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regavding u USDS, 000,000 interest beaving loan

1 May 20106
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LOAN AGREEMENT

buetween

CONRENT INVEST S.A.
acting with respect to its Compartment Safety 151

ax Leader

and
Track Group, Inc.

us Borrower
regarding a USDS 000,000 interest bearing loan

1 May 2016
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THIS LOAN AGREEMENT is signed as of | May 2016 (the Agreement).
BETWEEN:

(1} Conrent fnvest S.A. 2 public company with limited liability incorporated as a “société anemynie”
under the laws of the Grand Duchy of Luxembourg. having its registered office a1 19, rue de
Bithowrg, 1.-1273 Luxembourg. regisiered with the Luxembourg Trade and Companies Register
under nuniher BI70360. subject. as an unregulated securitisation vndentaking (sacidté de tivisation).
10 the Securitisation Act 2004 and acting in respect of' its Compartment Safety {1 (the Lender).

12; Track Group, Inc.. u corporation incorporatedd under the Jaws of the state of Utah (USATL with its
registered address a1 A0S S, Main Street, Saite 700 Salt Lake City. U 84111 (USA) and registered
with Utah Division of Corporations and Commercial Code under number 1270612-0142 (the
Borrawer).

Ihe parties listed above are hereafier referred 10 collectis ely asthe Parties and individualiy zs a Party,
WHEREAS:

(A) Fhe Borrower has requested the Lender to make available 10 it. at the latest on the Long Stop Date.
an interest bearing loan in an aggregate principal amount o USD3.000.000 {minus the Arrangement
Fee) for the Borrower's seneral COrporate purposes.

(i3 The Lender agrees w lend the amount of USDS.000.000 (minus the Arrangement Fee) to the
Borrower and the Borrower aceepts 1o borow the amount of USDS.000.000 trom the 1.ender.
subjecet 1 Ihe terms and conditions of which the Lender and the Borrower now wish to evidence in
writing.

NOW THEREFORE. the Parties agree to the following terms and conditions:
[ DEFINITIONS AND INTERPRETATIONS
I lnthis Agreement:

Arrangement Fee means a lixed arrangement tee of USDI12.500 (o be paid by the Borrower to the
Lender on the Eftective Date:

U.S. Bankruptey Law means the United States Sankruptey Code or any other United States Federal
or Stale bankrupiey. insolveney or similar faw:

Business Day means any day other than Suturday or Sunday or general public holiday. on which
banks in Luxembonrg and New York are open for gencral business:

Compartment Safety 1 means the compariment called “Compartment Satets 1™ created by the
Lender in connection with the Notes and 10 which the Notes have been, or will be tas the case may
be) aliocated (where compartinent has the meaning given w this term in articles 62 ¢r sey of the
Securitisution Act 2004 ); "

Effective Dute mcans the date on which the Lender makes available the Loan Amoumt to the
i Borrower: :
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Event of Default means an cvent or circumstance specified as such in Clause 12 (Cvents of Defauly).

Interest means the amount o be paid by the Borrower to the Lender pursuant 10 Clause 3.1
(Interest )

Interest Payment Date means each of the tollowing dates: 31 July 20H6. 31 January 2017, 31 July
2007.31 January 2018 and the Maturity Date:

Loan means the interest bearing loan made by the Lender 10 the Borrower in accordance with Clause
2 (Loank

Loan Amount means USD3.006.000;
Long Stop Date means 16 May 2016:

Materiat Adverse Effect means a material adverse eflect on:

{a) the business. prospeets or tinancial condition of the Borrower:
(b) the ability ol the Borrower to perform its obligations under this Agreement: or
{c) the validity or enforeeability o1 this Agreement,

Maturity Date means 31 July 2018:

Notes means the notes issued or (o be issued by the Lender under the Campartment Safety 11 to
fund the {.oan: and

Securitisation Act 2004 mesns the Lusembourg act dated 22 March 2004 on securitisation. s
amended.

