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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7185261

Charge code: 0718 5261 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th June 2017 and created by LIPCO HOLDING COMPANY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 15th June 2017 .

Given at Companies House, Cardiff on 16th June 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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DATED A ALl = 2017

LIPCO HOLDING COMPANY LIMITED
and

BRENDAN MICHAEL FORSTER

MORTGAGE OF SHARES

Hamfing LLP
Roxburghe House
273-287 Regent Streat
London W18 2AD
“Telephone: Q207 355 6000
Fax: 0207 518.9100
Ref:186/F08361/1



Index to Clauses

1. Definitions and IEETEEEIBEON oo verirr e ierrcarrricrnnaeren s s e ncecn et anns 2
2. Contination o Underakings. e e e &
3. Undertaking.to Pay. . ... S 5
4, Secutity....... et ne et st hanes s ee tosen e ks e s et et nr e e A ee et aennt nanee st aanatssas st eeanne arees B
5, Lizhility of the BOIOWET .. e e e e &
6. Deposit of Documants and Lender's rights in raspact of Investment............... 5
7 Represen’tétims-and R T o TS PRI G
B NEGAVE UNGBIAKINGS 1 rrvevtveecsssseeesessesseseesssossessesseseseeeeeeeee e esene oo eeesii 7
8, Undertakings relating [0 Investments ... 7
10, Enforcement of Security ... e bbb SR s 8
11, Powsrs of Recalvar and Lendor .. 9
12, Delegation of Fowers by Lender or Recalver .. oiniinn 2]
13, Exclusion of Liability v e e 10
14, Reimburseiment and Indemnity ....... e e e e T 1 ¢
15, Epplication of Stims Realised ... USROS, &
16. Protection of Persons Dealing with Lender or BecsiVer ..., 11
47, Notice of SubDSeguent Chang ... e R
18, FUThEr ASBUIBNCE . oottt eiee et err e s rrres s ene e s s s 12
18, Power of Attornesy by BOIMOWET ..o i 12
20, Discharge of Becurfly i i rrenenn v 12
S22, Redemiplion. ..o isiiie e enenesnnss USSR ereeea 13
- 22 Miscalanaous ..o et e et n e nene dorere e 13
23 L= L O OSSO 13
24, RS Tt o o T OO 13
L T [ 1L e O O O USSP VPPN 15

ligeo shars chafde. 1



Execiition Version

 THIS DEED is dated . et 20 4

Parties

Sty LIPCO HOLDING COMPANY LIMITED incorporated and registered in England and Wales with
cormpany number 07185261 whose registered office is at Unit 81 Condor Close, Woolsbridge
Industrial Park, Three Legged Cross, Wimborne, Dorset, BHZ1 854 (the "Borrower™),

2y BRENDAN MICHAEL FORSTER of 8 Park Hill, London W5 23N (the "Lender’}..

introduction

(Ay  The Lender has agreeg to make loan facilifies to the Borrower under the terms of a loan
agresment dated & /13 made between the Borrower (1) and the Lender (2} (ihe
Agraement),

(B) It is a condition pracedent to the availability-of the loan faciliies that, amongst other things, the
Borfower enters into this deed which is the Shares Mortgage referred {o inthe Agrasment,

Operative Provisions:

1.°  Definitions and Intérpretation

1.1 Definitions
Iy this deed Encumbrance, Event of Default, Finance Documents, Permitted Encumbrance -
‘and Security Documents have the same meanings -as in the Agresment and the following.
axpressions have the following meanings: : :

Charged Property: the Shares mortgaged by the Borrower unider this dead.

Dividends: all dividends, interast and other money now or at any fime-in the future payable in
raspect of the_lnves_’rments-. '

" Event of Defailt: each of the following circumstances is an event of default:
(a) Non-payment: if the Borrower fails to pay any ‘sum payable by it under this agreement
‘uniess the failure o pay is due foan administrative error or technical problem and the
payment is made within thrée days of the due date.. :
(b} Non-compllance: the Borrower fails to comply with any provigions of this agreement and
: such dafault is not remedied within 14 days of the default being notified 1o the Borrower
or the Borrower becoming aware of the default if earlier.
R ()] WMisrepresentation: any représentation, waranty or statemant made, . rapeated . of
deemed made by the Borrower pursuant to this agreement i incomplete, uhifus,
incorrect or. misleading i any material respect when made rapeated or deemad made.

