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Registration of a Charge

Company name: MERTHYR HOLDINGS LIMITED
Company number: 06330412

X7BA30D6

Received for Electronic Filing: 30/07/201

Details of Charge

Date of creation:  25/07/2018
Charge code: 0633 0412 0002
Persons entitled: GWENT HOLDINGS LIMITED (COMPANY NO: 10119615)

Brief description: A FIXED CHARGE OVER ALL ESTATES OR INTERESTS IN ANY
FREEHOLD AND LEASEHOLD PROPERTY NOW AND IN THE FUTURE
VESTED IN OR CHARGED TO THE COMPANY. A FIXED CHARGE
OVER ALL INTELLECTUAL PROPERTY OF THE COMPANY, WHETHER
PRESENT OR FUTURE, REGISTERED OR UNREGISTERED.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: KELLY JOHNSON, VWV LLP (THE COMPAY'S SOLICITOR)
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6330412

Charge code: 0633 0412 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th July 2018 and created by MERTHYR HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 30th July 2018 .

Given at Companies House, Cardiff on 1st August 2018

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

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



- Debenture
' Marthyr Holdings Limited

et Holdmgs e

_ Wa certify this 1o be & true copy of the 'ﬁ'rég%ﬁé% -

RO Wea&e Wawhmwgh’v ?md&; w S S
o Nm‘mw Quw H@um Marfow f}my, Eﬁsm BSL &QA. S




Lonients

Clause

Wy g o~ N UT S W s

fui ot
O

12
13
14
15
15
17
18
19
20
21

Definitions and INTEIPrETBTION i e e cssesrsr et ees s st entnnmnn e manone 3
Tt E g Ts B el 2} Ol T OO UURRORORRTRt 5
BOLITEY 1ttt v v bt et et e n et e n s cemes s e et rer e ennes 5
Erferceability OF SBOUITIY it er s cuve vttt s st e b et anmes e s e eanens &
REStriCtONS 0N FEAHIE ot v ear e cni e cees et ee s nr s ems st s st ant e r s ek ne st e s enean B
Representalions Bnd wWarramliEs . o ens s vamsesaas st et s srnie et eneteareans 7
FIoBING CHANEE. .ot ee s s re st e sa s e n s aa b e ee st a2 oot 8
TISUITBTIER oo oo ercns s oremns cne et i s ore s tntbetoat s 40 et e ee e e tves s emessbae es s amnsssenss ks netenannasrons g
TIWBTIBIILS 1 ittt ettt e e s arurrssavaraarrs s raraefanbs s e a5 eaestsa st te e st s s s e eare st e etneener e o
Deposit of dOTUMETIES (v et e eae oo r s s 10
POWEE B0 FEIMBUY L et etciere s e v s e e ersres et enee s et van et s i £ et s n it enmemen 10
Bowars OF The CharEee . tse st easte s eee st v e eas st ae s srenes 10
FLBLBIVEBIS . coitiiieiiinae e tvircrenraanssss vaesvars asaes s mea s s aene s st 2080 100 srsessmmssaae s santnssmrererrne v i1
Application of FECEIDTS ..o v i s et en st 12
POt ECTiOr OF SBOUIMTIY v erviemis s et csesn s sase a1 4e s st esersame e saans e nmt e smens ettt 12
P TS e it e e g n e one S et vaas ¢ et s e s cn e s e stoen e rnes 12
COMITIUBIEETIING Lt st sevt oo s ncov s nrvreseae s e e s s se s sme e s s ansaesess ssaesseserns 13
ABEIENITTIETIL. Lot eernin e oot ecaia b et b v e st b s so e e ar e s et es e vasssoncsssarssscbennone ceens 13
Lasw? 200 JUTISTICHION Lo e sans s s aes s v a s vassaco s st s s e eeeer e ran 13
CUPEBIIEY ot it ettt e crae st cras s on 1 ueevar e vasams s vesssvesss s vasss1anssamn s toessaresansons i3
BAISERIARIROUE Lot e vttt st s s rvse s bt er s e b e ot e ta s et e e ees 14



This deed is datedg'g July 2018

Parties

{1}

Merthyr Holdings Limited being 2 company incorporated and registered in England and
Wales {with company number 06330412} whose registered office is at Cwmbargoed Disposal
Point, Fochriw Road, Merthyr Tydfil, Glamorgan (Chargor),

Gwent Holdings Limited being a company incorporated in England and Wales {with
company number 10119615} whose registered office is at /O Uhy Hacker Young Lanyon
House, Mission Court, Newport, Walss, NP2 20W [Charges).

