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COMPANIES FORM No. 395

Particulars of a mortgage or charge e
Pursuant to section 395 of the Companies Act 9,35'/ 0 Y

To the Registrar of Cympanies

Name of company

3
t
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!u

en =

At

s

1102042

’COAL PRODUCTS LIMITED

(the "Company")

Date of creation of the charge

3rd February, 1995

Description of the instrument {if any) creating or evidencing the charge (note 2)

Debenture (IHc "chcntur(.“; Belween Broomco 25‘33) Lamited, Coal Producis Limited, Thomas Ness

Limited, Ness Roofing Limited, Coal Processing Consultants Limited and National Smokeless Fuels
Limited as Chargors (See Continuation Sheet No. 1)

Amount secured by the mortgags or charge

{a) All present and future obligations and liabilitics {(whether actual or contingent and whether owed jointly
or severally or in any other capacity whaisoever) of each Obligor to the Lenders (or any of them) under cach
or any of the Senior Finance Documents and the Mezzaine Finance Documents, in each case, together with
all costs, charges and expenses incurred by any Lender in connection with the protection, preservation or
znforcement of its respective rights under the Senior Finance Documents or the Mezzanine Finance
Documents (as the case may be) or any other document evidencing or securing any such liabilities; and

- (b} for the purposes of the floating charge provisions in Clause 5.1 of the Debenture and any related
provisions (but not for the purposes of Clauses 4.1, 4.2, 4.3 or 4.4 of the Debenture or any other provision
thereof to the extent that it relates to fixed charges created by or pursuant to the Debenture) all present and
future obligations and liabitities (whether actual or contingent) of Broomco (853) Limited and Coal
Products Limited under the Vendor Documents,

{sce Continuation Sheel No. 1)

Names and addresses of the mortgagees or persons entitled to the charge

NATIONAL WESTMINSTER BANK PLC of 135 Bishopsgate,

London (the "Security Agent") Postcode EC2M 3UR
Presentor's name, address and For official use
reference (if any): Mortgage section Post room
Allen & Overy
One New Change
London EC4M 9QQ N
ACKICHPT/PM/B3DOC2 i *a‘aéé‘ﬁ"&m‘ “ |\ \\\“ ““ “\ ““ “
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Short partticulars of a!l the property mortgaged or charged

Plaase do not
writein
his margin

1, The Company as beneficial owner as sceurity for the paypent, discharge and

performance of all Secured Liabilities charggs in favour of the Security Agent (as agent
and trustee for itself and each.of the Leipgi_crs):

Please complete
legibly, preferably
in blagk type or
bold biock
lettering

(see Continuation Sheet No. 1),

Particulars as to commission allowance or discount jnots 3)
NIL

i

Siéned \ {\\5\"\(% ""—’/) " Date (Lk- P . C(/B

L
On behalf of [c?paﬁy] [mortgagee/chargee]” *Delate as

appropriate

Notes

1. The original instrument (if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395). If the property is situated and the charge was
created outside the United Kingdom delivery to the Registrar must be effected within 21 days after
the date on which the instrument could in due course of post, and if dispatched with due diligence,
have peen received in the United Kingdom (section 398). A copy of the instrument creating the
charge will be accepted where the property charged is situated and the charge was created outside
the United {{ingdom (section 398) and in such cases the copy must be verified to be a correct copy
gither by the cornpany or by the person who has delivered or sent the copy 10 the registrar. The
verification must be signed by or on behalf of the person giving the verification and where this is
given by a body corporatg it must be signed by:an officer of that body. A verified copy will also be
accepted where section 328(4) applies (property situate in Scotland or Northern lreland) and Form
No. 398 is submitted.

2. A description of the instrument, eg " Trust Deed’’, *'Debenture”, “"Mortgage' or “'Legal charge”,
etc, as the case may be, should be given.