{d) . Cessation of business: the Borrowsr suspends or ceases 1o carry on all or a material
part of its buginess or threatens 1 do so.

(e} Cross-default; any borrowed monies are not paid when due or within the grace pericd..

C{Ey !ﬁsolvency:“_the'Borrowar stops or suspends payment of any of its debts or’is unable o
or :admits its inability to pay its debts as they fail due: or the Borrowar commences

lipco share charge ' . 2
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negotiation on any compromise, -assignment o arrangemeant with one or more of its
creditors with a view to rescheduling any of its indebtedness, because of actual or
anticipated financial difficulties, or a liquidator, receiver, -adminisirative recelvear,
administrator, compulsory manager or other similar officer is appointad 16 the Borrower of
in respect of any of its assats.

Creditors Process: a distress, attachment, execution, expropriation, sequestration or
other analogous legal process is levied, eniorced or‘sued out on, of against, the
Borrowsrs assels and is not discharged or stayed within 21 days.

Enforcement of Security: any security on or over the assets of the Borrower becomes:
anforceable.

Material adverse change: any event occurs (or citcumstances exist) which in the -
reasonable opinion of the Lender has or is reasonably likely o have a material adverse
affect.

Finaricial Collateral _ﬁaguimidnﬁ: ﬁiéaﬂa"ihe ‘Financial Collateral Arrangements {No.2)
Fiegulations 2003 (51 2003/3226). '

insolvency Act: the Insolvency Act 1986.

invesiments means;

(&)

(b}

100 ordinary shares of £1.each in the issued share capital of Lipco Engingsring Limited’
{the Company); and

all other stocks, shares and other securities of the Company how ot at any time after the
date of the deed ownad by the Borrower including any offered by way of redemption,
bonus, preference of option or otherwise in respect-Of any of the shares referred o in(a)
abhove;

and all rights and benefits in respect of the assets referred to in (a} and (b) above other than the
right o receive Dividends,

| LPA: the Law of Property Att 1925,

Fecaiver: any ohe of more persons appointed as a raceiver or receiver and manager under this

L deed.

Saeured Liakilltles: all labilities of the Borrower owed or expressed 1o he owed fo the Lender
under or in conpection with the Finance Documents-whethet-owed jointly or severally, as prinsipal
or surety of invany other capacity.

12 interpretation:

in this deed:

A
{bj

headings afe for eage of reference only and do not affect the iﬂtérp%étaiiéﬁ of this Deed;

a reference io.a person includes any individual, company, unincorporated . of

~incorporated association, corporation, government, stale, agency of a stale, trust, joint

lipeo share charge
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1.3

1.4

1B

=1

{c raferences to the singular include the plural and vice versa and words importing ong
gender shall be treated as importing any gender;

{dd a reference 1o A parly shall includs that party's successors,. permitiad éssigﬂs and
permilied translerees,

{s} a reference to & provision of law i3 a referance o thal provision as amendad, extended,
consolidated, feplaced or reenacted from time to tims;

(. a8 reference to a provision of law i a referance to all subordinate legislation made from
time to-time under that provision,

{o a reference 1o this desd or any other document includes refersnces o this Deed or such

“gther document as in force for the time being and as varied, novaled, extended,

suppiemented or restated in any manner and nowever fundamentally from time to time,

even if changes are made to the composition of the parties therato or the nature, size or’
-number of any facilities provided thersunder,

{hY . uonless the context otherwise requires, a reference 1o a clause or Scheduls is to a clause
of, or Bchedule to, this deed;

) the term including, shail mean including without prejudice 1o the generalily of the
foregeing,;
{ ' a referenca to an amendment includes a novation, réanactmeant, supplement or variation

{and amended shall be construed accordingly);

(kY . areference to asgels includes present and fulure assels, properties, revenuss, income
.and rights and benefits unless the context otherwise requires;

U a reference to a requiation shall include any regulation, rule, official.directive, request or

guideline (whather or not having the force of law but, if not having the force of law, being
of a type with which any person to which it applies is accustomed 1o comply) of any
governmenial, intergovernmental or supranational body, agency, department or
reguiatory, self-reguiatory or other authority or organisation. :

Paragraph 14 of Schiedule B1 of the Insclvency Act 198€ (as inserted by ssction 248 of, and -
Schedule 16 to, the Enterprise Act 2002) applies to the floating charge created by this deed.