Titles of the clauses are only inserted for practical relerence reasons and will be ignored for the
interpretation of this Agreement. Terms defined in the singuiar shall have a correlative meaning
when ésed in the plural and vice versa,

In this Agreement, unless the contrary intention appoears. @ reference to:

(a) an authoerisation includes sn awtherisation. consent, approval, resolution. licence.
exempiion. filing, registration or notariszion:

{h) a Party or any other person includes its successors in title. permitted assignees and
permitted translerees:

{c) USD is & reference 10 the lawtid currency Jor the time being of the United States of
America: amd

() a Clause or u Sub-clause is a reference w @ cluuse or sub-clause of this Agreement,
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2, LOAN

2.1 Subject to Sub-cluuse 2.4, at the request of the Borrower. the Lender will make available to the
Borrower. subject 1o the ters and conditions of this Agreement. the 1.oan Amount on the Elfective
Date, The Partics agree that the Loan Amouat will be made available by the Lender at any time
between the date ol this Agreement und the Long Stop Date. subjectie Clause 3 beiow.

I¥the Loan Amaunt is not made available by the Long Stop Date, the Lender may nevertheless make
the Loan Amount available at any time therealter and will pay. irrespective of Clause 3 below,
default interest in accordance with Sub-clause 5,7 below until the Etfective Date. The Parties agree
that. if. by 31 December 2616, the Lender has not munaged (for any reason) 1o make svailable the
Loan Amount w the Borrower, the Lender may lerminale this Agreement, subject to the due
payment of the interest due by the Lender until such termination date pursuant o Sub-clause 3.7
below,

te
ad

Subject 1o Sub-clause 240 the payment of the Loan Amount shall be made by the Lender in

immedistely available funds to such bank account as the Borrower may potify o the Lender tor this
purpose by not less than five Business Days' prior notice.

2.4 The Lender shall withhoid the Arvangement Fee from the Loan Amount,
3. CONDITION PRECEDENT

The vbligation of the Lender 1o make available the Loan to the Borrower is subject to the condition
precedent that on the Efective Date the Lender has received the total issuing proceeds of the
USD3.000.000 fixed rate notes linked 1o the Loan to be issued by the Lender under Compartment
Safety (1.

4. PURPOSE

The Loan Amount will be used by the Borroswer for peneral corporate purposes including but not
limited to paving ofY existing debr. which in the reasonable opinion of the Borrower's management
i~ i the interest oi'the Borrower,

s INTEREST AND DEFAULY INTEREST
34 The Loan will carry a lived interess of 8% per cnmum.

5.2 The Interest will accerue on @ day-to-day basis. shal! be calculated by the Lender on the basis of a
yeur of 360 day s for the number of days elapsed and will be payabie semi-annualiy in arrear on each
Interes: Payment Date by the Borrower 1o the Lender,

5.3 e Lender shall send 1o ihe Borrower the detailed calculation of the payable accrued Interest at leas
ten Business Days prior to the relevant Interest Pay ment Date.

5.4 Amy accrued but unpaid Bnerest may be declared pavable hy the Lender. whether or not on an
Interest Payment Date. and shall be paid by the Borrower to the Lender, Any such payment shall first
be applied aeainst any arrears of interest.

3.5 1T the Borrower fieils to pay any ansount puyabie by it under this Apreement. it must iminediately on
demand by the Lender pay interest on the overdue amount fram its due date up 1o the date of actual
payment. both before, on and afier judgment.

5.6 Interest on an overdue amount by the Borrower is pavable ata rate of 12% per annum.

11
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Wihe Eftective Date does not occur at any time on or before the Lang Stop Date. the Lender will pax
to the Burrower smterest on the | oan Amount at a rate of 2% per annuny until such date on which
the Effective Date vecurs or this Agreement is terminated pursuant 10 Sub-clause 2.2.

REPAYVMENT

Subject 10 Clause 7 (Volunary Prepayvment). the Borrower will repay the outstanding principal
amount ol the Loan with any accrued but unpaid bterest in its entirety on the Maturity Date.