3. In this section there should be inserted the amount or rate per cent. of the commission, allowance
of discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

{a} subscribing or agreeing ta subscribe, whether absolutely or conditionally, or

(b} procuring or agreeing to procure subseriptions, whether absolute or conditional, for any of the
debentures included in this return, The rate of interest payable under the terms of the debentures
should not be entered. ‘

4. If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.
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Faasedanarwie  COMPANIES FORM No. 385 (cont.)
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Pescomplere  (cOntinued)
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Continuation SheatNo. .....I..........
toFormNo,335
Companynumber
1102042

NameafCompany
* Deletaif COAL PRODUCTS LIMITED Limited®
anoronciate e A M it Mpver e —

Description oftheinstrument creating orevidencingthe mortgage orcharge {continued} inote) =

. anﬂ National Wesmiinéter Bank Pic (the "Security Agent") as agent and trustee for
itszlf and each of the Lenders.
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Amountdueorowingonthe martgageorcharge (continued)

(together the "Sccured Liabilitics™)

FROVIDED THAT no obligation or liability shall be included in the definition of
"Secured Liabilities” to the exteat that, if it were so included, the Debenture (or any
part thereof) would constitute unlawful financial assistance within the meaning of
Sections 151 and 152 of the Companies Act 1985,
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Names, addressesand descriptions of themortgagees orpersonsentitled tothecharge(continued)
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Shortparticularsofallthe propertymortgaged orchargad {continued)

[Continued......

@

®

©

by way of a first legal mortgage all the property (if any) now belonging to it and
specified in Schedule A to this Companies Form 395, together with all buildings

-and Fixtures thercon, the proceeds of sale of all or any part thereof and the
benefit of any covenanis for title given or entered into by any predecessor in title
and any moneys paid or payable in respect of such covenants subjest, in the case
of any leasehold properties, to any necessary third party's consent to such
mortgage being obtained;

by way of first legal morigage all estates or interests in any frechold or leaschold
property and any rights under any licence or cther agreement (including a railway
sidings agreement) or document which gives any Chargor a right to escupy or use
property (except any Security Assets specified in paragraph (a) above) wheresocver
situate now belonging to it together with all buildings and Fixtures thereon, the
proceeds of sale of all or any part thereof and the benefit of any covenants for title
given or entered into by any predecessor in title and any moneys paid or payable in
respect of such covenants subject in the case of any leasehold properties, to any
necessary third party's consent to such mortgage being obtained;

by way of first fixed charge:

() (to the extent that the same are not the subject of 2 mortgage under
paragraphs (a) and/or (b) above) or under Clause 4.4 of the Debenture all
present and future estates or interests in any freehold or leasehold

» property and any rights under any licence or other agreement (including a
railway sidings agresment) or document which gives any Chargor a right
to occupy or use property, wheresoever situate now or hereafter belonging
to it together with all buildings and Fixtures thereon, the proceeds of sale
of all or any part thereof and the benefit of any covenants for title given or
entered into by any predecessor in title and any moneys paid or payable in
respect of such covenants, subject, in the case of any leasehold properties,
to any necessary third party’s consent to such charge being obtained;

all plant, machinery, computers and vehicles now or in the future owned
by it arnd its interest in any plant, machinery, computers or vehicles in its
possession other than any for the time being part of its stock in trade or
work in progress;

(i)

all moneys (including interest) from time to time standing to the credit of
each of its present and future accounts (including, without limitation, the
Security Accounts) with any bank, financial institution or other person
and the debts represented thereby, provided that without prejudice to any
other provision of Clause 4 of the Debenture any such monics paid out of
such accounts without breaching the terms of the Finattce Documents and
not paid into another such account in its name shall be released from the
fixed charge referred to in this paragraph (jii) upon the proceeds being so
paid out;

(iii)

{to the extent not included in the assignment comprised in Clause 4.3 of
the Debenture) all benefits in respect of the Insurances and all claims and
returns of premiums in respect thereof;