In the event of any-confiict between the terms of the Facility Agreement and the terms of this
Deed, the terms of the Faciity Agresment shall prevail. '

In this Deed any grant of rights with full tile guarantes shall be deamsd to contain .all of the

covenants and warranties implied in respect of any conveyance with full title guaraniee under

section 1{2) of the Law of Property (Miscellaneous Provisions) Act 1984,

The. Schedule forms part of this .Déed and shall have eifect as if set out in full in the body of this
deed. Any reference 10 this deed includes the schadule,

Coritinuation of Undertakings
Any undertaking made by or obligation imposed on the Borrower in this deed wili continue in force

untii the Lender is satisfied that it has no further obligation 1o provide financial accommodation 10
the Borrower and all the Secured Liabilities have been irrevocably paid in full.

lico share charge 4



5,1

8.1

6.2

Underiaking to Pay

“The Borrower undertakes with the Lender to pay the Secured Liabililies 1o the Lender when dus.

Security

As confinuing secusity for the payment of the Secursd Liabilities, the Borrowsr with full title
quarantes assigns o the Lender by way of legal morigage gl its present and fuldre rights and
interasting

{ay the investments: and

)] all Dividends,

:-'Th& details of which appear in Schedule 1.

Ligbllity of the Borrower

Liability not dischargsed

Tha Borrower’s lability under this deed in respect of any of the Secured Liabilities shall not be
discharged, prejudiced &r affected by:

{a) any security, guarantee; indemnity, ramedy or other right held by, or available to, the
Leﬂdar_that is or becomes wholly or parfially flegal, void-or.unenforceable on any ground;

{h) the Lender renewing, determining, varying or increasing any facility or other ransaction in
any mannar or concuiring in, accepting -or varying any compromise, amangament or
settlement, or omitting to claim or endorce payment from any other person; or

(c) any other act or omission, that, but for this clause, might have discharged, or otherwise
prejudiced or afiected, the liability of the Borrower,

-Deposit of Documents and Lender's rights in raspect of Investment

Deposit of documents

Upon the exacution of this desd {or in the case of any stock, share or other gecurity Issued to of

‘acquired by the Borrower after the date of this deed as soon as practicable after it is issusd or

acquired) the Borrower shall deposit with the Lender in respect of each nvesiment:

Al alt certificates; warrants or other documents. of title;
{0 disty executed undated blank transfers; and
46 torms of walver of any pre-emption rights necessary to enable such transfers to bé

ragisierad.
Peower of affomey from nomines

if any Investment is registered i the name of a nominse for the Borrower, the Borrower shall on
demand provida to the Lander a power of attarney or acknowledgament and underidking in favour
of the Lender in such terms as the Lender may require duly executed by or on behaill of such
nominee.

liieo share charge 5]



6.3  Completion of transiers

Thia Lendet may at any ime after this deed has become enforceable complete any transfers of
any Investment deliverad to it undsr ciause 4.1(b) in favour of itself or anv nominee for the Lender
or any purchaser from the Lender or such purchaser's nomines as transferse and may present
{he same for registration,

&4 Dividends and voting rights before anforceability

The Borrower shall be entitled {0 exercise sach of the following rights until this deed becomes
enfofceable and the Lender gives notice of its intention 1o exercise any of the rights specified in
clause 4.5(a) and (b}

{a) io raceive all Dividends payable in respect of any Investment free from the security
created by this deed; and’

{2 to exercise all voling rights attached to any investment and if the Lender is ragistered as
the: holdar of any such Investiment it will exercise all voling rights altached 1ot as directed
by the Borrower. '

6.5 Dividends and 'i}é:}‘iing rights after enforceability

The-Lender shall be enfitled 10 exercise each of the following rights after this deed becomés.
“enforceable and the Lender gives the Borrower notice of intention {o exercise such right itself:

-{a) i recgive all Dividends and apply tham in raduction of the Secured Liabilitiss whather or
not any Investment is registered in'the namea of the Lender or any nominse ior the Lender
or in the name of the Borrower or any nomines for the Borrower,

) at lis discration 1o exercise or procure the exercise of all voling rights attached 1o any
Invastment registerad in the name of the Lender or any nomines for the Lender for the
purposs only of preserving the value of such investmeant or realising the security over
such investment crealed by this deed; and

