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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7622985

Charge code: 0762 2985 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 9th October 2017 and created by MTIX LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

11th October 2017 .

Given at Companies House, Cardiff on 12th October 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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SECURITY AGREEMENT

This Security Agreement (the “Agreement™) is made and entered into by way of deed on October?_cf, 20317 by
Avalanche International Corp., a Nevada corporation {the “Corporation™), MTIX Lid, a company formed under the laws of
England and Wales (“MTIX”} and Pravin Mistry of Apartment 117, 1535 The Melting Point, 7 Firth Street, Huddersfield,
HD1 3BZ (the “Cellateral Agent™) as trustee for the holders for the time being {each, & “Secured Party” and together, the
“Seeured Parties”) of the Corporation’s 7% Secured Convertibie Promissory Notes (the “Notes™) issued pursuant 1o the
Exchange Agreement (as defined below). This Agreement is being executed and delivered by the Corporation, MTIX and the
Secured Parties in connection with that certain Share Exchange Agreement (the “Exchange Agreement”), by and among the
Corporetion, MTIX and the S8ecured Parties. Capitalized terms used bul not otherwise defined herein shall have the respective
meanings set forth in the Exchange Agreement.

WITNESSETH:

WHEREAS, pursuant to the terms.of the Exchange Agreement, the Secured Partics have agrecdto acquire from the
Corporation, and the Corporation has agreed to-issue to the Secured Parties, the Notes, pursuant to the terms of the Exchange
Agreement;

WHEREAS, the Corporation and MT1X shail derive substantial direct andfor indirect benetits from the transactions
contermplated by the Exchange Agreement; and

WHEREAS, in order to induce the Secured Parties o enter into the Exchange Agreement MTIX has agreed to
execute and deliver to the Secured Parties this Agreement and to grant the securily interests described herein to secure the
prompt payment, performance and discharge in full of all of the Corporation’s obligations undér the Notes.

NOW, THEREFORE, in consideration of the foregoing, the covenants set forth hercin, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, each Secured Party, MTIX and the
Corporation hereby agree as follows.

SECTION I
INTERPRETATION

Section 1fa). Certain Definitions. As used in this Agreement, the foilowing terms shall have the meanings sel. forth in
this Section 1. Terms used but not otherwise defined in this Agreement thai are defined in Article 9 of the UCC (such as
“account,” “chattel paper,” “commereial tort claim,” “deposit account,™ “document,” “equipment,” “fixtures,” “oeneral
intangibles,” “goods.” “insiruments,” “inventory,” “investment property,” “letter-of-cradit rights,” “proceeds” and
“supporting obligations™) shall have the respective meanings given such terms in Article 9 of the UCC.

(a) “Callateral” means the coliateral in which the Collateral Agent as trustee for the Securcd Parties is granted
a security interest by this Agreement and which consists of the following property of MTIX, whether presently owned or
cxisting or hereafier acquired or coming into existence, wherever situated, and all additions and accessions thereto and all
substitutions and replacements. thereof, and ull proceeds, products and accounts thereof] including, without limitation, all
proceeds from the sale or transfer of the Collateral and of insurance covering the same and of any fort claims in connection
therewith:

(i) Those assets of MTIX that comprise its Intellectual Property, including but not limited o its multi-
laser surface enhancement techrology and process (“MLSE™), wherever situated, fogether with all documents of title and
documenis representing the same and all imiprovements thereto; and alt conlract rights and other general intangibles forming
part of or ancillary to its Intelfectuzl Property, including, without limitation, &l licenses, computer software (Whether “off-
the-shelf,” licensed from any third party or developed by MTIX), computer sofiware development riglts, goodwill,
trademarks, service marks, trade styles, trade names, patents, patent appiications, copyrights and other rights fo Intellectual
Property used in connection with MLSE; and proceeds of all of the foregoing Collateral set forth above.



{ii} Those assets of MTIX described below, which MTIX now owns or shall hereafier acquire or
create, immediately apon acquisition or creation, wherever located, and includes, but is not limited to, any items Hsted on any
schedule orlist attached to this Agreement:

D Accounts.  All Accounts, Recelvables, Documents, Chattel Paper, Instruments, and
General Intangibles, including any rights to any tax refunds from any governmentsl anthority {all of which
are hereinafier individually and collectively referred to as "Accounts™);

2} inventory. All Inventory and Goods including, but not limited to, raw materials, work in
process, Tinished goods, tangible property, stock in trade, wares and merchandise used in, sold by, or
stopped in transit by MTIX,;

3) Equipment. All Equipment and Fixtures, including ail machinery and vehicles, and all
substitutions, improvements, repldcements and additions thereto:

4) Investment Property. All cerificated and uncertificated securities, security entitlements,
securities accounts, commodity contracts and commodity accounts;

5} Intangibies, All ownership intercsts of any kind, whether stock, membership or
partoership or joint veniure interests, all contracts and all other intangibles of any kind;

6) All Assets. All of MTIXs other fixed assefs, current assets and personal property not
described in Paragraphs (1} through {5) above,

{ilf) Notwithstanding the foregoing, none of the following items will be included in the Collateral: (a)
assets if the granting of a security interest in-such asset would (1) be prohibited by applicable faw, or (iI) be prohibited by
contract; {b) any property and assets, the pledge of which would require approval, license or authorization of any
governmental body, unless and until such consent, approval, license or authorization shall have been obtained or waived
provided that the Corporation has used commercially reasonable efforts to obtain or waive such. consent, approval, license or
authorization; provided, however, that o the extent permitted by applicable law, this Agreement shall create a valid security

interest in such asset and, to the extent permified by applicable law, this Agreement shall create o valid security interest inthe
proceeds of such asset,

(b) “Event of Default” has the meaning given in Section V of this Agreement, and (unless the context
otherwise reéquires) means an. Event of Default which has not been waived or remedied.

(¢} “Indebtedness™ means (x} any labilities for borrowed money or amounts owing {other than trade accounts
payabie, acerued expenses or deferred revenue incurred in the ordinary course of business), (y) all guaranties, bonds, letters
of credit, bills of exchange, endorsements and other contingent obligations in respect of indebtedness of others, whether or
not the same are or should be reflected in MTIX s balatice sheet (or the notes thereto), except guaranties by endersement of
negotiable instruments for deposit or collection or similar transactions in the ordinary course of business; and (2} the present
value of any finance lease payments due under leases required o be capitalized in accordance with UK accounting principles
and practices applicable to MTIX; provided, firther, however, that in no event shall the term Indebtedness include the capital
stock surplus, reiained earnings, minority interests in the common stock of subsidiaries, operating lease obligations, reserves
for deferred- income taxes and vestment eredits, other deferred credits or reserves.