(iv)

all of its present and future book and other debts, all other moneys due
and owing 10 it or which may become due and owing to it at any time i
the future and the benefit of all rights, securitics and guavantess of any *
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Particularsofa morigageorcharge
{continued) ’
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toFormNo, 395
‘ Company number
. 1102642
Name of Company
COAL PRODUCTS LIMITED Limited*
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’ 1
Description oftheinstrument creating orevidencing themortgage orcharge(continued)(note2)
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Amountdunorowingonthe mortgage orcharge{continued)
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) any of the foregoing including in each sass the proceeds «f the same,
provided that without prejudics to any other provision of Clause 4 of the
Debenture (ard in particular but without limitation to the provision
referred to in paragraph (iii) above) sich proceeds shall be released
automatically from the fixed charge referred to in this parzgraph (v) upon
those proceeds being credited 1o any Security Account;

(vi) (to the extent that the same do not fall within any other sub-paragraph of
- this paragraph (c) or under Clause 4.3 of the Debeature) all of its rights
and benefits under each cf the Relevant Agreements, all bills of exchange
and other negotiable instruments held by it and (subject to any nacessary
third party's consent te such charge being obtained), any distributorship or
agreement for the licensing of Intellectual Property Righis or similar
agreements entered into by it and any letters of credit issucd in its favour,

(vii)  any beneficial interest, claim or entitlement of it to any assets of any
pension fund;

(viii)  its present and future goodwill,

(ix) the benefit of all present and future licences, permissions, consents and
authorisations (statutory or« herwise) held in connection with its business
or the use of any of the Secuitity Assets specified in paragraphs (a) 2nd (b)
‘and sub-paragraph (i) above and the right to recover and receive all

~ compensation which may at any time become payable to it in respect
thereof: :

) its present and future uncatled capital; and

{xi) all its present and future Intellectual Property Rights (including, without
.Jimitation, those patents, trademarks and designs, if any, specified in

Schedule C to this Companies Form 395) owned by it, subject to any
necessary (as at the date of the Debenture) third party's consent to such
charge being obtained, 'To the extent that any such Intellectual Property
Rights are not capable of being charged (whether by reason of lack of any
such consent as aforesaid or otherwise) the charge thereof described in
this paragraph (xi) shall operate as an assignment of any and all damages,
compensation, remuneration, profit, rent or income which any Chargor
may derive therefrom or be awarded or entitled to in respect thereof, as
continuing security for the payment, discharge and performance of the
Secured Liabilities,

Provided that any property or assets situate in Scotland and any property or assets
the rights in and to which are governed by the laws of Scotland shall be excluded
from the mortgages and charges referred to in paragraphs (a) to (¢} inclusive
above,

2. The Company as sole beneficial owner as continuing security for the payment, discharge
and performance of ali the Secured Liabilities:

(a) mortzages and charges and agrees to mortgage and charge to the Security Agent
(as agent and trustee for the benefit of itself and cach of the Lenders) all Group .
Shares %eld now or in the future by it and/or any nominee on its behalf, the same

*»

to be a security by way of a first mertgage; \
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Namgs, addressesand descriptionsofthemortgagees orpersons antitied tathacharge {eontinued)
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Shortparticulars of alithe property mortgaged orcharged{continued)

Fasseaganciwrite
tAgHRMarg

Plaasecomplete
hgibly, preferablyin @ ‘

blacktyps,orbold () mortgages and charges and agrees to mortgage and charge to the Security Agers,
blocklettering. (as agent and trustes for the benefit of itself and the Lenders) all the Related Rights
accruing to all or any of the Group Shares held now or in the future by it and/or
any nominee on its behalf, the same to be a securizy by way of a first mortgage or
charge. : : T .