{c} to require the Borrower to exercige any voting rights altached 1o any Investment
registerad in the nams of the Borrowsr or any nominee for the Borrower as directed by
the Lender for the purpose mentioned in paragraph (D) above. _

6.6 Damaterialisation

The Borrowear must prompliy take all action required for the rematerialisation of any Investments
held in dematerialised form ina clearance gystam,

7. Hepresentations and Warranties

7. Hepresentations and warranties
The Borrower makss the representations and warranties set out in this clause o the Lender on
the date of this deed, Such represeniations and warrantias will be deemead 1o be repeated by the
Borrower. on each day on which any representations and wamanties in the Agreement are

repeated in relation (o the then existing circumstances.

{a). The Borrower is the lsgal and beneficial ownar of the Charged Property,

. hpto share charge G



7.2 Shares

The. Chargad Property is free from any Encumirance or security (other than a Parmitied
Encumbrance or security),

The Borrower has not received or acknowledged notice of any adverse claim by any
parson in respect of the Charged Property or.any intarest in the Chargad Property,

The shares referred 1o in paragraph (&) of the definition of Investments.in clavss 11 arg
fully paid and constitute the entire issued share capital of the Company.

The Investments are not subject to any len, rights of preemption; fordeiture or
disenfranchisement under the articles of association of the Company or any
shareholders’ agreement,

{a) The Shares are fuily paid and are not subiject to any oplion to purchage or similar rights.

{0 ‘The Shares represent the whole of the issued share capital -of the Company and no
person has any oplion, warrant or other similar right 1o subscribe for any shares of the
Company.

{c} The Borrower is the sola legal and beneficial owner of the Shares.

{c) The constitutional documeénts of the Company do not;
(i} restric -of - inhibit any transfer of the Shares on création or enfércement of the

security constituied by this deed; or
i) “gontalin any rights of pre-ermption:
8 ' Né@i&tim. Underiakings

8.1 Negative pledge

The Bor
(@),

{5}

{c

8.2 Disposa

The Bor

rowar ghail not al any time, except-with the prior writtert consent of the' Lender:

cregte, purport 1o creats or permit to subsist any Security or Encumbrance on, or in
relation to, any Charged Properly other than any Security or Encumbrance created by
this deed or d4ny Permitted Security or Encumbrance;

seil, assign, transfer, part with possession of or otherwise dispose of in any manner (or
purport 1o do so) all orany part of, or any interest in, the Charged Property; or

create or grant {or purport to create or grant) any interest in the Charged Properiy in
favour of a third party.

i

rower shall not enterinlo a single fransaction or & series of ffansdctions (whather relatad

or noty and whether voluntary or involuntary 1o seli, lease, transfer or otherwize dispose of any
Charged Property.

.Q,-- Un’dertakings refating to Investiments

9.1 Paymen

* lipitia-share charge:
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The Borrower shall promptly pay alt money which may from time 1o time be due in respest of any
of the Investments.

9.2 Failure 1o comply.

if the Borrower Tails to comply with any of its-obligations under this deed the Lander may take
such steps as it considers appropriate to procure compliance with such obligations at the cost of
ihe Borrower,

10, Enforcement of Security

10,1 Lenders powers

“On the occurrence of an Event of Default, this deed shall become enforceablé and the Lender
may immediately or at any time thereafter:

fa) exercise the power of sale and all giher powers conferrad by section 1'{)1 of the LPA as
varied or extendad by this deed;

(b) subject to section 724 of the Insolvency Act, appoint by writing one or more persons as a
receiver or receiver and manager of any Charged Property; -

e exarciss dll the powers conferred on a Recsiver by this deéa’i, the LPA and the Insolvency
Act; and
{d to the extent that this desd constitutes a secirity financial collateral srrangement as

defingd in the Financial Collateral Regulations, appropriate any Charged Property which
‘constituies financizl collateral as defined in the Financial Collateral Regulations in or
towards salisfaction of the Securaed Liabiliies and the Lender shall value such Charged
Property by refersnce to an independent valuation or other procedurs sslectad by the
Lender acting reasonably.