VOLUNTARY PREPAYMENT

The Borrower can prepay alf or part of the outstanding principal amount of the Loan in muitiples of
USD200.000 tor less if the outsinding principal amount under the Loan i< less than USD200.000 at
any piven time) with the Imerest acerned but unpaid st any moment without penalty and without
limitation on condition tha:

(2) the Borrower has given 20 calendar days prior written notice to the Lender of its intention
to effect a prepayment, specifying the amount to be prepaid and attzching documentation
evidencing that the necessary authorisations for such 2 prepayment have been or will be
obtatned: and

(hy amy prepayment shail be allocited finst to any acerued but unpaid nterest and second to the
outstandmg principaf amount under the 1 oan or. at the request of the Borrower, by priority

10 the ueeruced bal unpaid fnterest.

PAYMENTS

All payments by the Borrower purseant 1o this Agreenient and in parcular every payvment of

nterest pursuznt W Clause 4 (lnteresty or repayment pursuant 0 Clause 6 (Repayvment) or
prepaytient pursuant 1o Clanse 7 (Voluntary Prepayment), will be made on the due dare in USD in
immediztely available funds 10 such bank account as the Lender may notify 1o the Borrower for this
purpose by not tess than five Business Days’ prior novice o the relevant payment date,

Payment of the amount of interest due by the Lender ie the Borrower pursuant 10 Sub-ciause 5.7 (il
applicable) may be made by the Lender on the Eifective Date (or the termination date) in USD in
immediaicly availuble funds to such bank acconnt us the Borrewer may notifv to the Lender for this
purpose by nol less than five Business Bays' prior notice 1o the relevan paviment date,

I sum becomes due wunder this Agreement on a day that is not a Business Day. the pavment date
will be postponed o thie next Business Day.

REPRESENTATIONS AND WARRANTIES
Representations and warvanties of the Borrower

Phe representations and warranties set out in the Sub-clavses 9.2 through 9.11 are made by the
Borrower o tiw Lender.

Status

Iis & corporation. duly incorporaled and validly existing and in good standing under the laws of its
> ) £ & it

Jurisdiction of incorporation.

It has the power to own its assels and carry on its business as it is being conducted.

O
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Powers and authority

It has the power w enter ino and perform. and has taken all necessary action (o authorise the catry
into and pertormance of. this Agreement.

Legal validity

Subject to any peneral principles of law limiting its obligations ihis Agreement is a legaily binding,
valid and entorceable obligation of tie Borrower.

Non-conflict

The entry into and performance by it of. and the transactions contemplated by, this Agreement do
not conflicy with:

() any law or regulation applicable to i

() 1ts constitutional documents: or

<) any document which is binding upon it or any of jts assets.
Nou defanit

Na Fvent of Defaalt is omstanding or will result from the ety into of! or the performance of any
transaction comemplated by this Agrecment.

No other event or circumstance is owstanding which eonstitutes a default under any document w hich
is binding on it or any of its assets to an extent or in a manner which has or is reasonably likely to
have a Material Adverse Effect on this Agreement.

Autharisations

Al authorisations required by it in conpection with (he entry inte. performance. validity and
enlorcenbility ol and the mnsactions contemplated by this Agreement hive been obtained or
effected (as approprialel and are in full foree and effoct.

Financial statements

Its unaudited Quanterly Reports on | orm 18-Q or audited consolidated financial statemenis reported
inits Annual Repart on Form 10-K are available to the Lender and:

(a) have been prepured i accordance with US GAAP, coensisiemly applicd: and

(b} give @ true and fair view of its consolidated financial condition as at the date 10 which they
were drawn up, excepl. in cach case. as disclosed 10 the coentrary in those financial
stalements,

No material adverse change

Fhere has been no material adverse change in its consolidated financizl condition since the date {o
which the fnancial statements referred o in Clanse 9.8 (Financial Statements) were drawn up.

