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Registration of a Charge

Company name: MERTHYR (NOMINEE NO.1) LIMITED
Company number: 04261269

XIBATKUW

Received for Electronic Filing: 30/07/201

Details of Charge

Date of creation:  25/07/2018
Charge code: 0426 1269 0004
Persons entitled: GWENT HOLDINGS LIMITED (COMPANY NUMBER: 10119615)

Brief description: A FIXED CHARGE OVER ALL INTELLECTUAL PROPERTY OF THE
COMPANY, WHETHER PRESENT OR FUTURE, REGISTERED OR
UNREGISTERED. A FIXED CHARGE OVER ALL FREEHOLD AND
LEASEHOLD PROPERTY (SUCH AS TITLE NUMBERS WA417612 AND
WAS522140). FOR MORE DETAILS, PLEASE REFER TO SCHEDULE 1 OF
THE INSTRUMENT.

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

Electronically filed document for Company Number: 04261269 Page 1




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 (SOLICITORS FOR THE COMPANY)

Electronically filed document for Company Number: 04261269 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4261269

Charge code: 0426 1269 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th July 2018 and created by MERTHYR (NOMINEE NO.1)
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
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- Gwerit Holdings Limited

- We certify this to e & tnie copy of the orlginal

Wa%& Wmhrwgh Vi mm&s LLP :
Marrow (},uaw; Hﬂusa Na?’ww me, Bristol %} i%m
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. Partges - .. _' B

(1) . 'Merthyr (Nummee Ns 1) Lzmated keing a company incorporated and reg:stered in Eng!and
Cooono and Wales {with company number 04261263) whose registered office is at Cwmbargaed
[T Disposal Point, Fochriw Road, Merthyr Tydf“é G!amargan {chargur)

'_'(2)5 'Gwent Haidzngs lsm:ted bemga ccmpany mcorporated in England aﬂd Wales (wzth
e company number 10119615) whose registered office is at C/0 Uhy Hacker Ycung Lanyon :
T House, Mission Court, NeWpur‘c Wa!es NP20 Z2DW (Chargee)

'Agreed tea—ms

e 1o 'Defmstmns and mterpretatmn

I ': 1',1'2"-__"Bef=nstaﬁns o

-The defmstmns and ruies of mterpretatacn sat out in thss cia use appiy to th is deed

R ':_'Charged Assets: reans the assets charged / asszgned to the Chargee under ciause 358 thas
o deed. B o SRR R

" Debts: means all book and other debts of the Chargor (present ah‘d.fut'ure} all other monies

- ‘due and owing To the Chargor [present and future} and the beneﬁt of aii rsghts securities or - E

o :  ' 'guarantees in respect of such bcak and other debts

e :'_'_'Sncumbranae mc;!ucﬁes any mmrtgage charge if;xed or ﬂoatmg} p!edge hypathecat:on or
- lien and any other arrangement or interest {whether by way of assignment, trust, title
o retention or otherwise) which has the effect of providing security {including, without
S ':!amatat:on the deposit of monies or property with a persan with the mtentaon of aﬂ"ardmg

" such persona nght of set-off or henj : ' - : :

:'Expenses means aE! costs expenses and iaabxi;txes {ona fu!i mdemmw basas} mc!ud:ng

T - {without limitation) reasonable and proper legal fees, from time to time paid or incurred bv RRE

"'-_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 Liabilities or in taking, perfecting, - :
. preserving, defendmg or enforcmg this deed arin exer{;:smg any nght or power under this -

s 3-_'_'Ensoivengy Event means the occurrence ofany of‘i:he fci!owmg events in reiatmn o the ; '_ :
B Chargcr : : . . _ S

ey the Chargor suspends or threatens to suspenid; payment of its debts ot is unable t to

- pay its debts as they fall due or admits inability to pay its debts or is deemed unable : S
©- to pay its debts within the meamng of section 123 of the insg!vencv Act 1985 or I

) R the Chargor commences negctaatsons with 5ll or any class of its creditors with a wew--" e

R to rescheduling any of its debts; or makes a proposal for or entersinto any - .
. compromise or arrangement with its creditors other than for the sole purpose'of a'-_ '
- scheme for a solvent amalgamation of the Chargor with one or more other -
ccmpanies arthe solvent reconstruction of the C.hargar,, or ..

DY S B : a petitzon is ﬂ!ed a notace is gwen a resglutmn is passed or an order is made fof or ;' L

<o on conpection with the winding up of the Chargor other than for the sole purpose of
- ascheme for a solvent amalgamation of the Chargor with one or more other
companies or the solvent reconstruction of the Chargor; or.

U\ Bebenture pgreament: shrt formivig e A S Ul ek Wakbrough Viseeds



Cody o acreditor or encumbrancer of the Chargor attaches or takes possession of, ora :
B distress; execution; sequestration or other such protess is levied or enforced on OF s [
o sued against, the whole or any part of its assets and such attachment or pmmss is s
Slnot daﬁcharged wsthm 14 days; or- -

ey g a;::;zh{:atn@n is made to c:@urt or an crder is made for the ap;}amtmem Gfan : _
ST administrator of If a notice of intention to appoint an admimstramr is gwen or ;f an
' :admmmtramr is apgemmd over the {Zhargm ot

s floati ing sharge holder over tha assets of the i"jhargm 5’135 isacz:}me entstﬁed m
' . a;}mmt c;r has a;}pamteé an admmssﬁ:ratwe receiver;or

o gl | . p&rscn i}ammes ant téed 0 appam? a receiver aver ‘Ehe assets g‘f the (Zhargmr ar a
oo raceiver s a;&pommﬁ over the assets of the Chas’gor or :

hﬁ}' -_'amf event oceurs, or proceedsng staken wsth respeat o the Qharger;n am; S
AR 'gur;gdswon to'which it Is sublect that has'an effect ea;usva%ent or sems%artc am; afthe S
Cevents ment ioned in 5u§3 garag{aphsi }mi A ncéuswe}

nsurﬁd R%Skﬁ means ‘?sref storm, tempeﬁt ﬁcﬁd earthquake Esghmmgd expiﬁsmn mg:ae:!:
" alreraft and other aerial devices and articles dropped from them, riot, civil commotion,
" malicious damage, landslip, subsidence, burst pipes, envirorinenta! pollution, terrorist acts
- and other such ri sk as tiﬂe Chargee may fram t;me to tsme require tc bhe msus’ed

S 'smemst Rate meas’;s 2% g:aer annum.