10.2 - Powsers undser the LFPA
&) Section 103 of the LPA will not apply 1o this deed.

e} The power of sale and all other powers conferred by section 107 of the LPA as varied or
extendad by this deed will anse upon execution of this deed by the Borrower,

10.3 Recsivers

{a) The Lender may appoint any Recelver upon such iefms a3 o remuneration and
otherwise as the Lender thinks fit and the maximuim rate specified in section 108 of the
LA shall not apply.

"-.'(b} Any Recelver will be the agent of the Borrower for afl purposes and the Borrower will be-
responsible for such Receiver's acts and defaults and for his remuneration, cosls, fees,
taxes and expenses to the exclusion of labllity on the part of the Lender. .

ey Where two or more persons are appoinied as Recéiver under this deed any act

authorised to be done by the Recelver may be done by all of them acting [ointly or by any -
ong-or more of them acling severally.

iipco shara charge: 8



11.

12,

121

120

{ohy The Lender may at any time by writing remove any Reacsiver (subiect to the obtaining of
any required order of the court in the case of an administrative recelver) whether or not
the Landar appoints any other person as Hecelvar in his place.

Powars of Recelver and Lander

Statutory powers

- A Feceiver shall have and be entifled to exercise all the powers conferred on g receiver by the

LPA and, whether or not such a Recelver is an adminisirative recelver, all the powers conferred
upon an administrative receiver by Schedule 1 io the insolvency Act which powers are
incorporated into this deed provided that references in that Schedule to the property of the
Company will be deemed 1o be references io the Charged Property for the purposes of this deed.

Additional powers

By way of addifion to and without limiting any other powers referrad 1o in this clause a Receaiver
shall have power (both bafore and after the commencement of any liquidation of the Borrower) (o
do-every act and thing and exercise every powsr,

{a) which the Borrower would have been entitled to do or exerciss if no Reteiver had bean
appoeinted; and

oy which such Receiver in his absolute. discretion considers necessary or desirable for
maintaining or enhancing the value of any Charged Property or for or in connection with
the enforcement of the Encumbrances created by this desd or the realisation of any
Chargaed Froperty, '

and may use the name of the Borrower in connaection with any exercise of auch powers.

Prict encumbrances

At any time after the secwrity given by this deed has become enforceable, the Lender may
redeem any prior Encumbrance against the Charged Property ‘or procure a transfer of such
Encumbrance to iisell and may agree the accountis of the parson sntitied to that Encumbrance
and any accounts so agreed will bs binding on the Borrower. Any monay paid by the Lender in
connection with a redemption ortransfer of a prior Encumbrancs will form part of the Secured
Liabilities,

Possession

i the Lender, any Receiver or any dalagate of either of them lakes possession of any Chargad
Froperty it may go out of possassion at-any time.

 Delegation of Powers by Lender or Recelver

Delagation

The Lender or any Recelver may from fime 1o time delegate by power of ‘attorney or in any other
manner (o any paraon any powers which are for the time being exercisable by the Lender ora

‘Receivar under this desd in relation o any Charged Property and any such delegation may be

made upon such terms as the Lander or such Recsivar may think fit;

Liability for delegates

-fipco shars charge 9



13,

131

132

133

14,

1401

14.2°

MNaither the Lender nor any Receiver will be in any way liable or responsibla 1o the Borrower for
any loss or damage arising from any act or omission on the part of any such deiegate uniess such
loss or darmage is causad by the fraud or gross negligence of the delegats.

Exciusion of Liability

No obligation to racover

Meither the Lender or any Beceiver is under any obligation to take action to s;d!teic;t.any monay of
enforce any rights comprised in the Charged Property whether or not it s in possession of the

~ relevant Charged Property.

Liability as mortgage in possession

I the Lender or any Receiver takes possession of any Charged Property, | will not be liable to
account to the Borrower for anything except actual receipls or be liable io the Borrower for any
loss arising from any realisation of any Charged Propearty or for any default or.omission for which
a receiver or mortgagee in possession would be liable.

Losses on-enforcements

The Lender or any Feceiver will not be liable to the Borrower for any loss or damags arising from;.