Agreed terms

1

1.1

Teberurn agresmaent: shart form vid %

Definitions and interpretation

Definitions
The definitions and rules of interpretation set out in this clause apply to this deed.

Charged Assets: means the assets charged / assigned o the Chargee under clause 3 of this
deed,

Debts: means all book and other debis of the Chargor (present and future), all other monles
due and owing to the Chargor (present and future} and the benefit of all rights, securities or
guaraniess in respect of such book and other debis,

Encumbrance: includes any mortgage, charge (fixed or floating), pledge, hypothecation or
fien and any other arrangement or interest {whether by way of assignment, trust, title
retention or otherwise] which has the effect of providing security {including, without
limitation, the deposit of monies or property with a person with the intention of affording
such person a right of set-off or llenl.

Expenses: means all costs, expenses and lizbilities {on a full indemnity basis), including
{without limitation} reasonable and proper legal fees, from time to time paid or incurred by
the Chargee (or any of its employees, officers or agents) or any receiver at any time in
connection with the Charged Assets or the Secured Labilities or in taking, perfecting,

preserving, defending or enforcing this deed or in exercising any right or power under this
desd.

insolvency Event: means the occurrence of any of the following events in relation to the
Chargor

a) the Chargor suspends, or threatens to suspend, pavment of its debts or is unable to
pay its debts as they fall due or admits inability to pay its debts or is deemed unable
to pay its debts within the meaning of section 123 of the Insolvency Act 1988 or

5} the Chargor commences negotistions with all or any class of its creditors with a view
to rescheduling any of its debis, or makes = proposal for or enters into any
compromise or arrangement with its creditors other than for the sole purpose of a
scheme for & solvert amalgamation of the Chargor with one or more other
companies or the sofvent reconstruction of the Chargor; or

¢ a petition is filed, a notice is given, a resolution is passed, or an order is made, for or
on connection with the winding up of the Chargor other than for the sole purpose of
a scheme for a solvent amalgamation of the Chargor with one or more other
companies or the solvent reconstruction of the Chargor; or
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) a creditor or encumbrancer of the Chargor attaches or takes possession of, or a
distress, execution, segusstration or other such process is levied or enforced on or
sued against, the whole or any part of its assets and such attachment or process is
not discharged within 14 days; oy

g} an application is made to court, or an order is made, for the appointment of an
administrator or if 2 notice of intention to appoint an administrator is given or if an
administrator s appointed over the Chargor; or

T a floating charge holder over the assets of the Chargor has become entitled to
appoint or has appointed an administrative receiver; or

g} a person becomes entitled to appoint a receiver over the assets of the Chargor or 3
receiver is appointed over the assets of the Chargor; or

k) any event ocours, or proceeding is taken, with respect to the Chargor in any
Jjurisdiction to which it is subject that has an effect equivalent or similar to any of the
events mentioned in sub-paragraphs {a) to (g} {inclusive),

insured Risks: means fire, storm, tempest, flood, earthguake, lightning, explosion, impact,
gircraft and other aerial devices and articles dropped from them, riot, civil commaotion,
malicious damage, landslip, subsidence, burst pipes, environmental pollution, terrorist acts
ant other such risk as the Chargee may from time to time require to be insured.

Interest Rate: means 5% per annum,

Loan Agreement: means the agreement setting out the terms of a £500,000 loan facility
between (i) the Chargee and (i) the Chargor, dated on or around the same date as this deed.

LPA: means the Law of Property Act 1925,

Real Property: means all the freehold and leasehold property {present and future} vested in
or charged to the Chargor or inwhich it otherwise has an interest.

Relevant Currency: means in relation to each of the Secured Liabilities the currency in which
it is from time to time denominated.