{d) “Inteliectual Property” means the collective reference to all rights, priorities and privileges relating to
inteliectual property, whether arising under UK, multinationat or foreign laws or otherwise, including, without limitation, (i)
ali copyrights arising under the laws of the UK, any other country or any political subdivision thercof, whether registered or
unregistered and whether published or unpublished, all registrations and recordings thereof, and all applications in connection
therewith, including, without limitation, al} registrations, recordings and applications in the UK Iatellectual Property Office,
{ii) ali letters patent in the UK or any other country or any political subdivision thereof, all reissues and extensions thereof,
and all applications for letters palent in the UK or any other country and all divisions, continuvations and continuations-in-part
thereof, {iif) all trademarks, trade names, corporate names, company names, business names, {ictitious business names, trade
dress, service marks, logos, domain names and other source or business identiliers, and all goodwiil associated therewith,
now existing or hereafier adopted or acquired, all registrations and recordings thereofl and ali applications in comection



therewith, whether in the UK or any other country or any political subdivision thereof, or otherwise, and ali coramon law
rights related thereto, {iv) all trade secrets arising under the laws of the UK, any other couniry or any political subdivision
thereof, (v} all rights to obtain any reissues, renewals or extensions of the foregoing, {vi} ail licenses for any of the foregoing,
and (vil) all causes of action for infringement of the foregoing and including, without limitation, all know-how relating to
MLSE.

(e} “Inselvency Aet™ means the Insolvency Act 1986,
6))] “Insurances™ means all contracts or policies of Insurance of whatever nature.
{g) “Liens” means any lien, morigage, charge, security inferest, assignment, encumbrance, right of first

refusal, preemptive right or other restriction (in each case) having the effect of security for the payment of money, other than
restrictions imposed by securities laws,

{h) “LPA” means the Law of Property Act 1925.

(B “Majority in Interest” shall mean the holders of fifty-one percent (51%) or more of the then outstanding
principal amount of all then outstanding Notes at the time of such determination.

() “Material Adverse Effect” shall have the meaning ascribed o such term in the Exchange Agreement.

(k) “Notes” means the Notes as issued on the date of this Agreement (and for the avoidance of doubt does not
include any other notes which may at any time be issued {whether or not on the same terms as the Notes), any stock or other
securities issued-cr created upon conversion of the Notes or otherwise in respect of the Notes, or any amounts borrowed or
reborrowed by MTIX from the Secured Parties or any other person upon redemption of or otherwise in respect of the Notes).

{H “Obligations”™ means {{) the principal amount of the Notes for the time being remaining unpaid, and (ii)
interest on the Notes in accordance with their terms for the time being acerved bul unpaid, Himited to 8 maximuri of one
vear’s accrual of interest ($70,000.00 or, if lower, 7% of the principal amount of the Notes remaining unpaid when the
interest acorues); and (iii) any and alf costs incurred by the Collateral Agent or the Secured Partics from time to time if and to
the extent that the Corporation or MTIX expressly covenants to pay or reimburse such costs under with the terms of this
Agreement or the Notes and remaining unpaid; provided that the total amount of all such unpaid costs forming part of the
Obtigations is limited to $50,000, und (iv) all amounts (including but rot limited o post-petition interest) in respect of the
Obligations fisted in (i) to (iii} that would be payable but for the fact that the.obligations to pay such. amounts are
uneniorecable or not allowable due to the existence of a bankrupicy, reorganization or similar proceeding involving the
Corporation.. In no circumstances can the total amount of the Obligations exceed $10,120,000.

(m) “Permitted Liens™ means: (a) Liens for taxes not vet due or definguent or being contested in good faith
and by appropriate proceedings, for which adequate. reserves have been established; (b) Liens inrespect of property or assets
imposed by law which were incurred in the ordinary course of business, such as carriers’, warchousemen’s, materizimen’s
and mechanios’ Liens and other similar Liens arising in the ordinary course of business which are not delinquent or remain
payabie without penalty or which are being contested In good faith and by appropriate proceedings; (c) Liens. incurred or
deposits made in the ardinary course of business. in connection with workers’ eompensation, unemployment insurance and
other types of social security, and other Liens 10 secure the performance of tenders, statutory obligations, contract bids,
government contracts, performance and return of money bonds and other similar obligations, incurred in the ordinary course
of business, whether pursuant to statutory requirements, common law or consensual arrangements; (d) Liens in favor of the
Collateral Agent or the Secured Parlies; (¢) Licns in favor of customs ard revenue authorities arising a5 a matter of law to
secure payiments of customs duties in connection with the importation of goods; {0 Liens which constitute rights of setoff of
a cusfommary nature of banker’s liens, wheather arising by law or by contracl; (g) ieases or subleases and lcenses or
sublicenses granted in the ordinary course of MTIXs business assigned by way of scourity in favour of the Collateral Agerit
or the. Secured Parties; (h) Liens in the ordinary course of business {(A) upon or in any equipment acquired or held by MTTX
{or any of its Subsidiaries) to secure the purchase price of such equipment or Indebtedness incurred solely for the purpose of
financing the scquisition or lease of such equipment, o {B) existing on such eguipment at the time of its acquisition,
provided that the Lien is confined solely to the property so acquired and improvements thereon, and the procesds of such
equipment, assigned by way of security in favour of the Collateral Agent or the Secured Parties; (i) L.iens in existence prior to
the execution of this Agreement: (j) Liens secured by assets of MTTX that are not within the definition of Collateral as set



forth in this Agreement; (k) Liens that are expressly subordinated to the Liens granted pursuant to this Agreement; and (I}
Liens mcurred in connection with the extension, renewal or refirancing of the Indebtedness secured by Liens of the type
described above, provided that any extension, renewal or replacement Lien shall be fimited 1o the property encumbered by
the existing Lien and the principal amount of the Indebtedness being extended, renewed or refinanced does not increase.
Permitted Liens shall include any Liens permitted under section 2.11 below, or by any documents required or permitted under
section-2.11 below, any Liens ranking in terms of priority behind the Security Intercst and any preferential debt or cost of
winding-up ot other liability or cost payable by law out of the Collateral or the proceeds of its realization.

() “Receiver” means a receivar or recelver and manager or administrative receiver of the whole or part of the
Cotllateral.
63} “Subsidiary” means, in respect of any Person, any corporation, association, partnership or other business

entity of which more than 50% of the total voting power of shares of capital stock or other interests (including parinership
interests) entitled (without regard to the occurrence of any contingency) to vote in the election of directors, managers, general
partners or frustess thereof is at the time owned or controlled, dircetly or- indirectly, by (i) such Person; (i) such Person and
one or miore Subsidiaries of such Person; or (i) one or more Subsidiaries of such Person.

{p) “UCC” means the Uniform Commercial Code of the State of Nevada.

Section 1(h), Third party rights

Uniess expressly provided fo the contrary in this Agreement, a person who is not a party to (his Agreement has no right under
the Contracts (Rights of Third Parties) Act 1959 to enforce or enjoy the benefit of any term of this Agreement.
Notwithstanding any term of this Agreement, the consent of any person who is nof a parly to this Agreement is not required
to rescind or vary this Agreement al any time. Any Receiver may, subject, 1o this Section 1{b) and that Act, rely on any
provision of this Agreement which expressty confers a right on him. The Secured Parties are parties to this Agreement only
for the purpeses of consenting to the terms of this Agreement, giving cerlain undertakings to the Corporation or MTIX, of
appointing {and undertaking to replace if required} the Collateral Agent and auwthorizing the Collateral Agent and of
regulating the rights and obligations of the Collatera! Agent and the Secured Parties inter se and the Secured Parties shail not
have any direct rights {(otherwise than through the Collateral Agent) to enforce any term of this Agreement against the
Corporation or MTIX or to make any claim under this Agreement against the Corporation and MTIX. The Corporation is a
party 1o theis Agreenmt sofely for the purposes of consenting to the terms of this Agreement and taking the benefit of certain
undertakings in this Agreement and (other than its joining in the further assurance in secction 2.6) shall not have any
obligations under this Agreement, without prejudice to ity Obligations under the Notes,