3, @ The Company as beneficial owner, as continuing security for the paymet, discharge
and performance of the Secured Liabilities assigns and agrees to assign: to ths
Security Agent (as agent and trustee for itself and cach of the Lenders) all its right,
title and interest (if any) in and to:

! 1)) the Insurances;

(i) = the Acquisition Agreement;

(iii) the Interest Protection Agreements;
{iv) the Subscription Agreement;

(W) the Warranty Agreements dated 3rd February, 1995 made between
Broomco (853) Limited and Posford Duvivier Limited in relation to the
Environmental Report,

® To the extent that any such right, title and interest described in paragraph 3(a)
above is not assignable or capable of assignment, the assignment thereof described
#4in paragraph 3(a) above shall operate as:

(i} in the case of the Insurances, an assignment of any and all proceeds of the
Insurances received by the Company; and

(ii) in the case of the other Relevant Agreements, an assignment of any and
all damages, compensation, remuneration, profit, rent or income which
the Company may derive therefrom or be awarded or entitled to in respect
thereof,

in each case as continuing security for the payment, discharge and performance of
the Secured Liabilities,

4, (a) The Company as beneficial owner, as security for the payment, discharge and
petformance of the Secured Liabilities, charges in favour of the Security Agent (as
agent and trustee for itself and the Lenders and the Vendor ) by way of a first
floating charge all its undertaking and assets whatsoever and wheresoever both
present and future (including, without limitaiion, any undertaking and assets
situated in Scotland {whether ot not the same may be mortgaged or charged by way
of standard security)) not otherwise cffectively mortgaged or charged or 10 the extent
not otherwise effectively mortgaged or charged by way of legal mortgage or fixed

charge by Clause 4 of the Debenture, subject in the case of the Excluded Shares (so

fong as the shares concerned shall remain within the definition of such term) to any

v',"-:j_: necessary consent of any other party to the applicable Joint Venture Agreement
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Particulars ofa mortgageorcharge
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" Daleneif COAL PRODUCTS LIMITED Limited*
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Descriptionoftheinstrumentcreating orevidencing the mortgage orcharge{continued) tnote2)
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Shortparticularsofallthe property mortgrged orcharged(continued)

] In the Debenture the Company undertakes (o cach .2nder that, save as expressly
permitied under the f2rms of the Debenture, the &@%nr Facility Agreement and the

Mezzanine Facility Agreement, it will not; N
" (i) create or permit to subsist any Encumbrance over ail or any of the
Security Assats other than pursuant to the Debenture or any other Security
Document; or

(ii) part with, lease, sell, transfer or otherwise dispose of or agree to part with,
lease, sell, transfer or otherwise dispose of all or any part of the Security
Assets or any interest therein,

The following terms used in this Companies Form No. 395 have the meanings sct out below:

*Accession Agreement” means the Boriower Accession Agreements and/or the Guarantor Accessicn
Apgreemaents as gzferred to in the Senior Facility Agreement and the Mezzanine Facility Agreement;

"Agccunt Bank" means each of the banks or financial institutions with whom the Security Accounts
aré maintained from time to time pursuant to Clause 11 of the Debenture;

"Acquisition Agrecment” means (a) the Sale and Purchase Agreement dated 3rd February, 1995 and
ali transfers and other instruments made pursuant thereto to which Broomco (853) Limited, the
Vendor or Coal Products Limited is a party, (b) the Tax Deed and (c) the Vendor Documents;

"Ancillary Bank" means National Westminster Bank Plc;

*Ancillary Facility" means an ancfllary facility made available by the Ancillary Bank pursuant to
Clause 2.1(c) of the Senior Facility Agreement;

"Chargor" means Broomco (853) Limi.~d and Coal Products Limited, Thomas Ness Limited, Ness
Roofing Limited, Coal Processing Consultants Limited and National Smokeless Fuels Limited;

"Collateral Account" means each account maintained from time to time by a Chargor at such branch
of the Account Bank as the Security Agent may from time to time approve being, at the date hereof,
those accounts with such Account Bark identified in a letter of even date herewith from Broomco
(853) Limited for itself and as agent for the other Chargors to the Security Agent and countersigned
by the Security Agent for the purposes of identification;