Litigation
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Other than litigation. arbitration or administrative proceedings disclosed in its Annual Report on
Form 10-K o Quarnterly Reports on Form 10-Q. no litigation. arbitration or administrative
proceedings against the Borrower have been started or. 10 its knowledge. threatened. which have or.
i adversely determined. are reasenably Tikely o have a Material Adverse Effect on this Agreement.
United States laws

\

fa} itis not & public wility or subject to reguiation under the United States Federal Power Act
of 1920:

e {035 not required (o be registered as un investinest company or subject to regulation under
the United Staes linesiment Company Act of 1940;

(<) It is not subject 10 regulation under any United Swates Federal or Slate law or regulition
that lismits its ability to incur or guarantee indebtedress;

(d) the aggregate amount of its dehis (inciuding its obligations under this Apreement) is less
than the aggregate value (being the lesser of tair valuation and present fair saleable value)
ol its assets:

ie) its capital is not unreasonably smali 1o vcarry on ity business as it is being conducted:

i it has ot incurred and does wor intend 10 ineur debis bevond its ability 1o pay as they
matare: and

(1) it has not nuade a transier or incurred any obligation under this Agreement with the intent
o hinder. delay or defraud any of its present or future creditors.

Inahis Sab-ciause 9,11 (United States jaws):

fraudulent traosfer law means any applicable United States bankrupiey and Sizte fraudulem
transter and conver ance statute and any related case law:

investment company has the meaning given to it in the United States hivestment Company Act of
{940 and

public utitity has the meaning given 1o it in the United States Federal Power Act ol 1920.

Ferms used in this Sub-clavse 9.11 (United States laws) are 10 be constraed in accordance with the
fravdulent transter laws,

Timves for making representations snd wareantios

The representations and warrantics set out in Subsclauses 9.2 through 9,11 are made by the Borrower
on the date of this Agreement and on the Effective Date,

Representations and warranties of the Lender

The representations and wanantivs ser ot in Sub-clauses 9,14 through 9.20 ure made by the Lendef
o the Borrower,
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Status

IUis a public limited liability company (suciéré wiomme) duly incorporated and validly existing
under the laws ot the Grand Duchy of Luxembourg.

Powers and authority

It has the power to enter into and perform. and has taken all necessany action o authorise the entry
imo and performance of. this Agreensent.

Legal validity

Svhject to any mandatory law provisions limiting irs obligations. this Agreement is a Jegally binding.
valid and enforceable obligation of the Lender.

Non-conflict

Subjeet e any mandatory law provisions fimiting its obligations, the entry inte and performance by
itof. 2nd the transuetions contemplated by, this Agreement do not condlict with:

iaj any lawe or regulation applicable 1o it:
(b its articles ol incorporation (s/atuy): or
(c) any document which is binding upon it or any of its assets,

Authorisations and avaitability of funds

All authorisations reyuired by it in cannection with the entry into. performance, validity and
enforceability ofl und the transactions comemplated by this Agreement have been obtained or
etfected (as appropriate) and are in full foree and effect,

No affiliate

The Loan Amount is not being supplied by, ariginating from or passing through an “affiliate™ of the
Borrower as defined under the United States Seeurities and Exchange Actof 1934, as amended, and
the rules and regulations promulgated thereunder.

Times for making representations and warranties

The represemations and warrantics set out in Sub-clauses 9,14 through 9.19 are made by the Lender
un the date of this Agreement and on the Fifective Date.

UNDERTAKINGS

Ihe Borrower may not:

() extend credit for the purposc. directly or indirectly. ol buying or carrving Margin Stock: or
(» use the Loan. directly or indirectly. 1o buy or carry Margin Stock or for any other purpoje

in violation of"the Margin Regulations.
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i this Clavse 10 (Undertakings). Margio Regulations means Regulations 1. U and X issved by
the Buard of Governors of ihe United States Federal Reserve Systein and Margin Stock means
“margin stock”™ or "margin securitics” as defined in the Margin Regulations,

1. TAX GROSS-UP AND INDEMNITIES

SLE Al paviments by the Borrower ander this Agreement shall be made without any deduction for or on
account ol any taxes except w the extent that the Borrower is required by law to make pavments
subjeet to any 1axes. Iany (ax or amount in respect of tax must be dedueted. or any other deductions
must be made. from any amounts payable or paid by the Borrower pursnam 1o this Agreement. the
Borrower shadl pay such additional amounts as may be necessary 10 ensure that the Lender receives a
et amount equal W the full 2amount which it would have received had payment not been made
subject to tay or any other deduction.