SECTION 11
COLLATERAL: OBLIGATIONS SECURED

Section 2.1 Grant and Description. MTIX, as princinal debtor and not just a3 surety, covenants with the Collateral
Agent to pay or discharge on demand the Obligations if the Corporation fails itseli to discharge the Obligations when dug in
accordance with their terms, In order to-secure the fill and complete payment and performance of the Obligations when due,
MTEX hereby grants to the Collateral Agent (as trustee for the benefit of the Secured Parties), subject to the Permitted Liens
as beneficial owner, (a} a first fixed charge over all the assets forming part of the Collateral deseribed in paragraph {a)(i} of
Section 1(a) above (Intellectual Property} and (b} by way of floating charge, all the Collateral other than any part of the
Collateral which is for the time being effectively charped hereunder by way of fixed charge pursuant to (a) abave (“Floating
Charge Property”} (together the “Sceurity Interest™ for the benefit of the Secured Parties, atl upon and subject o the terms
and conditions of this Security Agreement. If the grant, pledge, or collateral transfer or assignment of any specific jtem of the
Collateral is expressly prohibited by any contract or by law, then the Security Interest created hereby nonetheless remains
effective to the extent allowed by such contract or other applicable laws, but is otherwise limited by that prohibition,

Ssefion 2.2 ‘Cenversion of Floating Charge. The Coliateral Agent may at any Hme afier an Event of Default and after
payment of the Obligations has been demanded from MTIX, by notice in writing to MTEX convert the floating charge hereby
created into a fixed charge in respect.of such part of the Floating Charged Property as may be specified in such notice and the
ability of the Corporation or MTIX to desl in any manner with such part of the Floaling Charged Property shall thereupon
cease except to the extent utherwise agreed by the Collateral Agent. A floating charge will antomatically erystaliise and



convert into a fixed charge over the relevant Floating Charge Property if a liquidator, administrative receiver, Receiver,
administrator or other similar officer is appointed in respect of MTEX or.zll or a material part of its assets. Nao floating charge
created under this Agreement will avtomatically crystaliise and convert into a-fixed charge solely by reason of a moratorium
being cbtained under section 1A of Schedule Al of the Insolvency Act (or anything being done with & view to obtaining a
moratorium}.

Section 2.3 Centinuing Security. The Security created by this Agreement s continuing security for the payment and
discharge of the Obligations. The provisions of this Agreement will apply at all times:

{a) regardless of the date on which any of the Obligations were incurred,

B in respect of the fill amount of the Obligations at the relevant time (subject to the limits in the definition of
the-Obligations} even if the amount of the Obligations had previcusty beén less than that amount.

The Security created by this Agreement is in addition to and is not In any way prejudiced by any other guarantes or security
now or subsequently held by the Secured Parties,

Section 2.4 Security Interest. MTIX shall, promptly upon request by the Collateral Agent at any time:

(&) deposit with the Collateral Agent all documents of title or other evidence of ownership, together with such
deeds, certificates and docunients as the Coilateral Agent may require, relating to the Collateral for the time being subject to a
fixed charge; and

{h) provide the Collateral Agent with all information i may reasonably request in relation o the Collateral,

Section 25  Intellectual Property. Promptly following the request of the Collateral Agent, MTIX shall procure that an
entry is made in each relevant public register of its Intellectual Property to record (where such recordal is possible) the
existence of this Agreement and the restrictions imposed by it,

Section 2.6 Further assurance. The Corporation and MTIX shall promptly take all such actions within their
respective power and control, including executing ali such documents, riotices and instractions in such form as the Collateral
Agent may reasonably require:

{a) to create, perfect, protect and (if necessary) maintain the security created or intended to be created over-any
of its assets under this Agreement or for the exercise of any rights, powers and remedies of the Collateral Agent provided by
or under this Agreement or by law or regulation;

)] to confer on the Collateral Agent security interests in or over any of its assets located in any jurisdiction
other than England and Wales equivalent or similar to the security created or intended to be created by this Agreement; and

{c} to facilitate the realisation of the assets which are, or are intended to be, the subject of the security created
by this Agreement after an Event of Default.

Section 2.7 Power to remedy. If MTIX [uils fo comply with any of its obligations under this Agreement, the
Coltateral Agent (or its nominee} may {at MTIEX s expense) take such action ag iz reasonably necesssry to protect any assets
against the conseguences of such non-compliance and to ensure compliance with such obligations.

Section 2.8 Power of attorney.

{a} As security for the performance of its obligations under this Agreement, MTIX irrevocably and severally
appoints the Collaterat Agent and cach Receiver to be its attorney, with full power of substitution.

(b} The attorney may, inthe name of the MTIX and on its behail and ot ils expense, do anything which MTIX
is obliged to do under this Agreement but has. failed to do or which is necessary in connection with the exercise of any of the



rights, powers, authorities or discretions of the Collateral Agent in relation to the Collateral under this Agreement or any law
or regulation.

)] MTIX each ratify and confirms anything properly done by any attorney under this Section. MTTX agrees
to indemnify the aftorney against all actions, claims, demands and proceedings taken or made against it and all costs,
damages, expenses, fabilities and losses incurred by the attorney as a result of anything lawfully done by it under or in
connection with this power of attorney.

Section 2.9 Colateral Agent.

{(a} The Secured Parties hereby: (i} irrevocably designate the Coliateral Agent as their agent t¢ act on behalf of
the Secured Parties as thefr representative and on their behall’ for the purposes of all the terms of this Security Agreement
and the Notes: (1) agree and consent that the. Collateral Agent be named as the sole secured party on any and ail security
documents, filings or notices exccuted or filed pursuant to or in respact of this Security Agreement; and (iii) agree that the
Coliateral Agent is authorized to file any and all terminations of such documents, filings or notices at-such time or times as it
determings is appropriate.

(b} Az soon as practicable following the execution and delivery of this Agreement, the Collateral Agent shall
deliver this Sectwity Agreement for registration at the Companics Regisiry.

{c) Untif the Obligations are paid and performed in full, MTIX covenants and agrees that it will, at its own
expense and upon the request of the Collateral Agent, but in all cases subject to the rights of the grantees of the Permitted
Liens: (1) after an Event of Default, file or cause to be filed sich applications and take such other actions as the Majority in
Interest or  duly appointed Collateral Agent may. reasonably request to obtain the consent or approval of any governmental
authority to the rights 6f the Sceured Parties and the Collateral Agent hereunder, including, without limitation, the right to
sell all the Collateral upon an Bvent of Default without additional consent or approval from such governmental authority;
{iiyfrom time to time, either before or .afler an Bvent of Default, promptty -execute and deliver to the duly appoinied
Collateral Agent all such other agsignments, certificates, supplemental documents, and do all other acts or things as the
Cotlateral Agent may reasorably request in order to more fully create, evidence, perfect, continue, and preserve the priority
of the Sccurity Interest and to carry out the provisions of this Agreement; and {1i} either before or afler an Event of Default,
pay all filing fees in connection with any [nancing, continuation, or termination statement or ofher instrument with respect to
the Security Interest.