"Deed of Accession” means a deed substantially in the form of Schedute 7 to the Debenture executed,
or to be executed, by a Chargor;

*Encumbrance" means any standard security, assignation in security, bond and floating charge,
mortgage, pledge, lien, charge, assignment for the purpose of providing security, hypothecation, right
in security, security interest or trust arrangement for the purpose of providing security, and any other
sccurity agreement or other arrangement (except for retention of title) having the effect of providing
security (including, without limitation, the deposit of monies or property with a person with the
primary intention of affording such person a right of set-off or lien),

"Excluded Shares" means all shares in the capital of Equalbudget Limited and Stevedoring Services
(Swansea) Limited owned by any Chargor, provided that such shares shall be Excluded Shares for so
long only as (a) such company shall remain a Joint Venture, and (b) the creation by such Chargor of a
charge over those shares would constitute a breach of the terms of the applicable Joint Venture
Apreement,

“Facility Agent” means National Westminster Banik Plc;
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Srortparticularsofalitheproperty mortgagedorcharged{continued)

11

*Finance Documents” means each of the Senior Finanoe Documents and the Mezzaning Financs
Documents and the Yendor Documents;

“Fixtures” means, in relation to any frechold or leas¢hold propesty charged by or pursuant o this
secuvity, all nixtares and fittings (including trade fixtures and fitiings) and fixed plant and machinery
from time to time thereen owned by any Chargor;

*Group" means Broomco {853) Limited and each of its subsidiaries from time to ﬁt&;

"Group Shares* means all shares specified in Schedule B to this Companies Form 395, or, when used
in rejation to a particular Chargor, such of those shares as are specified against its naine in

Schedule B to this Companies Form 395, together with all other stocks, shares, debentures, bonds,
warrants, coupous or other securities and investments now or in the future owned by any or (when
used in relation to a paricular Chargor) that Chargor other than the Excluded Shares from timete .,
time;

"Hedging Banks" has the meaning given to that term in the Priority Agreement;

"Insurances” means all contracts and policies of insurance (including the K-éi"Man\Policy)
(including, for the avoidance of doubt all cover notes) of whatever nature which are from time to time
taken out by or on behalf of any Chargor or (to the extent of such initersst} in whielyany Chargor has
an interest,

"Intellectual Property Rights" means all know-how, patents, trade marks, service martks, designs, ,
business names, topographical or similar rights, copyrights and other intellectual property rights and
any interests (including by way of licence) in any of the foregoing (in each case whether registered-or
not and including all applications for the same);

“Enterest Protectinit Agreements’) means any and all interest rate swap and/or interest cap and/or
othier hedging agrements entered into or committed to be entered into by any member of the Group in
selation to the Groud's flcating mute intérest exposure under the Senior Finance Documents as have
been herewofore (and/or as may kercafter be) agreed in writing between Broomeo (853) Limited and
the Facility Ageut to constitute the Interest Protection Agreements,

*joint Venture Agreaments” means each of the documents, contracts and agreements between Coal
Products Limited and its subsidiaries and any Joint Venture or any third party which is a member of
or partaer or otherwise interested in any Joint Venture, which document, contract or agreements
&stablishes or controls the management or operation of any Joint Venture or relates to the funding or
firansial or other support to be provided by any member of Coal Products and its subsidiaries to any
Joint Venture;

"Joint Venitures® means each of Aveley Methane Limited, Bidston Methane Limited, Methane
Development Company Ltd, Arpley Gas Limited, Palco Shipping and Trading Limited, Stevedoring
Services (Swansea) Ltd, CPL/Miller (Environmental) Ltd and Equalbudget Ltd and all other joint
venture entities whether a company, unincorporated firm, undertaking, joint venture, association,
partnership or other entity in which any member of the Group has an interest from time to time
provided that any of the companies specified above or any such other joint venture entity shall cease to
be a Joint Venture for the purposes of the Senior Facility Agreement if it becomes a wholly-owned
snbsidiary of any member of the Group or the joint venture arrangements are otherwise terminated,