Secured Liabilities: means all the Chargor's obligations to the Chargee of any kind and in any
currency under the terms of the Loan Agreement or otherwise and "Secured Liability" means
any one of these obligations,

Secured Obligations: means the moneys due, owing or incurred or other Habilities referred
to in clause 2 and all other liabilities, the payment snd discharge of which are subisct to
covenants, undertakings and agreements contained in this deed.

Securities: means all shares, stock, warrants, debentures and other securities {certificated or
uncertificated and whether held In the name of the Chargor or by a nominee) of the Chargor
{present and future), including its shareholding in Merthyr {South Wales) Limited and all
incorme and rights deriving from or attaching to the sams,

Security: means the security constituted by this deed,

Security Perlod: means the period starting on the date of this deed and ending on the date
on which the Chargee [acting reasonably and in good faith) is satisfied that all the Secured
Liabilities have been unconditionally and irrevocably paid and discharged in full and no
further Secured Liabllities are capable of being outstanding.
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1.2 Gensral interpretation

iry this deed references to:

1.2.3  the "Chargor” or the "Charges” where the context admits include 2 reference to its
respective successors, assigns and / or transferees;
122 persons include bodies corporate, unincorporated associations and parinerships in
gach case whether or not having s separzie legal personality;
1.2.3  this deed or fo a provision of this deed, or any other document are references to it
as amended or supplemented, whather before the date of this deed or otherwise,
z Secured obligations

2.1 The Chargor covenants with the Charges that it shall on demand pay or discharge to the
Chargee the Secured Ohligations.

2.2 The Secured Obligations are:

2.2.1  the Secured Liahilities;

2.2.2  the Expenses; and

2.23  any interest accrued on the Secured Obligations.  Interest shall acorue on the
Secured Obligations at the Interest Rate, from {and including) the date on which
such obligations become gue or {in the case of any Expense} the date of the
Chargee's expenditure, until (but excluding] the date of actual paviment by the
Chargor.  Interest shall acerue daily and is calculated on the basis of the actual
numbers of davs on which interest bas acorued and of 2 3838 day vear,

3 Security

i1 £35 a continusing security for the discharge and punctual payment of the Secured Obligetions
ang with full title guaranise, the Chargorn:

311

3.1.2

31.3

3.1.4

215

316

charges to the Chargee by way of fixed charge all estates or interests in any freehold
and ieasehold propearty now and in the future vesied in or charged to the Chargor:

charges to the Chargee by way of fixed charge all rents receivable from any lease
granted out of any Real Property;

charges 1o the Chargee the benefit of all covenants and rights relating to the Real
Property and the benefit of all easerments serving or relating to such property;

charges 1o the Chargee by way of fined charge all fixtures and fittings from time to
time attached to any Real Property to the extent that they are not subject to 3
charge under clause 3.1.1;

charges to the Chargee by way of fixed charge gl the glant, machinery, vehicles and
computer equipment of the Chargor {present and future) not regularly disposed of
i the ordinary course of business together with all right, title and interest of the
Chargor under any agresments relating 1o the purchase, lease, hire purchase or
maintenance of the same {to the exient permitted under the terms of those
agresmeants);

charges to the Charges by way of fiked charge all furniture, furnishings, eguipment,
tools and other chattels of the Chargor (present and future) not regularly disposed
of in the ordinary course of business together with all right, title and interest of the
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3.1.7

318

3149

3110

3,111

3.0.12

3.1.13

3.1.14

Chargor under any agreements relating to the purchase, lease or hire-purchase of
the same (to the extent permitted under the terms of those agreements);

charges to the Chargee by way of fixed charge the benefit of all licences, consents
and authorisations held or utilised by the Chargor {present and future} in connection
with its business or the use of any of its assets;

charges Lo the Chargee by way of fixed charge all the goodwill and uncalled capital
of the Chargor {present and future}:

charges to the Chargee by way of fixed charge all the Securities not regularly
disposad of in the ordinary course of business;

charges to the Chargee by way of fixed charge all choses in action, claims and
intellectual property rights (including contract rights in patents, inventions,
copyrights, design rights, trademarks, service marks, database rights, confidential
information, know-how, domain names and business names) of the Chargor
{present and future);

charges to the Chargee by way of fixed charge all the Debts;

charges to the Chargee by way of fixed charge all negotiable instruments at any time
drawn, issued or endorsed in favour of, or held by or on behalf of, the Chargor,
including any such instruments which at any time have been deposited with the
Chargee (whether or not endorsed o the Chargee);

charges to the Chargee by way of fixed charge the proceeds of each policy of
insurance {present and future} issued in relation to the Charged Assets; and

charges to the Chargee by way of floating charge all the undertaking and all
property, assets and rights of the Chargor {present and future) wherever situate not
from time to time subject to a mortgage or fixed charge under this deed.