{a) any sals.of any Charged Properly,

{b} any act, defaull-or omission of the Lendsr or any Rec'eivm in relation to any Charged
Property; or

ey any exercise or non-exercise by the Lender ar anv Receiver of any power conferrad upon

it in relation to any Charged Property under this deed or by the LPA,

urless such loss or damage is caused by the fraud or gross negligence of the Lender or any such-
Recalver,

Reimbursement and Indemnity

Haimbursement

Any money pald by the Lander orany Recéiver:

{a) -as a result of the Lendsr or any Beceiver taking action which the Lendar or any Receiver
considers necessary or degirable it connaction with any Charged Property or o procure

compliance with any obligation of the Borrower in this deed; or

{by in.respect of any action or thing expressed in fhis deed 10 be done at the cost of the
Borowesr,

and all costs, fees, taxes and expenses incurred by the Lender or any Receiver under or in
coennection with this deed or its enforcement andfor the preservation of the Lender's rights under
this deed shall be reimbursed by the Borrower 1o the Lender on demand.

Indemmnity

The Borrowsr shall indamnify the Lender {whether or not acting as morigages in possession) and
any Receiver against all liabilities, claims and expenses whether arising out of contract or in tort

lipco share charge 10



15,

5.1

‘35;2'_-

16,

16.1

17,

171

or in any other way which may at any time ba incurred by eithar of them {or by any person for
whom they may be vicariously liable} in connection with this deed or for anything done or omitted
to be done in the eXercise or purported exercise of their powers under this deed uniess such
fiabilitiss, claims and expensas are caused by the fraud or gross negligence of the Lendear or sugh
Reacaiver.

Application of Bums Realised

Crder of application

Subiact to claims having priority to the Fncumbrances created by this deed, all monsy received

by the Lender or any Hecelvar as a result of the enforcement &f this deed or the Encumbrances

craated by this dead will be applied in the following order:

{a in payment of all costs, fees, taxes.and expenses incurred by the Lendar or any Raceiver
in connection with the exercise of the powers set oul-in this dead and all other outgeings

properly payabie by any Receiver;

{ty in payment of remuneration fo dny Receiver;

: {c) in or towards payment-of any the Secured Liabilities; and
(o} the balancs {if any) will be applied as required by law.

-Contingent or future Babilities

i any money is received by the Lender of a Recelver ag a resull of the enforcernént of this deed
or the Encumbrances crealed by this deed at a time when the Secured Liabilities include
contingent or future lishilities the Lender or such Receiver may hold soms or all of such money in’
a suspanse account,

- Protection of Persons Dealing with Lender or Flecelver
-No person dealing with the Lender or any Recsiver will be concernad (o enguire:

- (a} whiather any event has happened upon which any of the powers in this deed may have

arisen or be exercisabie;

{b} otherwise as to the propriety or regularity of any exercise of the powers conferred by this
desd or of any act purporting or intended to be in exercise of such powers, or

{o) whather any Secured Liabilities remain owing.

Netice of Subsequent Change N

If the Lander recelves notice &f any Encumbrance or other inferest affecting any Charged
Property:

{a) it may open a new account for the Borowsr in s books and may transfer any '_
outstanding halance owing by the Borrower 1o such new account; or o

b if the Lender does not open a new account then, unless it gives express written notice to

the contrary {o the Borrower,-all payments made by the Borrower o the Lender will as
from the time of recsipt of such notice by the Lender be ireated as having been cradited

fipco share charge 11



148

181

19,

19.1

20

20.1

20.2

io a new account of the Borrowsr and nof as having been applied in reduction of the
Secured Liabilities:

Further Assurance |
When reguited by the Larnder ot any Recelver the Borrower shall, at its own cost;

)] sxeciie a transfer of any Investments into the name of the Lendsr or a nominee of the
Lender or a2 purchaser from the Lander or anomines of such purchassr;

{h execute any doouments or do any other thing which the Lender or any Raceiver may
require for perfecting or profecting any Encumbrance crealsd by this deed or in
connection with the exercise of any poweis given 1o the Lender or any Feceiver under
this deed; and

(¢} convey, iransfer, assign or otherwise: deal with any Charged Property iy such manner as
the Lender or any Heceiver may require in connection with. any enforcement of any
Encumbrance created by this deed.