Section 2.10 Priority as between Secured Parties. The Secured Parties and Collateral Agent hereby covenant and
agree with MTTX that MTIX has granted and may subsequently grant, from time to time, Permitted |iens and that as between
all Secured Parties, the Seeurity Interest granted to each Secured Party under this Agreemient is pard passu with the Security
Interests of the other Secured Parties according to the principal amount of Notes owed fo them respectively. The prioritics
specified herein are applicable irrespective of the time, order or method of attachment or perfection of seetrity Interests or the
time or order of filing of financing statements. The Collateral Agent and the Secured Parties agrec not to sock to challenge, to
avoid, to subordinate or to contest or directly or indirectly to support any other Person in challenging, avoiding, subordinating
or contesting in any judicial or other proceeding, including, without limitation, any proceeding involving the Corporation, the
priority, validity, extent, perfection or enforceabitity of any Senior Permitted Liens in 2l or any part of the Collateral. The
Collateral Agent and the Secured Parties further covenant and agree that they shall not, and the Secured Parties shall not
instruct, authorize or otherwise permit or consent to allowing the Collateral Agent to, take any action that is in violation of, or
inconsistent with, the provisions of this section.

Section 2.11 Priority of Senior Lender. Notwithstanding any other term of this Agreement, the Secured Parties and the
Collateral Agent consent (for the purposes of this Agreement and of any relevant termi of the Notes) to, the grant to any Senior
Lender by the Company of such Liens in or over the assets of MTiX {including the Coliateral) as the Senior Lender may
require t0 secure any borrowings or Indebtedness of MTIX or the Corporation or any members of their group {including
liabilities under guaranties of such borrowings or Indebtedness of other members of the group; and agrees that such Liens
shall rank in all respects (or to the extent required by the Senior Lender) in priority to the Security Inferest created by this
Agreement. The Collateral Agent (for himself and on behalf of the Secured Parties, at the cost and expense of MTTX) shal]
enter into such postponement, priority or inter-creditor agreements and shall make such filings as the Senior Lender and the
Corporation may from time to time require for the purpose of giving effect to this Section 2.1, which may include
restrictions on the Collateral Agent’s abilily to enforce the Security Interest or any term of this Agreement or the MNotes



withgut the consent of the Senior Lender and/or obligations to grant consents, waivers of releases as required by the Senior
Lender, and other ancillary provisions. In this section 2,11 “berrowing” includes any form of financial facilities provided by
or guaranteed by a Senior Lender for the bona fide purpose of financing the business and assets of MTIX orthe Corporation
ar-any members of their group, or of refinancing such borrowing. In this section 2.11 “Senior Lender” means a bank or other
financial institotion (or more than one, whether in a syndicate or acting separately) providing borrowings or Indebtedness on
commercial terms to MTIX or the Corporation or any members of their group.

SECTION I
COVENANTS

Section 3.1 Duties MTIX Regarding CoHateral. Atall times from and after the date hereof and the Obligations have
been discharged in full MTIX agrees 10 use all its powers (save with the prior written consent of the Collateral Agent) to:

(a) Preserve the Equipment in good condition and order {ordinary wear and tear excepted) and not
permit it 1o be abused or misused;

{b) Maintain good and complete title to the Collateral subject only to Permitted Liens, save as
permitted by exceptions in other paragraphs of this section 3.1;

(c) Keep the Collateral free and clear at ali times of all Liens ranking in priosity to the Security
Interest other than Permiited Liens;

(d3 Take or. cause o be taken such acts and actions as shall be necessary or appropriate to assure that
each Secured Party’s security interest in the Collateral not become subordinate {o or on parity with the Liens or claims of any
other Person other than by way of Permitted Liens or in accordance with section 2.11 above;

(c) Except in the ordinary course of business {in the case of Floating Charge Property only}, or by
way of Permitted Lien, not transfer; pledge, hypothecate, encumber, license, sell or otherwise dispose of any of the
Collateral;

(£} Maintain, at the place where MTIX is entitled fo receive notices under the Notes, a current record
of where all material Collatera] is located, permit representatives of the duly appointed Colfateral Agent at any time, upon
reasonable prior written nctice during normal business hours o inspect and make abstracts from such recoeds (provided, that
o long as no Bvent of Default exists, the Collateral Agent shall conduct such inspections no more frequently than semi-
annualiy);

(g} Promptly notify each Secured Party upon becoming aware thal any Event of Default {as
hereinafler defined) ocoursi and

(hy In accordance with prudent business praciices, endeavor to collect or cause to be coliected from
each account debtor under its-accounts, as-and when due, any and all amounts owing under such accounts.

For purposes of clarity, nothing in this Agreement shall be construed as restricting MTEX or the Corporation and
its Subsidiaries from (1) granting licenses or sublicenses to any of the Collaterat which ¢onstitutes Intellectual Property; (i)
from Heensing, selling, leasing or renting, directly or indirectly, any inventory or other property sold or disposed of in the
ordinary course of business and on ordinary business terms); (111} from engaging in joint venlures, strategic alliances or other
similar arrangements for bona fide business purposes consistent with industry practices; (IV) from utilizing the cash
generated from MTIX or the Corporation’s business operations in accordance with the business judgment of management or
the board of directors; or {V) from entering info fransactions contemplated by the definition of Permitted Liens or section
2.11 above.

Section 3.2 Duties with Respect to Intellectual Property. At all times from and aller (he date hereof and until the
Obligations have been discharged in full, MTIX agrees to procure so far as it is able (save with the prior written consent of
the Collateral Agent} by the exercise of its powers to:



(a) Except to the extent that failure (o act cannot reasonably be expected to have a Material Adverse Effect,
take all commercially reasonable. steps necessary to (x) maintain the validity and enforceability of any Coliateral that
constitutes Intellectual Property in full force and effect and (y) pursue the application, obtain the relevant registration and
maintain the registration of each of its patents, trademarks and copyrights that is part of the Collateral, including, without
limitation, by the payment of required fees and taxes, the filing of responses to office actions issued by the 1.8, Patent and
Trademark Cffice, the U.S. Copyright Office or any similar office or apency of the United States, any State thereof or similar
offices in the UK and Europe, any other country or any political subdivision thereof, or other governmental authorities, the
Eling of applications for renewa! or extension, the filing of affidavits, the filing of divisional, continuation, continuation-in-
part, reissue and rencwal applications or extensions and the payment of maintenance fees. MTTX shall give prompt notice o
the Colfateral Agent no later than thirly (30) days prior to any filing deadiine that may result in an expiration or other erosion
of any such Intellectual Property. Additionally, MTTX will'maintain, or, if such pateats have not been filed, shall seek to
obtain, foreign patents for the Intellectual Property as well as for improvements patents and new patents according o a
propartionate stategy to protect Inteliectual Property in a cost-effective manner. MTEX shall bear all the cost of patent
prosecution and maintenance. MTEX alone will be responsible for choosing patent counsel. MTIX shall provide prool of
payment of ali necessary fees to the Collateral Agent upon request.

6) Except 1o the extent that failure to act cannot reasonably be expected to have 2 Material Adverse Effect, not
do- or permit any act or knowingly omit to do any act whereby any of its Intellectual Property that is part of the Collateral
may lapse, be terminated, or become invalid or unenforceable orplaced in the public domain (or in case of a trade secret, fose
#s competitive value).