4 Enforceability of security

4.1 The whole of the monies hereby secured shall become immediately payable and the security
granted under this deed shall immediately be enforceable, upon the happening of any one
of the following events:

4.1.1  the failure of the Chargor to observe any of the covenants and obligations contained
in this deed or the Loan Agreement following reasonable notice In writing from the
Chargee of such fallure;
4.1.2  anInsolvency Event occurs in relation to the Chargor;
4.1.3  the Chargor failing, on demand, to pay or discharge the Secured Obligations to the
Charges when duse,
5 Restrictions on dealing

5.1 The Chargor will not without the prior written consent of the Chargee do any of the
following:

5101
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{except in favour of the Chargee) create or permit to arise or continue any
Encumbrance affecting any of the Charged Assets nor incresse nor extend any
liability of the Chargor secured on any of the Charged Assets;
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5.2

5.3

6.1

.42 dispose of or part with its Interest In any of the Charged Assets charged by clauses
3.1.1 to 3.0.13 inclusive or, following conversion of the floating charge created by
clause 3114 to a fixed charge in accordance with clause 7, the Charged Assets
charged by clause 3.1.14; or

5.3.3  dispose of the Charged Assets charged by clause 3.1.14 other than in the ordinary
course of its ordinary business or as set out in the Lean Agreement while the floating
charge remains uncrystallised; or

5.1.4  grant or accept a surrender of, or vary, any lease or licence of, nor part with or share
possession or occupation of, the Real Property nor reduce any sum pavable under
them or consant to any assigonmeant or underletting of any Interest in the Real
Property.

if the Chargee does consent to the creation of @ mortgage or charge on the Charged Assets it
may reduire a priority agreament or deed with the mortgagee or charges. In the case of
registered land this will require registration and will be a public document,

The Chargor applies and agrees that the Charges may spaly during the Security Perind for a
restriction to be entered on the register of any Beal Property which is registered land that no
disposition of the registered estate by the proprietor{s} of the registered estate or by the
propristor(s; of any registerad charge Is to be registerad without & written consent signed by
the proprietor for the time heing of the charge created by this deed in favour of the Chargor
referred to in the charges register,

Representations and warranties
The Chargor represerts and warrants 1o the Chargee thet

6,33 it is not insolvent or in liguidstion or administration or subject to any other
insolvency procedure and no receiver, manager, trustee, administrator, custodian or
analogous officer has been appointed in respect of all or any part of its property,
undertaking or assets;

6.1.2 ithasthe appropriate power to enter into and perform this deed;

613 it has taken all necessary action to authorise the execution, delivery and
performance of this dead and its obligations under this deed constitute valid, legal
and binding obligations and their performance will not contravene any pravision of
its memorandum and articles of association {or other constituting documents) or
any law or other obligation binding upon it

6.1.4 so far as i is swasre no approval, authorisation, consent, licence, permit or
registration of or with any government, judicial or other authority or other third
party s required in connection with the execution, performance, validity or
enforceability of this deed;

6.1.5  so far as it is awere it holds {and has at all times complied with in all material
respects) all authorisations required to enable it to carry on its business and it is not
aware of any event or dreumstance which could reasonably be expected adversely
to affect its right to hold and 7 or to obtain renewal of all such authorisations and /
ar to obtain any new authorisations which will be required in the future to enable
the Chargor to carry on its business; and

6.1.6 it has complied in all material respects with all applicable laws and regulstions.