Power of Attorney by Borrowar

The Borrower irrevocably and by way of Security appoints each of the Lender, any person.
selacted by the Lender and any Receiver ils attomsy in sach case (with full powar o appoint
substitutes and 1o delegate) severally in its name and on ite behall to execute any documeant or do.
any act or thing which:

= the Borrower is entilled to execute or doin relation to the Charged Property including:

{i} “the exercise of voling rights in respect of the Invastments (bt in the case of the
Lender only io the exteni that the Lender is entitled o exercise such rights undar
~glauses 4.4 and 4.8); and

i -gxecuting or completing any transfar in respect of any Investiments, giving a
receipt for any money and exercising any rights or remedies forming part of the .
Charged Properly; or

() the Borrower is obliged 1o execute or do under this desd,.

- Discharge of Security

Discharge conditional

Any discharge of the Borrowsr by the Lendst in reliance on a payment or security received by the
Lendar will ceasea to be effective i thal payment or sscwrity is avoided, raduced or invalidated for
~any reason and the Lender will be entitled 1o recover from the Borrower on damand the amount of
the Securad Liabilities dischargad by such payment or security,

Retention of security

Following any dischayge of the Borrower made by the Lendér’in réliance on a payment or security
the Lender may retain the security constiluied by this deed until the expiry of the maximum period
“within which such payment or security can be avoided, reduced or invalidated for any reason. i
the person malkdng such payment or giving such security goes into liquidation or administration or
aguivalent proceedings in any foreign jurisdiction within that period the Lender may retain the
security constituted by this deed for as long as if thinks fif.
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22:1
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22.3

23

24,

Redempiion

After the repayment in full of the Secured Liabilities and provided that the Lender is satisfied that
it is not under any obligation to provide financial accommodation to the Borrowar the Lender wiil
al the request and cost of the Borrower retransier to-the Borrower any Investmants registersd in

the name of the Lendar or any nominee of the Lender or otherwise release the Charged Property

from'the Encumbrances created by this deed.

Miscellaneous

“Third Parpy Rights

A person who isnot a pa'!*iy to this déed has no right undar the Contracts (Righis of Third Parties)
. ACt 18899 1o enforce of o enjoy the bensfit of any term of this dead,

~Continuing Security

This deed is a continuing security and extends to the balance from tiris 1o time of ths Secured
Liabilities irrespective of any intermaediate payment of monies due to the Lender.

Other Security

This deed is in addition to-and will not 'in any way be prejudiced or-affected by the holding or

_release. by the Lender or any other person-of any other security at any time held by the Lender.

. Consolidation

The restrictions on the right of consolidating mortgage securities contained in section 93 of the

CLPA will not apply 1o this deed.

Default Bats

All monies payable by the Borrower under this desd will bear interest i not paid when due (both
before and after judgment) at the rate applicable under clause 8.3.0f the Agresment.

Law

This deed and any non-contractual obligation ariging out of or in eennection with this deed shall
be govemnead by English law.

Jurisdiction

Jurisdiction of English courls

' {ay) The courts of England have exclusive jurisdiction to settle any dispute arising out of or in

connaction with this deed {ircluding a dispuls regarding the existence, validity or
termination of thig deed and a dispule regarding a non-contractual oblipation refered 1o
in clause 21 {(Law)) (a Dispuis).

{hy The Lender and the Borrower a’g%eé-ﬁhéﬁ the courts of England are the most appropriate

and convenient courts to settls Disputes. The Borrower will not argue to-the contrary,

{c) This clause is fof the bensfit of tHe Lender only. As a result, the Lender shall not be.
prevenied from taking proceedings relating to a Dispute in any other courts with.
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jurisdiction, To the extent allowed by law, the Lender may take concurrent proceedings in
any number of urisdictions.,

Thig deed has been executed and delivered as & dead on the date shown at the héginning of this deed.
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Sehedule 1

100 Grdinary Shares of £1 each in the capital of Lipco Enginsaring Limited
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EXECUTED a5 a DEED and DELIVERED by )

LIPCO HOLDING COMPANY LIMITED 3

actifig by STEVER VERILin the presence of )

VWiness Signaiure: .

Witness Name: (TWARLOITTE AR Sy

Witness Address 73 DIRMOID PRACE | BOURIEMOLLTH I%m OFA

EXECUTED as a DEED and DELIVERED by ) T

BRENDAN MICHAEL FORSTER in the )

presence of; Y

Witness Signature:

Wimess Name?:  CMARICITTE ARG

Witness Address: Ty DIRMORI . PLACE, BOMBICEMA 11 o
b : i w SOBRRSERADY LI ﬁagﬁ PHS OFA, |
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