{c) Except fo the extent thal failure to act cannot reasonably be expected to have a Materiat Adverse Bffect,
take all commercially reasonable steps to preserve and protect each item of ifs Intellectual Property that is part of the
Collateral, including, without Hmitation, maintaining the quality of any and all products or services used or provided in
connection with any of the trademarks, consistent with the quality of the products and services as of the date hereof, and
taking ail commercially reasonable steps necessary to ensurc that all licensed users of any of the Trademarks abide by the
applicable license™s terms with respect to the standards of quality.

Notwithstanding the foregoing provisions of this Section 3.2 or anything to the contrary elsewhere in this Security
Agreement, nothing in this Security Agreement shail prevent MTIX or the Corporation or its Subsidiaries from discontinuing
the usc or maintenance of any of its Intellectual Properly, the enforcement of ifs license agreements or the pursuit of actions
against infringers, if they determine in its reasonable business judgment that such discontinuance is desirable in the conduct
of its business.

Section 3.3 Other Encumbrances. At all times after the date hereof and until the Obligations have been discharged in
fall, MTTX shali, subject to the rights of the holders of the Permitted Liens: (1} defend its titte to the Collateral against all
claims, and (if) take any action necessary to remove any encumbrances on the Collateral other than Permitied Liens.

SECTION 1V
REPRESENTATIONS AND WARRANTIES

MTIX warrants to each Secured Party that at the date of this Agreement:

Section 4.1 Title. to Collateral. MTIX holds the Collateral as beneficial owner free from Liens other than Permitted
Liens.

Section 4.2 No Other Encembrances. Other than the Permitied Licns or under section 2.11 above, MTTX has not
granted a sccurity interest in the Collateral to any other individual or enlity, and to the actna) knowledge of MTIX, the
Coilateral is free and clear of any mortgage, pledge, icase, trust, bailment, Tien, security interest, encumbrance, charge or
other arrangement, other than the Permitted Liens.

Section 4.3 Authority; Enforceability. The execution, delivery and performance of this Agreement by MTIX does
not: (i) violate any of the provisions.of the Articles of Association of MTiX or any judgment, decree, order or award of any
coutt, governmental body or arbitrator or any applicable law, rule or reguiation applicable to MTIX; or (i) conflet with, or
constitute a default (or an event that with notice or lapse of time or both would become a default) under, or give w others any



rights of termination, amendment, acceleration or cancellation (with or without notice, lapse of time or both) of, any
agreement, credit facility, debt or other instrument (evidencing MTIX’s debt or otherwise) or other understanding to which
MTTX is a parly or by which any propetly or asset of MTIX is bound or affected. MTIX has the avthority and capacity to
perforn its obligations hereunder, and this Agreement is the valid and binding obligation of MTIX enforceable against MTIX
in accordance with its terms, except as the enforceability thereof may be limited by bankruptcy, insolvency or other similar
laws of general application affecting the enforcement of creditors' rights or general equitable principles, whether apptied in
law or equity.

Section 4.5 Perfection; Security nterest, This Agreement creates in favor of the Collateral Agent, for the benefit of
the Secured Parties, a valid security interest in the Collateral, subject only to Permitted Liens and the terms of this Agreement
and compliance with lepal requirements zs o registration, securing the payment and performance of the Obtigations.

SECTION YV
EVENTS OF DEFAULT

Section 5.1 Events of Default Defined. The occurrenca of any of the following events prior to discharge in full of the
Obligations {without the consent in writing of the Coilateral Agent) shall (unless waived by the Coliateral Agent) constifle
an event of default under this Agreement {each, an “Event of Default™):

(a) A legally binding moratorium becomes effective in respect of the debts of the Corporation, including the
Obligations, If a such moratorium occuss, the ending of the moratoriam will not remedy any Event of
Default caused by that moratorium;

(6} The Corporation goes info bankruptey, winding-up or dissolution;
{gJ  MTIX gocs inlo winding-up, dissolution or administration;

{d} the appointment of a liquidator, receiver, administrative recsiver, administrator, compulsory manager or other
similar officer in respect of MTIX or any material part of its asseis or any analogous procedure or step is
taker in any jurisdiction in which MTIX has material assets;

(e) the Corporation fails to pay to the Secured Parties when due. in accordance with the express terms of the
Netes as originally issued (and without referance to any acceleration of its payment. obligations under the
ferms.of the Notes, by law or otherwise) any principal sum (specifically excluding any inlerest, costs or other
sums payable other than the principal amount} repayable under the terms of the Notes, and does not remedy
the failure by paying the amount due within 90 days after the due date or, if later, 90 days after payment shall
have been demanded in writing by the Person entitied to it.

Notwithstandiag the foregoing paragraphs of this section 5.1

(fy  No debi owing by MTTX to the Corporation or any member of its group shall be deemed due or owing or or
suspended unless the Corporation or the relevant member of its group takes any steps. to enforce payment;
and

{g) Nothing done or omitted to be done by the Secured Parlies or the Collateral Agent in his or their capacify as
directors or employees of MTTX shalt be or give rise (o an Eveirt of Default.

(h)  Any such process as is described in paragraphs (a) to (d) above shail not constitute an Event of Default if
MTIX or the Corporation notifics the Collateral Agent that such process is contested by MTIX or the
Corporation on reasonable grounds and it is in fact reversed or cancelled within 90 days of its
commencement.



Section 5.2 Rights and Remedies Upon Default. ‘I'he Security created by this Agreement is enforceable at any time
while an Event of Default is continuing. 1f an Event of Default exists and is continuing, the Collateral Agent shall, at its
election (but subject to Section 7 below and section 2,11 above), exercise any and all rights available to a secured party, in
addition fo any and all other rights afforded by this Agreement, at law, in equity, or otherwise, including, without limitation,
(a) requiring MTIX to assembie all or part of the Collateral and meke it available to the Collateral Agent at 2 place to be
designated by the Collateral Agent which is reasonzbly conmvenient to the Collateral Apent and the Corporalion,
{b} surrendering any policies of insurance on alf or part of the Cellateral and receiving and applying any refunded premiums
ag a credit on the Obligations, (¢} appoint a receiver for all or part of the Collateral, {d) exercise any of the powsrs,
authorisations or discretions conferred on mortgagees, administrators or receivers under the L.PA, the Insoivency Act or ather
legistation, (&) applying to the Obligations any cash held by the Collateral Agent under this Security Agreement, and (£} as
legaily permissible, selling, reselling, assigning and delivering or granting a license to use or otherwise dispose of the
Coflateral or any part thereof, in one or more parcels at public or private sale, at any of the Collateral Agent's offices or
elsewhere, for cash, on credit or for future delivery, and upon such other terms as the Collateral Agent may at its discretion
chaose; and {g) take such further action as the Collateral Agent sees (it to enforee all or part of the security created by this
Agreement.

Section 5.3 Rights in refation fo a Receiver. The Collateral Agent may remove any Receiver appointed under this
Agreement, appoint another person ds Receiver or appoint additional Receivers. Each Receiver will be deemed to be the
agent of MTIX (a3 the case may be) who alone will be responsible for the acts and defaults of the Receiver and for any
liabilities incurred by. the Receiver. The Collateral Agent may fix the remuneralion of a Receiver which will be payable by
MTIX and form part of the Obligations, subject to the limit an recoverable costs in the definition of Obligations.