Behaniurs agreprment: short form vl 7 ek Wasbrough Viderds



7 Floating charge
7.1 The Charges may at any fime by written notice to the Chargor convert the floating charge
created by this deed into a fixed charge as regards any of the Charged Assets specified in the
notice if the Chargee (acting reasonably and in good faith) considers those assets to be in
danger of being seized or sold under any form of distress, attachment, execution or other
legal process or to be otherwise in jeopardy. For the avoidance of doubt only, the Chargee
shall be deemed to have {validly) given such notice in the event that the Chargor:
7.1.1 s deemed by a court of competent jurisdiction to be unable to pay its debts as they
fall due within the meaning of section 123 of the Insolvency Act 1986; or
7.1.2  suspends in respect of its creditors generally, rather than any particular creditor or
class of creditors making payments of its obligations {present or future, actual or
contingent) for the payment or repayment of monies whether as principal or surety
or announces an intention so to do; or
7.1.3  resolves (in a meeting of its directors) to approve the proposal of a corporate
voluntary arrangement to 1ts creditors; or
7.1.4  requests or suffers the appointment of any receiver, receiver and manager,
administrative receiver or like official over any of its assets; or
715 gives notice of any meeting of the company, such meeting to be held to consider a
resolution to present an application for an administration order and such resolution
is passed or such application is presented over the company; or
716 goesinto liguidation within the meaning of section 247 of the Insolvency Act 1986 or
any step Is taken {including without limitation, presenting any petition, passing any
resolution or convening any meeting) with a view to the liguidation, winding up or
dissolution of the company save for any winding up petition which s in the
reasonable opinion of the company frivolous or vexatious and being rontested in
good faith and is withdrawn within 14 days and prior to being advertised: or
7.17 suffers any attachment, sequestration, distress or execution to affect any of the
company's assets and is not discharged within 28 days or any creditor properly
exercises any power or right of sale, transfer or to go into possession over any of the
campany's assets where such power or right was given by way of security; or
708 ceases orthreatens o cease o trade; or
7.1.9  breaches clause 5.1 above or takes any step with a view to breaching the restrictions
i that clause,
7.2 The floating charge created by this deed will be converted to a fixed charge immediately if
any subseguent ranking floating charge is converted to a fixed charge.
7.3 Paragraph 14, Schedule Bl insolvency Act 1986 shall apply to the floating charge containad in
this deed,
B Insurance
8.1 Except where insured by the lessor of any Real Property, the Chargor will insure all of the
Charged Assets (which are of an insurable nature} against:
8.1.1 the Insured Risks;
Drebnture spreement: short frm vl 0 3
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8.2

83

B4

8.5

R

8.7

8.8

9.1

9.2

Sebgetust sgraernenls shart oo LD g

8.1.2 loss of rents payable hy the tenants or other occupiers of the Real Property for 3
neriod of thres years;

£.1.3  third party and public liability; and

8.1.4 any other risks normally insured against by persons carrving on the sams class of
business as that carried on by it

Any insurance must be in a sum or sums not less than the replacement value of the Charged
Assels. For this purpose, "replacement value” means the total cost of rebuilding, reinstating
or replacing those Charged Assets in the event of their being completely destraved, together
with any relevant architects' and surveyors' fees.

Any insurance reguired under this clause must be with a reputable insurance company or
underwriters,

Subject to the provisions of any lease or prior charge of all or part of the Charged Assets, all
monies received or receivable under any insurance must be applied:

B.4.1  inreplacing, restoring or reinstating the Charged Assets destroved or damaged arin
any other manner which the Chargee may agree {or in reimbursing the Chargor
where the Chargor has already met the cost of such replacement, restructuring or
reinstatement}; or

84.2 i the Chargee so directs and the terms of the relevant insurances allow, in or
towards satisfaction of the Guaranteed Liabilities.

The Chargor will use all reasonable endeavowrs to procure that a note of the Chargee's
interest is endorsed upon all policies of insurance maintained by the Chargor and will ensure
that such insurance policy contains such provisions for the protection of the Chargee as the
Chargee may from time to {ime reasonably reguire.

The Chargor will not do or permit anvthing to be dore or omit to do or permit not to be
done anything which may make void or voidable any policy of insurance in connection with
any Chargad Assets.

The Chargor will promptly pay all premiums and do all other things necessary to keep each
policy of insurance in respect of the Charged Assets in foree.

The Chargor will, promptly on demand by the Chargee, produce to the Chargee the policy,
certificate or cover nole relating to any insurance policy and the receipt for the payment of
the last oremium.