*; #C Guarantee Bank" means National Westminster Bank Plc;

ny . wider® means cach of the Senior Agent, the Security Agent, National Westminster Bank Plc as
Ary w, er, certain faancial institutions, the L/C Guarantee Bank and the Hedging Banks parties t0 or
%z sap an {uterest uader the Senior Finance Documents from time to time and cach of the Security\
ssnany, Lepgal & General Ventures Lid as Arranger, the Mezzanine Agent and the Mezzanine Lerders
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¢

parties {o or having an interest under the Mezzanine Finance Documents from time to time (mgether
the "Lenders");

"Mezzanine Agent” means Legal & General Ventures Ltd as agent for the Mezzanine Lenders under
the Mezzanine Fagility Agreement and any of its permitted successors or assxgn.r.'

"Mezzanine Faciiily Agreement” means the facility agreement dated 3rd I‘cbmary 1995 between the
Broomyo (853) L:mlted as Borrower, Coal Preducts Limited, Thornas Ness Limited, Ness Roofing
Limited, Nationtal Smokeless Feels Limited and Coal Processing Consultants Limited as Guarantors,
Legal & General Ventures Ltd as Arranger, ceriain financial institutions, the "Mezzarine Agent and
the Security Agent, together with each Accession Agreement and Substitution \,emﬁmlc relating
thereto and any and each other agreement or instrument supplementing or amending it;

"Mezzanine Finance Documents” means the Mezzanine Facility Agteement, the PriorityAgreement
and the Security Documents;

"Mmanine Lenders" means each of the banks or financial institutions party to the Mezzanine
Facility Agreement as a lender or to whom any rights and/or obligations are from time to time
novated, transferred or assigned by any lender under the Mezzanine Facility Agreement;

"Obligor" means the Company and each Obligor (as defined in the Senior Facility Agreement or thic
Mezzanine Facility Agreement (as the case may be)) and any member of the Grovp which has heen
required to enter into (whether or not it has yet entered into) any Accession Agreements and/or
Security Document pursuant io Clauses 19,1 or 19.2 of the Senior ¥ acahty Agrecment or Clauses 19,1
or 19,2 of the Mcuamne Facility Agreement;

"Priorily Agreement” means an agreement dated 3rd February, 1995 made between the Chargors,
the Banks, the Hedging Banks, the Mezzanine Lenders, the Vendor, the Mezzanine Agent, the Senior
Agent and the Security Agent and others providing for the ranking and relative priorities of certain
obligations of (inter alios) the Chargors;

"Realisations Account” means each account maintained from time to time by or in the name of the
Chargors or any of them for the purposes of Clause 13.2 of the Debenture at such branch or branches
of an Account Bank as the Security Agent may from time to time approve;

"Related Rights" means, in relation to the Group Shares, all dividends and other distributions paid or
payabje after the date hereof on all or any of the Group Shares and all stocks, shares, securities (and
the dividends cr interest thereon), rights, money or property accruing or offered at any time by way of
redempnon bonus, preference, option rights or otherwise to or m respect of any of the Group Sharcs
or in substitution or cxchange for any of the Group Shares;

"Relevant Agreements" means cach agreement or instrument assigned or purported to be assigned
pursuant to Clause 4.3 of the Debenture, together with any and each other agreement or instrument
supplementing or amending any such ag:eement or contract;

"Sale and Purchase Agreement" means the agreement for the sale and purchass of all the share
capital of Coal Broducts Limited made between the Vendor and Broomco (853) Limited and dated 3rd
February, 1995;

"Sccurity Accounts” means the Collateral Accounts and the Realisations Accounts;

"Security Assets” means all assets, rights and property of the Chargors or any of them the subject of
any sccurity created hereby or pursuant hereto and includes, for the avoidance of doubt each Chargor's
rights to or interests in any chose in action and the Security Shares;
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"Security Documents” means the Debenture, each Deed of Accession and every other documerit
entered jnto by Bronmco (853) Limited or any Subsidiary thereof pursuant to the Debenture and/or
Clause 19,3 of the Senior Facility Agreement or Clause 19,3 of the Mezzanine Facility Agreement;