Section 5.4 Redemption of prior Security. Where there is any security created over any of the Collatera] which ranks
in priority to the security created by this Agreement and:

{a) the securily created by this Agreement becomes enforceable; and

(b} the holder of such other security takes any steps Lo enforce thatl security,
the Collateral Agent or any Receiver may, at its sole discretion and at the cost and expense of MTIX, redeem, take a transfer
of and repay the indebtedness secured by such other security. All amounts paid by MTIX or a Receiver under this Section

will form part of the Secured Obligations.

Section 5.5 Demands. Any demand for payment made by the Coliateral Agent shall be valid and effective even if it
contains no statement of the relevant Obligations or an inzccurate or incomplete statement of them.

Section 5.6 General powers.  Any Receiver in England and Wales will have:

(a) the righis, powers, privileges and immunitics conferred on receivers, receivers and miznagers and
maorigagees in possession under the LPA;

(b} the rights, powers, privileges and immunities conferred on administrative receivers {whether or not that
Receiver is an administrative receiver) under Schedule 1 of the Insolvency Act; and

{c} all other rights, powers, privileges and immunities conferred by law or reguiation on recelvers, receivers
and managers, mortgages in pessession and administrative receivers.

Section 5.7 Specific powers. The rights, powers and remedies provided in this Agreement are in addition to any
rights powers and remedies under law or regulation. Any Receiver will have the following additional powers:

(a} the power to do or omit to do anything which MTEX could do or omit to do in refation to the Collateral
which is the subject of the appointment;

)] the power to do all other acts and thirigs which the Receiver may consider desirable or necessary for
realising any of the Collateral or incidental or conducive to any of the rights, powers and discretions conferred on a Receiver
under this Agreement or by law or regulation; and



(c) the power o use the name of MTIX for all the above PUrposes.

Section 5.8 Variation of statutory powers. The following English statutory provisions do not apply to this
Agreement or any Security created by this Agreement:

(a) the restriction on the consolidation of mortgages in section 93 of fhe LPA;

)] the restrictions on the power to grani or accept the surrender of feases in sections 99 and 100 of the LPA;

{c) the conditions to the cxercise of o power of sale in section 103 of the LPA;

(d) the restrictions on the application of proceeds by a mortgagee or receiver in sections 105, 107(2) and
109(8) of the LPA; and

{e) the restrictions on the appointment of a receiver in section 109¢1) of the LPA and the provisions regarding

a recetver’s rerauneration in section 169(6) of the LPA.

Section 5.9 Notice. Reascnable notification of the time and place of any public sale of the Collateral, or reasonable
notification of the time after which any private sale.or other intended disposition of the Collateral is to be made, shall be sent
to MTIX, the Corporation and the hiolders-of Permitted Liens, It is agreed that notice sent or given not less than ten (10)
calendar days prior to the taking of the action to which the notice rélates is reasonable notification and notice for the purposes
of this subparagraph.

Section 5.10 Application of Proceeds. The Collateral Agent or Receiver shall apply the proceeds of any sale or other
disposition of the Collaterat hereunder in the following order: Jirst, to the payment of all expenses of the Collateral Agent or
Receiver incurred in enforcing, retaking, holding, and preparing any of the Collateral for sale{s) or other disposition, in
arranging for such sale(s) or other disposition, and in actually selling or disposing of the same (all of which are part of the
Obtigations, subject to the liinit on such costs in the definition of Obligations); and second, toward payment of the balance of
the Obligations. pro rata to the amounts owing to each Secured: Party. Any surptus remaining shalt be delivered to MTIX or
the other person -entitled to them {as appropriate) or as a court of competent jurisdiction may direct. 1f the proceeds are
insufficient to pay the Obligations in full, then MTIX shall remain Hable for any deficiency.

SECTION VI
ABDITIONAL REMEDIES
Section 6.1 Additional Remedies, I an Event of Default exists and is continuing, MTIX shall:
(2} Endorse any and all documernits evideacing any Coflateral {other than any Collateral if and to the extent

subject to the Permitted Liens) in accordance with the instructions provided by the Collateral Agent, and notify-any payor
that said documents have been so endorsed and that all sums due and owing pursuant to them should be paid directly to such
Secured Party, or as otherwise instructed by the Collateral Agent;

(b) Turn over to the Collateral Agent, or as otherwise instructed by the Collateral Agent, copies of all
documents evidencing any right to collection of any sums due to MTIX arising from or in connection with any of the
Collateral;

(c} Keep.all of its books, records, documenis and instruments relating to the Collateral in such manner 45 the
Collateral Agent may reguire.

SECTION VII
COLLATERAL AGENT

Section 7.1 Appointment. The Collateral Agent declares that it holds the Coliateral on trust for the Secured Parties and
will act on any instructions of the Secured Parties given by Majority in Interst, The power of appointment of a new Collateral
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Agent and trustee to fill any vacancy {following & resignation of the Collateral Agent or otherwise) shall be exercisable by the
Majority in Interest and shall be sufficient in all respects to rightfuily appoint the Collateral Agent hereunder. Each Secured
Party {whether or not a signatory hereto) shall be deemed irrevocably (2) to appuint and consent to the appointment of the
Collateral Agent as his agent hereunder, (b) to confirm that the Collatersl Agent shail have the authority to act as the
sxclusive agent of such Secured Party for the enforcement of any provisions of this- Agreement or of the Notes against the
Corporation or MTIX, the exercise of remedies hereunder or under the MNotes and the giving or withholding of any consent or
approval hereunder or under the Notes relating fo any Collateral or the Corporation or MTIX's obligations with respect
thereto, and to exercisc any powers, authorities or discretions on behatf of the Secured Parties in respect of the Notes and this
Agrecrnent (including but limited to granting any waiver, time or other indulgence or agreeing o any variation of the
abligations of the Corporation or MTIX or restiucturing or compromising any of the Obligations or releasing (in whole or in
part} any of the security created by this Agreement), {c) fo agree that it shali not take any action to enforce any provisions of
this Agreement or of the Notes against the Corporation or MTIX, to exercise any remedy hereunder or under the Netes or to
-give any consents or approvals hereunder or under the Notes except as expressly provided in this Apreement or in the Notes
and {d) to agree to be bound by the terms of this Agreement or the Notes. The appointment of the Collateral Agent shall
continue until the death or resignation of the Collateral Agent, at which time a Majority in Interest shall appoint a new
Collateral Agent. The Collateral Agent may perform any ofits duties hereunder or under the Notes by or through its agents or
employees. The Collateral Agent may exercise his powers, authorities and discretions {and those of the Secured Parties) at his
sole discretion and without dny obligation to consulf the Secured Partiss. Each of the Secured Parties irrevocably and
severally appoints the. Collateral Agent to be his-attorney, with full power of substitution. The attorney may, in the name-of
the Secured Parties (or any of them) do anything which is awthorized under this section 7.1 or which is necessary in
connection with the exercise of any of the rights, powers, authorities or discretions-of the Collateral Agent in relation to the
Collateral under this Agreement or any faw or regulation.

Section 7.2 Nature of Daties. The Collateral Agent shall have no duties or responsibilities except thase expressly set
forth in this Agreement or.in another agresment entered into among MTIX, the Majority in Interest and such Collateral
Agent. Neilher the Collaleral Agent nor any of ifs partners, members, shareholders, officers, directors, employees or agenls
shall be lizble to the Secured Parties for any action taken or omitted by it as such under the Agreement or the Notes or in
conneclion herewith, be respensible to the Secured Parties for the consequence of any oversight or error of judgment or
answerable to the Secured Parties for any loss, unless caused solely by its or their gross negligence or wiliful misconduct as
determined by a final judgment (not subject to further appeal) of'a court of competent farisdiction.