LCovenants
Book debis

9.1.1  The Chargor will not without the prior written consent of the Chargee deal with its
Drebis otherwise than by collecting them in the ordinary course of business and will
not charge, factor, discount or assign any of its Debts in favour of any third party.

Intellectual property

89.2.1  The Chargor shall at all times ohserve and perforrm all covenants and stipulations
affecting its intellectual property rights and where commercially justifiable and
reasonable to do so in the croumstances diligently pursue applications for their
protection and any licence or any rights or benefits relating to them and preserve,
mainiain and renew, when necessary or desirable, all such licences and rights and
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10

il

11

111

12

12.1

12.2

iz3

12.4

12.5

12.6

12.%
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nol, without the Chargee's prior written conseni, permit any of them to be
abandoned or cancelled or to lapse.

Deposit of documents

The Chargor will from time to time deposit with the Chargee all deeds and documents of
title relating to the Charged Assets and such other documents relating to the Charged Assets
as the Chargee may from time Lo time require,

Power to remedy

If the Chargor fails to comply with any of the covenants or obligations set out in this deed
and such failure is not remedied promptly to the satisfaction of the Chargee, the Chargor will
allow the Chargee, its agents or contractors to take such action on behalf of the Chargor as
may be necessary to ensure that such covenant or obligation is complied with without
becoming llable to account as a mortgagee in possession,

Powers of the Chargee

The Chargee may without restriction grant or accept surrenders of leases or licences of the
Real Property and grant, vary or reduce any sum pavable under any leases or licences.

The Chargee may, if this document has become enforceable:

12.2.1 under the hand of any official or manager or by deed, appoing or remove a receiver
or receivers of the Charged Assets, fix and pay the fees of a receiver and remove any
receiver so appointed and appoint another in his place, but any receiver will be
desmed 1o be the agent of the Chargor and the Chargor will be solely responsible for
the receiver's acts, defaults and remuneration; and

12.2.2 without notice appoint any one or more persons to be administrator of the Chargor
pursuant to Paragraph 14, Schedule Bl Insolvency Act if this deed becomss
enforceable. Any appointment under this clause shall be in writing, signed by a duly
authorised officer of the Chargee. The Chargee may (subject to any necessary
approval from the court) end the appointment of any administrator in writing and
appeint a replacement for any administrator whose appointment ends for any
reason,

The Chargee may under the hand of any official or manager or by deed appoint an
administrator of the Chargor,

All or any of the powers conferred on a receiver by clause 13 may be exercised by the
Chargee without first appointing a receiver or notwithstanding any such appointment.

The Chargee will not be liable to account to the Chargor as morigagee in possession for any
money not actually received by the Chargee and if the Chargee or any receiver takes
possession of the Charged Assets it or he may at any time relinquish such possession. The
Chargee will not be liable, by reason of entering into possession of a Charged Asset to
account as mortgagee in possession or for any loss on realisation, howsoever arising, or for
any default or omission for which a mortgagee in possession might be liable.

The Chargee may as it thinks fit exercise any rights attaching to the Securities for the
purpose of preserving their value or realising them but otherwise the Chargee will only
exercise such rights in accordance with the Chargor's instructions,

No purchaser or other person will be obliged or concerned to see or enquire whether the
right of the Chargee to appoint a receiver or the right of the Chargee or any receiver o
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exgrcise any of the powers conferred by this deed has arisen or become exercisable nor be
concerned with notice to the contrary or with the propriety of the exercise or purported
exercise of such powers.

12.8  This deed does not confer any rights on any person who 1 not a party to this deed pursuant
to the Contracts (Rights of Third Parties) Act 1899,

12.9  The Secured Obligations shall for the purposes of all powers implied by statute to have
become dusg and payable within the meaning of section 101 of the LPA Immediately on the
execution of this deed and section 103 of the LBA {restricting the power of sale} and section
43 of the LPA [restricting the right of consolidation] shall not apply to this dead,

12.30  The Chargor must indemnify the Chargee for any losses, liabilities, expenses and taxes
incurred in connection with the exercise of any of its powers ungder this clause 12, and / orin
the actual or attempied preservation or enforcement of any rights under this deed,