1.2 I the Borrower makes a paviment under Sub-clause | 1.1 above and the Lender determines that a
credit againstany @ ar any refiel or remission for or rebate of tax (or its repuyvment) is attributable
i that pavment and # has used and retined such tay credit. relief or remissien tor or rebate of ax,
the Lender must pay an amouni 10 the Borrower which it determines will leave it (atter that payment)
in the same afier-tax position as it would have been if the payment of [ax under Sub-clause 11,
above hud not been required to be made by the Borrower,

PR3 The Lender will not be lable for iy Jasses arising in comection with the exercise or purported
exervise of any of its rights. powers and discrations under this Agreement or the enforcement of the
Agreement. uniess that liability arises as @ result of the Lender's gross nepligence or wiltyl
misconduct.

12. EVENTS OF DEFAULT
12 Events of Defanlt

Each of the events or circumstances set out in the Sub-clauses 12.2 through 12.6 is an Event of
Defanlt.

2.2 Non-payment
The Barrower dues not pay on the doe dute iny amount payabie by it under this Agresment in the
manner required under this Apreement. unless the roen-pavment is caused by 1echnical or
administrative ervor and is remedicd within three Business Days ol the due dare,

125 Misvepresentation

A representation or warraniy made or deemed W be repeiated by the Borrower under Clause 9 is
incorrect or misleading in amy material respect when made,

124 lInsolvency

Any ol'the following occurs in respect of the Borrower:

ta) itmukes @ generad assignment for the benefit o creditors: \
() it commiences a voluntary case or proceeding under any U.S. Bankruptey Law: ;
-
Wi i, o1 is deemed for the purposes of any applicable Jaw to be. unuble 1o pay its debts as
they fall due or insolvent:

10
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itadmits its inability to pay its debis as they full due:
it suspends making puyments ou any of its debis or announces an intention 10 do so0;

by reason of scwal or anricipated financial difficultios. it begins negoriations with any
creditor for the rescheduling or restructuring of any of its indebtedness: or

any of its indebtedness is subject 1 8 moratorium,

125 insolveney procecdings

tacept as provided below. any of the following occurs in vespect of the Borrower:

(KW

by

()

1d)

{¢)

0

0
—

thy

ti)

an involuntary case under any LS. Bankruptey Law is commenced against it and is not
controverted  within 30 davs or s not dismissed or stayed within 90 days afier
commencement of tie case:

an order for reliel or other order approving any case or proceeding is entered under any
ULS. Bankruptey Law any siep is tzhen with o view (o the suspension of paviments. a
MOrAOriuN: ar & composition. compromise. assignment or similar arangement witls any of
its creditors:

a meeting of its shareholders, divectors or other officers is convened Tor the purpose of
vonsidering any resolution for, o petition lor or 1 file documents with a court or any
registrar for. its winding-up. administration or dissolwion or any such resolution is pussed:

any penson presents @ petition. or files decuments with a court or any registrar. for s
winding-up. adminisiration er dissolution:

any seeurity interest is enforced over any of its assets:

an order for its winding-up. adminisiration. dissolution or rcorganisation (hy way or
voluntary arrangement. seheme of trrangement ar otherwise) is made:

uny liguidater, trustee in bankruptey. judicial custodian, compulsory manager. receiver,
administraiive receiver, administrator or similar ofticer is appointed in respeet ol it or any
ol its assets:

its sharehoiders. directors or other officers request the appointment of. vy give notice of
their intention 10 appeint. a liquidator. trustee in bankruptey. iudicial custodian,

compuisory manager, receiver, adninisirative receiver, administrator or simiiar officer: or

any uther analogous step or procedure is wken in any jurisdiction.