Section 7.3 Lack of Reliance on the Collateral Apent. The Coliateral Agent shall have no duty or responsibility,
either initielly or on o continuing basis;, to provide any Secured Party with any credit, market or other information with
respect thereto, whether coming into its possession before any Obligations are incurred or at any time or times thereafier,

Section 7.4 Certain Rights of the Collateral Agent. The Collateral Agent shalt have the right to-take any action with
respect to the Coliatersl permitted by this Agreement, on behalf of all of the Secured Partics. To the extent practical, the
Coltateral Agent may (but shall not be obfiged to) request instructions from the Secured Parties with respect to any material
act or action (including failure to act) in connection with the Agreement or the Notes, and shall be entitled to act or refrain
from acting in accordance with the instructions of a Majority in Interest; if such instructions are not provided despite the
Collateral Agent’s request therefor, the Collateral Agent shalf be-entitied to refrain from such act ortaking such action, and i
such action is taken, shall be entitled to appropriate indemnification from the Secured Parties in respect of actions to be taken
by the Collateral Agent; and the Coflateral Agent shall not incwr Hability to any person or enlity by reason of so
refraining. Without limiting the fotegoing, (2) no Secured Party shall have any right of action whatsoever against the
Collateral Agent as a result of the Collateral Agent acting or refraining from acting hereunder in accordanee with the terms.of
the Agreement or any other Transactior Document, and MTIX shall have no right to question or challenge the authority of, or
the instructions given to, the Collateral Agent pursuant to the foregoing and (b) the Collateral Agent shall not be required fo
take any action which the Collateral Agent helieves (i) could reasonably be expected to expose him to personal lability or ()
is contrary 1o this Agreement, the Notes or applicable law. Nothing in this Agreement shall release the Collateral Agent from
Hability for frand.

Section 7.3 Reliance. The Collateral Agent shall be entitied to rely, and shall be fully protected in relying, upon.any
writing, vesolution, notice, statement, certificate, telex, teletype or telecopier message; cablegram. radiogram, order or other
document or telephone message signed, sent or made by the proper persen or entity, and, with respect to all legal matters
pertaining fo the Agreement and the other Transaction Documénts and iis duties thergunder, upon advice of counsel selected
by it and upon all other matters pertaining to this Agreement and the other Transaction Documents and its duties thereunder,



upon advice of other experts selected by it. Anything to the contrary nobwithstanding, the Collateral Agent shall have no
obligation whatsoever to any Secured Party to assure that the Collateral exists or is owned by MTIX or is cared for, protected
or insured or that the liens granted pursuan! to the Apreement have been properly or sufficiently or lawfully crested,
perfected, or enforced or are entitied to any particular priority.

Section 7.6 Resignation by the Collateral Agent.

(a) The Collatera! Agent may resign from the performance of all i#ts functions and duties under the Agreement
and the other Transaction Docaments at any time by giving 30 days' prior written notice {as provided in the Agreement] to
the Corporation and the Secured Parties. Such resignation shall talee effect apon the appointment of a successor Collateral
Agent pursuant to clauses (b) and (¢) below.

{b) Upon aniy such notice of resignation, or if there is otherwise a vacancy -as Collateral Agent, the Secured
Parties, acting by a Majority in Interest, shall appeint a successor Collateral Agent hereunder.

{c} If a successor Collateral Agent shall not have been so appointed within said 30-day period, the Collateral
Agent, or if none or if he fails to act the Corporation, shail then appoint & successor Collateral Agent whe shall serve as
Collateral Agent until such time, if any, as the Secured Parties appoint a successor Collateral Agent as provided above. Ifa
successor Collateral Agent has not been appointed within such 30-day period, the Collateral Agent, the Corporation or MTIX
may petitioh any court of competent jurisdiction or may interplead the Secured Parties in & proceeding for the appointment of
a successor Collateral Agent, and all fees, including, but not limited to, exiraordinary fess associated with the filing of
interpleader and expenses asscciated therewith, shall be payable by the Secured Parties on demand.

Section 7.7 Rights with respect to Collateral. Bach Secured Party agrees with ail other Secured Parties and the
Collateral Apent (i) that #.shall nol, and shall not attempt 1o, independently exercise any rights with respect to ils Security
Interest in the Collatersl, or take or institute any action against the Corporation, MTIX, the Collateral Agent or any of the
other Secured Parties in respect of the Collateral or its rights hereunder (other than-any such action arising from the breach of
this Agreement by the Coliateral Agent or any of the other Secured Parties) and (i) that such Secared Party has no other
rights with respact to the Collateral other than as set forth in this Agreement and the other Transaction Documents, Upon the
acceptance of any appointment as Collateral Agent hereunder by a successor Collateral Agent, such successor Collateral
Agent shall thereupon succeed to and become vested with all the Security Interests and rights, powers, priviieges and duties
of the retiring Collateral Agent and the retiring Coliateral Agent shall be discharged from its duties and obligaticns under the
Agreoment, Afier any refiring Collateral Agent’sresignation or removal hereunder as Collateral Agent, the provisions of the
Agrezment shall inure 1o its benefit as to any actions teken or omitted to be taken by it while it was Collateral Agent.

SECTION VI
MISCELLANEGUS

Section 8.1 Termination and Release. This Agreement, and the Liens created by this Agreement shall automatically
tarminate in all respects.and be released upen the fall discharge of the Obligations. Conversion of the Notes inlo sharcs of
capital stock of the Corporation, in accordance with the terms of the Noles, shall constitute discherge of the principal amount
of Notes-and interest converted, for all the purposes of this Agreement. Further, the Liens created by this Agreement on any
of the Collateral shall be-automatically released if MTIX disposes of such Coilateral pursuant to  transaction permiitted by
the Notes or this Agresment or otherwise consented by. the Collateral Agent in writing. In connection with any termination
and release pursuant to this Section 8.1, the Collateral Agent and the Secured Parties shall promptly execute and deliver to
MTIX ali documents, and shall make all filings, that MTIX or the Corporation shall reasonably request to evidence such
termination and release,

Section 8.2 Severability. In the evenl that any provision of this Agreement becomes or is declared by a court of
compelent jurisdiction to be iflegal, unenforceable or void, this Agreement shall continue in fuil foree and effect without said
provision; provided, that in such case the parties shalf negotiate in good faith o replace such provision with a new provision
which is not {llegal, unenforceable or void, as long s such new provision does not materially change the economic benefits
of this Agreement to the parties.

Section 8.3 Continuing Security Interest; Successors, This Agreement creates a continuing security inferest in the
Collateral and shall (i) remain in full force and effect until the Obligations are discharged in filll and (if) inure o the benellt
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of Collateral Agent and his successors, iransferees, and assigns. Each Secured Party may, if permilied by the Exchange
Agreement, assign its rights hereunder in cornection with any private sale or transfer of its Note in aceardance with the terms
of the Note and applicable law, in which case the term “Secured Party” shall be deemed to refer to such transferee as though
such transferee was an original signatory hereto in place of and to the exclusion of any Sccured Party who has ceased to hold
any Noles,

Section 8.4 Governing Law; Jurisdiction. This Agreement shall be governed by and construed under the laws of Englend
and Wales. The courts of England and Wales have exclusive jurisdiction to settle.any dispute arising out of or in connestion with
this Agreement {including a dispute regarding the existence, validity or termination of this Agreament) and any non-coniractial
obligations arising out of or in connection with it {a “Dispute™). The parties {0 this Agreement agres that the courts of England
and Wales are the most appropriste and convenient courts to seftie any Disputc and accordingly no party to this Agresment will
argue o the conlrary.