"Security Shares” means the Group Shares and the Related Rights and, in the case of each Chargor,
means such of the Group Shares as are held by it at the relevant time, logclhcr with all Related Rights
in respeci . areof;

"Scmor Agent”, means Mational Westminster Bank PLC in its capacity s agent under the Senior
Facility Agrecmcnt and its mrrmtted successors and assigns;,

"Senior Facility Agreement" means the facility agreement d’k-led 3rd February, 1995 between
Broomco (853) Limited and Coal Products Limited as Borrgwers, Broomeo (853) Limited, Coal
Produdds Limited, Thomas Ness Limited, Ness Roofing Limited, National Smokeless Fuels Limited |
and Coal Processing Consultants Limited as Guarantors, Naticnal Westminster Bank Plc as Arranger,
certain financial ingtitutions, the Senior Agent and the Security Agent, together with each Accession
Agreement and Substitution Certificate relating thereto and any and each other agreement or
instrument supplesenting or aending it;

"Senior Finance Docomenis” means the Senior Facility Agreement, any documents evidencing or
constituting an Asiciilary Faciiity, the Security Documents, the Priority Agreements and the Interest
Protecrion Agreements and any other document designated as such by the Facility Agent or Broomco
(853) Liuited

*Subscription Agreement” means the Subscription and Shareholders' Agreement dated 3rd February,
1995 between Brbomeo (853) Limited, the Managers, Legal & General Ventures Limited and the
Subscribers (@ach as defined therein);

"Substitution Certificate" means a duly completed centificate substantiaily in the form of Schedule D
to the Senior Facility Agreement and/or the Mezzanine Facility Agreement (as the case may be);

*Tax Deed" means the tax deed dated 3rd February, 1995 made between the Vendor and Broomco
(853} Limited;

"Vendor" means British Coal Corporation;
"Vendor Documents” means:

(a) the £3,000,000 Secured Zero Coupon Loan Note 1996 issued by Broomco (853) Limited (and
executed by Coal Products Limited as Guarantor) on 3rd February, 1995 pursuant to the
Acqiisitionr Agreement; and

®) the £500,000 Secured Zero Coupon Loan Note 1997 issued by Broomco (853) Limited (and
executed by Coal Products Limited as Guarantor) on 3rd February, 1995 pursuant to the
Acquisition Agreement;

together with any provisions of the Acquisition Agreement providing for the payment of that part of
the purchase consideration or interest thereon further evidenced by such Notes.
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Short particulars of alithe property mortgaged orcharged (cominued)

SCHEDULE A
Eesl Property

Part I
Frechold Property

All that property at the Phurnacite Plant, Aberaman, Aberdare comprised as to part in a conveyance
dated 2nd February, 1867 between Crawshaw Bailey (l), George Elliott (2) and The Powell Duffryn
Steam Coal Company Limited {3) and as to the remaining part a conveyance dated 8th May, 1509
between Sir William Thomnas Lewis (1) 2and The Powell Duffryn Steam Coal Company Limited (2)
currently in the course of registration at H M Land Registry under title number WA 724951,

All that property at the Fimurnacite Plant, Aberaman, Aberdare comprised in a conveyance dated 6th
January, 1995 between the Welsh Developinent Agency (1) and Coal Products Limited (2) currently |, |
in the course of registration at H M Land Registry under title number WA 739597,

All that property known as Cwm Cckeworks, Beddau, Pontypridd, Tafi-ely registered at Hi Land
Registry under title number WA 689252,

All th}at property forming part of the Harold Wilson Industrial Estate, Caérphilly. Rhyraney Valley,
Mid Glamorgan comprised in a conveyance dated 5th March, 1991 between Thomas Ncss Limited (l)
and Coal Products Limited (2).