Paragraph (v) above does not apply 10 a peiition for winding-up presented by a creditor which is
being comested ir: good taith and with due diligence and is discharged or struck out within 14 days,

12,6 Material adverse change

Any event or series of events ocewns which, in the opinien ol the Lender. has or is reasonably likely
10 have a Material Adverse Eitect on this Agreement,

i2.7  Acceleration
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an Event of Default described in Sub-clauses 12.4(a). 12.4(b). 12.5(a) or 12.5(b) occurs. all
amounts vutstanding under this Agreement will be immediately and automatically due and payable,
without the requirement of notice or any ather formality,
an Event of Default. other than as described in the above paragraphi. is outstanding. the Lender
may. by notice 1o tie Borrower declace that all or part of any amoumts owtstanding under this
Agreement are:

ta) immediuely due and pavable: andior

(b) payable on demand by the Lender.

Any notice given under this Sub-clause 12.7 (Acceleration) will take effect in secordance with its
terms.

13. ASSIGNMENTS AND TRANSFERS
131 Assignments and transfers by the Borrower

The Borrower may not assign or transter any of its righis and obligations under this Agreement
without the prior consent of the Lender,

Assignments and transters by the Lender

The Lender may at any time assign or tanster Gincluding by way of novation) any of is riglts and
abligations under this Agreemen o any other person,

IER NOTICES
L1 All notices or other communications under or in connection with this Agreement (which includes fax
and email) shali be given in writing and may be (i) delivered in person by post 1o the other Party
its addiress uppearing below or (i) sent by fax or e-mail to the addresses mentioned below,
14.2  Notices will be addressed:
{2) ir'to the Lender wo:
Conrent Invest S, A,
Acting in respeet of its Compartment Sateny i
19, rue de Bitbourp

L-i273 Luxembourg

64521

P

FFax number: =352 26
E-mail : 608 drarendiservices.com

ot at such other address or number as the | ender muy hereatler designate by natice to the other
Pany.

{b) il to the Borrower jo:
Irack Group. Inc. 1

405 S, Main Sureet. Suite 700
Salt Luke City. UT 84111 (USA)
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Phone number: < 1 866 151 6141
F-Mail : johm.merrilled track gep com

or at sueh other address or nuntber as the Borrower may herealler designate by notice 0 the other
Party.

Any notice or other communication shall be deemied to have been given:
- ifdelivered in person, at the time of delivery:
- i sent by post. at 10.00 a.m. on the second Business Day after it was pat inwo the post: or

< it sent by fax or e-mail. on the date of transmission. if' transmitted before 3.00 p.m. (local
time at the place of destinationj on any Business Day and in apy other case on the Business
Day following the dare of transmission,

In proving the giving of a notice or other communication, it shall be sufficient to prove that delivery
was made or that the envelope containing the communication was properly addressed and posted or
that (he fax or the comail was properly addressed and wransniitted, as the case may be.

This Cizuse 14 iNotices) shall not appiy in relation 10 the service of any claim furne, notice, order,
judgient or other document relating o or in connection with any proceedings. suit of action arising
eatel’or in connection with this Agrecient,

COSTS - TAXES

AIE judicial costs and expenses arising in connection with a judicial claim in relation o this
Agreemeni will be paid by the Pary that fails in tis action. Al ather costs and expenses arising in
connection with the preservation or enforcement of this Apreentent shall be borne by the Borrower,

All stamp duties, repistration dutics or other taxes and duties imposed by any authority pursuant (o
this Agreement will be paid by the Purty that has required to proceed 1o the registration. except
within the context of'a lawsuit where the duties related 1o the registzatien will be borne by the Party
thai [ails.