13 Receivers

131 Any receiver appointed by the Chargee under clause 12.2 will {in addition to all powers

conferred on him by law] have the following powers exercisable upon such terms and
conditions as he thinks fit:

13,01 to take possession of and generally to manage the Charged Assets and any business
of the Chargor;

13.1L.2 toenter into, carry into effect, complets, deliver, perform, repudiate, rescind or vary
any deed, contract, fransaction or arrangement to which the Chargor s oristo be a
party;

13.1.3 to carry out on any Real Property {or on any other property which it may in his
opinion be necessary or desirable to work upon} any new works or complete any
unfinished works of building, reconstruction, maintenance, furnishing or equipmant
and to apply for and obtain all planning permissions, building regulation approvals
and other permissions, consents or llcences as may be necessary or desirable for
such purposes;

13.1.4 1o purchase or acquire any land and purchase, acquire, grant or release any interest
in or right over land and enter into, take or release the benefit of covenants {positive
or restrictive) binding on or benefiting the Reaal Property;

13,15 1o sell, lease, licence, surrender or accept surrenders of leases or licences of, charge
or otherwise deal with and dispose of the Charged Assets without restriction

including {without limitation) power to dispose of any fixiures separately from the
fendd;

13.1.8 1o carry into effect and complete any transaction by executing deeds or documaents
in the name of or on benalf of the Chargor;

13.1.7 toinsure the Charged Assets and any worls and effect indemnity insurance or other

similar Insurance and obtaln honds or give commitimeants, guarantees, indemnities
and security;

1318 to call any uncalled capital of the Chargor with all the powers conferred by the
articles of association of the Chargor in relation to calls;

1218 to engape, rely on the advice of and discharge advisers, consultants, officers,
managers, agents, workmen and others;
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13.1.10 10 purchase materials, tools, squipment, goods or supplies;

13.1.11to bring, continue or defend any claim, dispute, action or legal proceedings and
enter into any arrangement or compromise;

13.1.17 to redeem any security and to borrow or raise any money and secure the payment
of any money in priority to the Secured Liabilities for the purpose of the exercise of
his powers and / or defraying any costs or ligbilities incurred by him in such exercise;

13.1.13 1o make any elections for value added tax purposes; and

13.1.14 to do any other acts which he may consider to be incidental ar conducive to any of
his powers or to the realisation of the Charged Assets.

I the case of joint receivers any power may be exercised jointly or severally.

Application of receipis

Arty money recetved by the recelver will be applied in the following order:

1411 inpayment of all money borrowed by him and his expenses, Habilitias and fees; and
14,12 inortowards the remalning matters specified In section 109(8) of the LPA,

The application of moneys recelved by an administrator shall be governed by the Insolvency
Act 1988,

Protection of security

The Chargor will at its own cost at the Chargee's or any receiver's request execute any deed
ar docurnent and take any action reasonably reguired {ncluding any action against 3 third
party} by the Chargee or any receiver to perfect or protect this security or its priority or
further to secure on the Charged Assels, the Secured Uabilities or for facilitating the
realisation of the Charged Assets or the exercise of any rights or powers of the Chargee or
any receiver or to protect or enforce its rights relating to the Charged Assets,

The Chargor by way of security irrevocably appoints the Chargee and any receiver severally
to be the attorney for the Chargor {with full power of substitution and delegation) in the
Charger's name and on the Chargor's behalf and as the Chargor's act and deed to sign or
executs all deeds, instruments and documents and do all acts and things [including taking,
continuing or defending any proceedings) as may be reasonably and properly reguired by
the Chargee or any receiver pursuant to this dead or the exercise of any of their powers and
the Chargor shall ratify anything done by an attorney under this clause in goad faith,

Payments

The Chargee will be entitled {but not obliged} at any time ar times without notice {both
before and after demand) to set off any liability of the Chargor to the Chargee against any
lability of the Charges to the Chargor {whether actual or contingent, present or future and
Irrespective of the branch or office, currency or place of payment) and may for such purpose
convert, purchase or exchange any currency and estimate any unascertained obligation.