Seetion 8.5 Headings. The headings used in this Agreement are used for converlence only and are not to be considered in
construing or interpreting this Agreement.

Section 8.6 Notices. Any notice any party shall be given to the Person, and in the manner set forth in, the Exchange
Agreemat, Either party may, by notice given in accordance with the Exchange Agreement, change the address o whith notices,
demands and requests shall be sent to such party. Any notice to be given by the Corporation to the Coljateral Agent shall be
given in the manner provided for in the Exchange Agreement, and delivered to such address-as the Corporation is instructed
by the Coliateral Agent. No notice given to or received by the Collateral Agent or any Secured Party {as an officer or
employee of MTIX or otherwise}, or delivered lo-any office of MTTX, shall constitute good notice to MTIX untii the notice is
actually received by an officer of the Corporation.

Section 8.7 Entire Agreement; Amendments; Waivers. This Agreement constitules the cntire agreement between the
parties with regard to the subject matter hereof and thereof, superseding all prior agreements or understandings, whether written or
oral. between or amaong the parties. Except as expressly provided herein, nelther this Agreement nor any term hereof may be
amended oxcept pursuant to 4 writless instrument executed by Corporation, MTIX and the Collateral Ageit, and no provision
hereo? may be waived other than by a written instrument signed by the party against whom enforcement of any such waiver is
sought (or by the Collateral Agent in the case of a waiver by Secured Parties). The Collateral Ageat and the Secured Parties
shall not, by any act, any faiture o act or any defay in acting be deemed to have (i) waived any right or remedy under this
Agreement, or {ii} acquiesced in any Event of Default or in any breach of any of the terms and conditions of this Agreement.
No failure to exercise, nor any delay in exercising, any right, poweror privilege of the the Collateral Agent or Secured Parties
under this Agreement shall operate as a waiver of any such right, power or privilege. No single or partial exercise of any
right, power or privilege under this Agreement shall preclude any other of further exercise of any other vight, power or
privilege. A waiver by a Secured Party of any right or remedy under this Agreement on any one occasion shall not be
construed as a bar to any right or remedy that such Secured Party would otherwise have on any future occasion,

Section 8.8 Multiple Counterparts. This Agreement has been executed in a number of identical counterparts, each of
which shall be deemed an original for all purposes and all of which constitute, collectively, one agreement; but, in making
preol of this Agreement, it shall not be necessary to produce or account Tor more than one such counterpart.

Section 8.9 Cumulative Remedies, The rights and remedies provided in this Agrecment are cumulative, may be
exercised singly or concuriently, and are not exclusive ofany other rights ot remedies provided by law.

Section 8.10 Immediate Recourse. The Corporation and MTIX acknowledge that the Obligations arose out of 2
commercial fransaction and hereby knowingly waives any right to require the the Collateral Agent ot Secured Parlies to
(i) proceed against any person or entify (including. for the avoidance of doubt, in the case of MTIX, the Corperation),
(ii) proceed against any other collateral under any other agreement, (i) pursue any other remedy available to the the
Collateral Agent or Secured Parties, or (iv) make presentment, dishonor, notice of dishonor, acceleration and/or notice of
non-payment.

Section 8.11 Release. No transfer or renewal, exiension, assignment or termination of this Agreement or of any
instrument or document exceuted and delivered by the Corporation andlor MTIX to the Cotlateral Agent or the Secured
Parties, nor additional advances made by the Secured Parties to the Corporation and/or MTIX, nor the taking of further
security, nor the retaking or re-delivery of the Coellateral by the the Collateral Agent or Secured Parties nor any other act of
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the the Collateral Agent or Secured Parties shall release the Corporation and/or MTEX from any Obligations, except a release
or discharge executed in writing by the Majority in Interest or Coliateral Agent with respect to such Obligations, or an
automatic release under section 8.1, At such time the Obligations have been discharged in [ull, the Majority in Interest or
Collaterasl Agent (as appropridle) shall execute and deliver to the Corporation and/or MTIX all assignments and other
instruments as may be reasonably necessary or proper 1o ferminate the Security Interest in the Collateral, subject fo any
disposition of the Collateral that may have been made by or on behalf of the the Collateral Agent or Secured Parties pursuant
to.this Agreement.

Section 8.12 Deferral of Obligors® rights. While any Event of Default is continuing and until all Obligations have
been irrevocably discharged in full and unless the Collatera] Agent otherwise directs, neither the Corporation or MTIX may
exercise any rights which it may have by reason of performance by it of its obligations under the Notes or this Agreement or
by reason of any amount being payable, or Hability arising, under the Notes or this Agreement:

(a} to be indemnified by the other;

(5) to clain: any contribution from the other or any guarantor of any Obligations.

[Signature Pages to Follow]



IN WITNESS WHEREQF, the Corporation, MTIX, the Coilateral Agent and the Secured Parties have duly exscuted
this Agreenment as a deed on the date first writien above,

Executed as a deed by AVALANCHE INTERNATIONAL CORP.

By:

Name: Philip Mansour
Title: Chiet'Executive Officer

Executed as a deed by MTIEX, Ltd.

) .
e
By: J,f s '

Name: Pravin Mistry
Title: Chicf Executive Officer/Director

e
in the presence oft

Witness signature: J ey

Witmess name: ‘JEHJET LSl

Wiiness address; &3 S0+ (TE IWJELLS B0

GCHoLES O i
DG 1T

SIGNATURE PAGE TO SECURITY ACREEMENT



SIGNATURE PAGE TO SECURITY AGREEMENT BY BEACH SECURED PARTY
Executed as a deed by PRAVIN MISTRY

) 4 . e
j/f)fj{é/ﬂf s

Name: Pravin Mistry

in the presence of:

Witness signature: o Lo

Witness name: JANET AR

Witness address; ® W HUTE WL RoAD | SCITFRLES
MO MF 2T D TR

Executed as a deed by PAUL JOHNSON

gﬁ?ég’t’* {ﬁ@ﬁfww

Name: Paul Eebﬁsoz}

in the presence of:

Witness signature: A ek

i

Witness name: < JAnET O L Agdal

Witness address: O B HTTE W€ 25 e, LM OLET
Hotnamimmd KBS 1T

Exeeuted as a deed by DANIEL JOHNSON

Y L

Name: Danie! Johnson

in the presence of

Poms i
Witness signature: - (gL LAy

Witness name: _JAvET (L ARKE




Witness address: @ (WFHTE WELLp ROAD, SCHeLES
PO A 1 RT3 g 7 TR

SIGNATURE PAGE TO SECURITY AGREEMENT BY COLLATERAL AGENT

Executed as a deed by COLLATERAL AGENT:

=
By: // 7 v -

Name: Pravin Mistry
Title: Collateral Agent

in the presence oft

Witness signature: M‘_MW

'Witniess name: .j AT L ARRE

Witness address: f,\:} {rauf,-il' JFE: !’Vt(‘i L»S f’;}_afg =‘St:¥§“§\§‘-} LE:S

Hotm Eerr g TR