MISCELLANFOUS

The observation of tie limits and expisy dates is @n essential element of this Agreement. but the
delay or default by either party in exercising any power or right resulting from this Agreemen shall
Aol operaic as a waiver by sueh party of such # power or right, In the same way. the sole or partial
exervise of @ power or a right resulling from this Agrecment will not be able to prevent exercising
this power or right in the tuture or the exercise of anather pewer or right. The powers or rights
conferred 1o the respective panies by this Agreament are cumulative and do not eaclude the rights
and dties conferred 16 the Lender by law,

I cuse any provision of this Agreement is invalid. ilicgal or inapplicable under any applicable law.
the validit. the Jepaiity and applicability of the other provisions concerned will not be altected.

Any term. provision, covenam, agreement or condition of this Agreement may be amended or
mudified, or compliance therewith may be waived (either generaliy or in 2 particular instance and
either retroactively or prospectisely ). by vne or more substantially concurrent written instruments
signed by all the Partics.
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16

16.5

18.1

8.2

19.

AS WITNESS this Agreemeant has been signed by the Parties on the date stated at the beginning of this
Agreement.

ex10-9.htm

This Agreemen may be exeeuted in any number of counterparts cach of which shall be an original.
but ali of which together shail constitute one instrument.

AU payments macde by the Borrower under this Apreement will be made without set-oft or
counterclanm,

SECURITISATION ACT 2004

Fhe Bomrower expresshy acknow ledpes and aceeps. and will be deemed to have aceepred and
achnowledged. tha the Lender (i) is subject 1o the Securitisation Act 2004 and (i) has created the
Compartment Safety Hi in respect of the Notes 10 which @] assers. rights. claims und agreements
relating 10 the Notes will be allocated. Furihermore, the Borrower achnowledges and aceepts that it
has only reconrse 1o the assers of the Compartment Satety 111 and not 10 the assets allocated to any
other compartments created by the Lender of uny other asseta of the Lender. The Borrowes
achnowledges and aceepts that once all the assets allocated to the Compariment Safety HI have been
realised. it is not entitded to take any further sieps against the Lender to recover any further sums due
and the right to receive amy such sum shall be extinguished. The Borrawer accepts not to attach or
othenwise scize the assets of the Lender allocated 10 the Compartment Satery Ul or to other
compariments of the Lender or other assets of the Lender. Thie Borrower shall not be emitled 1o
petition or take any other step for the winding-up, the fiquidation or the banhruptey of the Lender or
amy simikar insolvency related procecdings. This Clause 17 (Seeuritisation Act 2004) shall prevail
over all other provisions of this Agpreemem which would be contlicting with the provisions of this
Clanse 17 (Seeuritisation Aci 20043,

APPLICABLE LAW AND ARBITRATION

Fhis Agreement shall be governed by and construed in accordance with the laws of the Grand-Duchy
of Lusembourg,

Al disputes arising oui of or in conaection with this Agreement shail be fnally setled by arbitration
administered by the International Centre for Dispoie Resolution in accordance with its rules on
Internatienal Arbitration.

Phe number of arbitrators shall be one and the seat of the arbitration shull he New York City., New
York,

The arbivrmion shaii be conducted in Fngiish,
The applicable rules of law are the s of Luxembourg,
USA PATRIOT ACT

he Lender and any successor or assignee in aceordance with Sub-clause §3.2 {Assigniments and
transters by the Lender) that is subject to the requirements of the USA Pawiol Act hereby notifies the
Borrower that pursuant 10 the requirements of the USA Patriot Act. it iy required 1o obtain, verify
and record information that identifies the Borrower. which information includes the nume and
address of the Borrower and other information tiat will allow such lender o identity the Borrower in
aceordance with the USA Patriot Act. The Borrower agrees that it will provide the Lender and any
successor or assignee with such infornation us it muy request in order tor such lender to satisty the
requirenients of the USA Pawrio Act
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Fhe Borrower

B3 Guy Dubois

Fitle: Chairman

The Lender

By: ]?) SCJI)/M«ZZ

Title:
- D cor
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SIGNATORIES

3

v Logkilia Amtcine
Title: @' (;LRVL\'O\.
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