate

Certificates and determinations

Any certification or determination by the Lender of a rate or amount under this Debenture 1s,
in the absence of manifesi error, conclusive evidence of the matters to which it relates

Partial Invalidity

If, at any time, any provision of this Debenture is or becomes illegal, invalid or unenforceable
In any respect under any law of any junsdiction, neither the legality, validity or enforceability of
the remaining provisions nor the legality, validity or enforceability of such proviston under the
law of any other Junsdiction will in any way be affected or impaired

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Lender, any nght or
remedy under this Debenture shall operate as a waiver, nor shall any single or partial
exercise of any nght or remedy prevent any further or other exercise or the exercise of any
other right or remedy The nights and remedies provided in this Debenture are cumulative
and not exclusive of any nghts or remedies provided by law

Amendments and waivers

Any term of this Debenture may be amended or waived only with the wnitten consent of the
Chargoer and the Lender

Counterparts

This Debenture may be executed in any number of counterparts, and this has the same effect
as If the signatures on lthe counterparts were on a single copy of this Debenture

Governing law and enforcement
Goveraing law

Enghsh law governs this Debenture, its interpretation and any non-contractual obligations
ansing from or connecled with it
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272  Jurisdiction

272 1 The courts of England have exclusive jurisdiction 1o settle any dispute ansing out of or in
connection with this Debenture {Including a dispute regarding the existence, vahdity or
termination of this Debenture) (a Dispute)

27 22 The parties agree that the courts of England are the most appropnate and convenient courts
to settle Disputes and accordingly no party will argue to the contrary

2723 This Clause 27 215 for the benefit of the Lender only As a result, the Lender shall not be
prevented from taking proceedings relating to a Dispute in any other courts with junsdiction
Te the extent allowed by law, the Lender may take concurrent proceedings in any number of
junisdictions

Executed as a deed and delivered on the date appearing at the beginning of this Debenture
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Schedule 1 — Forms of letter to and from Account Bank

Part 1— Naotice to Account Bank regarding the Controlled Account(s)

To HSBC Bank PLC

Date .-

Dear Sirs

Account number ** [tnsert account number and sort code of the

Controlied Account] (the Account)
We refer to our above account with you, as it may from time to tme be re-designated or re-numbered

We give you notice that by a debenture dated ** {the Debenture} between us and Alberta
Treasury Branches (the Lender) we have assigned absolutely to the Lender all amounts standing to
the credit of the Account from time to time (the Deposit) and all of our nght, Utle and interest in, and
relating to, the Account

Regardiess of any previous authorisations or instructions which we may have given you and without
making any enquiry as to the justification for the matter, we irrevocably authonse and instruct you

(a) at any time after you receive notice from the Lender stating that the secunty has
become enforceable in accordance with the Debenture, to comply with the terms of
any written notice or instruction relating to the Account received by you from the
Lender, and

(b) at any time after you receive notice from the Lender stating thal the secunty has
become enforceable in accordance with the Debenture, not to honour any

withdrawals from the Account if requested by us unless our instructions are
countersigned by the Lender, and

(c) to disclose to the Lender any information relating to us, the Account and the Deposit
which the Lender may from time to time reasonably request vou to disclose to i,

The instructions and authonsations contained in this letter may not be revoked or vanied without the
written agreement of the Lender

This letter 1s governed by English law
Please acknowledge and confirm the above to the Lender in the form attached with a copy to us

Yours faithfully,
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for and on behalf of Guest-Tek International Group Limited

copy Alberta Treasury Branches
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Part 2 - Form of acknowledgement and confirmation from Account bank

To Alberta Treasury Branches (the Lender)
Corporate Financial Services
600, 444-7th Avenue SW
Calgary, Alberta T2P OX8

Canada
Attention Director
Date .
Dear Sirs
Account number ** [insert account number and sort code of the Controlled

Accounf] (the Account)

We acknowledge receipt of a nolice (lhe Notice) from Guest-Tek International Group Limited (the
Chargor) dated ** that it has assigned absolutely to the Lender all amounts standing to
the credit of the Account from time to time (the Deposit) and all of its nght, title and interest in, and
relating to, the Account (the Security)

We confirm that

(a) the sum of £** stands to the credit of the Account as at the date of this
letter,

(b} we acknowledge receipt of the Notice and accept the guthonisations and instructions
contained in the Notice and we undertake to comply with its terms,

{(c) we have nol receved notice of
() any other assignment of or encumbrance over the Deposit or the Account, or
(n) any interest, claim or nght in or to either of them by any third party,

and we shall promptly give you notice of any such actual, potential or asserted assignment,
encumbrance, interest, claim or nght of which we become aware, and

(d) we do not, and will nol, hold or otherwise have the benefit of any secunty interest or
other encumbrance over the Account or the Deposit, and

(e) wa will not exercise any nght of combination, consolidation, merger or sel-off which
we may have n respect of the Account or the Deposit

We are aware that you are relying on this letter in connection with your nghts under the Secunty
This tetter 1s governed by English law

Yours faithfully,
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for and on behalf of HSBC Bank PLC

copy Guest-Tek International Group Limited

TBEA3 1058 00001/38293062 06 Page 26



Executed as a deed by

Guest-Tek International Group Limited
acting by a director

in the presence of

Signature of withess

Name of witness

Address

Signed for and on behalf of
Alberta Treasury Branches
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Arnon Levy, Director

Mmagd  TRan v

Sw e Yo 3IDW-2RD AVE Ne

CAERLy  AUELTA
AN ABA

Page 27




Executed as a deed by

Guest-Tek International Group Limited
acting by a director

n the presence of

e Nt e

Arnon Levy, Director

Signature of witness
Name of withess

Address

Signed for and on behalf of
Alberta Treasury Branches

Ryan Weles

Diractor
ATB Corporawn Financial Services
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