All that property known as pant of the Homefire Plant (and adjoining land) Ernnetts Rc:.c«., Morth
Keresley End, Coventry, Warwickshire registered at HM I..and Reg:stry urder title nisesr WM
603740, - ? . -

All that property known as part of the Homefire Plant (and adjoining land), Bennetts Road, North
Keresley End, Coventry, Warwickshire comprised in a conveyance dated 20th July, 1977, made
between National Smokeless Fuels Limited (1) and Nanonai Coal Board (2)

All that property known as The Avenue Plant, ngerwonh comprised in a conveyance dated 2
March, 1991 between Biitish Coal Corporation (1) and Coal Pmducts Limited (2)

PartII ..
Frechold Proparty

All that leasehold property known as Abercwmbéi Pumping Station, Abercwmbeoi, Cynon Valley, Mid
Glamorgan comprised in a lease dated 27th March, 1992 between Cynon Valley Borough Council (1)
and British Coal Corporation (2).

All that Icasehold property on the west side of Immingham Dock, Immingham registered at H M Land
Registry with title absolute under title number HS 164061,

All that leasehold property on the south side of Western Accessway, Immingham Dock, Immingham
registered at H M Land Registry under title number HS 230719,

All that leaschold property lying to the north of West Haven Way, Immingham Dock, Immingham
registered at H M Land Registry under title number HS 238052,
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Shartparticulars of allthe property mortgagedorcharged (continued)

A. Patents
Country
GB

GB

Ge
ARG:‘SNTINA
AUSTRALIA
BRAZTL
CANADA,
CHILE
CHINA
CZECH REP.
SLOVAK REP.
EUROPE
HUNGARY
INDIA

JAPAN

SCHEDULE C

\ Part 1

Intellectual Property Rights

Title

"

Ceramic Welding: Improved
Material / Silicon Only

Ceramic Welding;
Silicon & Magnésium

Ceramic Welding:
New F (G)

Ceramic Welding:
Silicon Only / New F (G)

Ceramic Welding:
Silicon Only / New F (G)

Ceramic Welding:
Silicon Only / New E (G)

Ceramic Welding;
Silicon Only / New F (G)

Ceramic Welding;
Silicon Only / New F (G)

Ceramic Welding:
Silicon Only / New F (3)

Ceramic Welding:
Silicon Only / New F (G)

Ceramic Welding:
Silicon Only / New F (G)

Ceramic Welding:
Silicon Only / New F (G)

Ceramic Welding:
Silicon Only / New F (G)

Ceramic Welding;
Silicon Only / New F (G)

Ceramic Welding:
Silicon Nnly / New F (G)

Appln. Ne,

2256865 A
2 256864 A
2256866 A
322 585
13441/92
Pi92.02,318
2071675
624-92

92 . 108829.9
PV1909-92
PV 1909-92
92.305.632.92
P 92 02057
537/Deh"92

£4-161007

Patent No.

0519730
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FILE COP‘{

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

. Pursuant to section 401(2) of the Companies Act 1985

COMPANY No, 01102042

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A DEBENTURE DATED THE:3rd FEBRUARY 1995 AND CREATED BY COAL PRODUCTS
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE COMPANY
AND/OR ALL OR AMY OTHER COMPANIES NAMED THEREIN TO NATIONAL
WESTMINSTER BANK PLC THE SECURITY AGENT UNDER THE TERMS OF EACH OF THE
SENIOR FINANCE DOCUMENTS AND THE MEZZANINE FINANCE DOCUMENTS (AS |
DEFINED IN THE DEBENTURE) WAS REGISTERED PURSUANT TO CHAPTER 1 PART
XI1 OF THE COMPANIES ACT 1985 ON THE 15th FEBRUARY 1895.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 17th FEBRUARY 1895.

/0 272

PHIL DAVIES

for the Registrar of Companies

COMPANIES HOUSE

HCO26B