A certificate signed by an official of the Chargee as to the amount due or owing from the
Chargor will be conclusive evidence against the Chargor except in the case of manifest error
ar any gquestion of law.
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Communications
Any cormmunication o be given in connection with this deed will be in writing,

Any communication will either be delivered by hand or sent by first class pre-paid post or fax
to the Chargee or the Chargor at its address or Tax number shown on page 1 unless it has
communicated another address or fax number to the other in which case i must be sent to
the last address or fax number so communicated.

A communication sent by the Chargee under clause 17.2 will be deemed o have been
received:

17.3.1 if delivered by hand, at the time of actual delivery; or

17.3.2 if posted, on the second Business Day following the day on which it was despatched
by pre-paid first-class post; or

17.3.3 if sent by first class prepaid airmail, seven days after posting; or

17.3.4 i sent hy fax, when the Chargee's Tax maching records a complete legible
transmission.

& communication by the Chargor will be deemead made only when actually received by the
Chargee,

Assignment

The Chargee may at any time assign or otherwise transfer all or any part of s rights under
this deed in accordance with and subject to the terms of the Loan Agreement,

The Chargor may not assign or transfer any of its rights or obligations under this deed,

The Chargee may give such information refating to the Chargor as it thinks fit to any person
proposing to teke an assignment and / or transfer from the Chargee and / or to enter into
contractual relations with the Chargee with respect to this deed.

Law and jurisdiction
This deed is governed by and construed in accordance with English law.

The parties irrevocably agree that the courts of England and Wales will have exclusive
jurisdiction to settle any dispute which may arise out of or in connection with this deed In
respect of any claim brought by the Chargor against the Chargee and will have non-exclusive
jurisdiction in respect of any claim brought by the Chargee against the Chargor.

Currency

The Chargor's ability under this desd is 1o discharge the Secured Obligations in the Relevant
Currency. I at any time the Chargee receives g payment {including by set-off) referable to
any of the Secured Obligations from any source In 3 currancy other than the Aelevant
Currency, then such payment will take effect as a payment {o the Chargee of the amount in
the Relevant Currency which the Chargee it able to purchase {after deduction of any
relevant costs) with the amount of the payment so received.

If & payment is made under a court order or in satisfection of a claim or proof and is treated
by clause 20.1 as a payment of an amount which falls short of the relevant liability of the
Chargor exprassed in the Relevant Currerncy, the Chargor as a separate and independent
obligation will on demand from time to time indemnify the Chargee against such shortfall
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and pay interest at Tthe Interest Rate on such shortfell from the date of such pavment to the
date on which the shortfall is paid,

Miscellananus

interest payable by the Chargor to the Charges will accrue both before and after judgment
on & dally basis and on the basis of a 365 day vear and will be compounded {both before and
after judgment) according 10 the usual practice of the Chargee or, if there 5 no such
practice, monthly, After a demand, interest will also be caleuiated on the Secured Liabilities
together with accrued interest as at the date of the demand.

The Chargee's rights and powers under this deed are cumulative and not exclusive of is
rights under general law and will not be affected or impaired by any delay or omission by the
Chargee in exercising them or any previous exercise of or failure to exercise any such rights
OF DOWEDS.

Each of the provisions of this deed will be severable and distinet from one another and if at
any time any one or more of those provisions {or any part thereof) is or becomes invalid,
illegal or unenforceable, the validity, legality and enforceability of the remaining provisions
will not in any way be affected or impaired.

Mo variation of the terms of this deed will be valid unless It is In writing signed by the
Chargor and confirmed in writing by the Chargee,

This desd may be executed in any number of counterparts, each of which, when executed,
shall be an origingl, and all the counterpans together shall constitute ong and the same
instrument,

On the expiry of the Securlty Period {but not otherwise), the Chargor shall, at the reguest
and cost of the Chargee, take whatever action Is necessary to;

21.8.1 release the Charged Assets from the security constituted by this deed; and

21.6.2 reassign the Charged Assets to the Chargor,

This dead s exscuted as a deed by the parties and is delivered and takes effect on the date st the
beginning of this deed,
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Signed as 2 deed and delivered by

for and on behalf of

ferthyr Holdings Limited

as Chargor in the presence of:
Signature of witness

Name

Address

Occupation

Signed as a deed and delivered by

for and on behalf of

Gwent Holdings Limited

as Charges in the presence of:
Signature of witness

Name

Address

Oooupation
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