= :';. '_'man Agm&mem méans the agreement sett ing mut the mrms ef 3 El‘.%. 500 QOQ Joan fam IW s
“hetween { Ythe ilharg@sa and {sa) z:he Chargm dated on or around the same date as th is deed '

A meang the iaw of F’rapeﬁzy Act 3925

o 'Reaé Pmperty means aE the %meha%é and !easehaid pmperty {present and futuzﬁ yeszeaﬁ
;'_ or charged to the Charger orin whsch %: aﬁherw ise has' an interest.

. Reiwant ﬁurmncy meansn re%atmﬂ to earh m"" the Smured L[abi!ztaes the currency in wh th -
“itisfrom time to time denominated, s RIS

ﬁemmd Lmhmtzm ‘means all the Chargor g abi gat!mm to the Qhargee af any kind and in any
~gurrency under the terms of the Loan Agreement or otherwise aﬂd ”Securefj tia bs%s‘{\;“ means
S any one of these o%&isgat ions. SR - :

_ 'Secweﬁ &bhgmmm means the m@mws due awmg oF ;ncu;red or {}’thﬁi” iaabem ieg refewd
©toinclause 2 and all other liabilities, the payment and discharge of which are sub;egt m
L covenants, undeymk ings and agreements contained in this {éeeé

| ::'geaurm@s means a&i shares smck warrants, d&ben‘zures am% m:her securities {{:&r‘{zf cated Qi": e
oo uncertificated and whether held in the name of the Chargor or by 8 nominee) of the Ehargar S
o {m@sent aﬂd future} and a!é income and ﬂghts derwmg from or aﬁ:achmg o the same,.

:-Seﬁuﬂtv means th@ securi ty c@ﬂstimtad b\; this de@d

Sacurity Paruxﬁ ‘means the persmd stas’tmg on'the dam e‘? thm deed amﬁ endmg oan t?m date o
- on which the Charges {acting reasonably and in good faith) is satisfied that all the Secured
- Liabilities have been unconditionally and irrevocahly paid and dmmarged in. fu%l am:i no-
- further Sacured Liabilities are capab%e af besng t}um‘zandmg
g ."_"Generai mterpmtatmn '
B In ’ahas deed references to::

- Dabenturd agmcmaﬁt:sﬁmﬂqnﬁﬂﬁ' S 4 o : L Yeals Washiangh Vizards -



2t the “i:harger af the *‘Qhargee where the context admits include a reference toits -
_:---respectwe successors, aﬁzgns aﬂd;’m%ans?&rm Tt i

132 gerseﬂs mciude bad:es a:@r;mmta uni nmrmrated assas;at fons and partnerships in
[ERET each case whether or not hawnga separa‘te éegal persenahtyf BRI

g "1425,3"-._ this deed or to a provision of this deed or any mher document are referencea toit
L -1 amended or wgpéemamted Whether be?@m tha date of this éeed or f}therwme

0 Secured @hhgm ons

o : 21 The Chargar covenants with the Char; rgee that it sha?% on d@mand pay or di 5eharge fo fsh@
o '-.fiharg@e the Secured thgat;cns -

- " 22 .The Secured Gbé!gatmﬂs are:
'::2 %:he Secure&d i,. a%&zimes _' o
' 22? 'tha Expenﬁes and |

©2.2.3 " anyinterest acrrued on ‘the Secured Qbizgat iohs. !nterest shai% acciue on the _
“ - Secured Obligations at the Interest Rate, from {and including) the date onwhich
-such obligations become due-or {in the case of any Expense) the date of the -
" Chargee's expenditure; until (but excluding) the date of actual payment by the
- Chargor, Interest shall acorue deily and is calculated onithe basis of the actual’
U numbers ef dayﬁ on whxch intarest has accrued and of a 365 day year

- = Sesur;w

_ 3.1 B Aa a mntmusng gezzurety f{;r the di sc:harge ar&ﬁ punzzmai payment ef the Seaured {}i}i gatuenﬁ R
i andd with fui ithe gum‘ant&m the Chargcr - :

| i%;lgi . charges ta the Charga& by way cf %ega% mangage aé% the frﬁehoid aﬁd Eea@ehméaﬁ SRR
ST '-_pmpgrw now vested in or chargad to the Chargor, including the property specif d R
“in the $ah@duie {ro far as @wneaﬁ by the Chargor, 50§ sly or otherwzse} -

312 {;hargas f1s] the ﬂhargee by wa\; of fsxed chagge aéi eg‘ta‘tag or mtez’ests in aﬂy f;@aha?d o
. and leasehold property riow and in the future vested i in or charged o the Chargmr
'exceg}‘t tha pmperty 5harged by ciause 3.5 : L

~omass chargﬁi to the ﬁhgrgeg by way of fixed gharge a§§ rents recasvabie ‘%mm aﬁy Emsa
S granted aut of any Real Pf@pﬁ?"?‘s’} - ' :

394 .-.charges o the Chargee the ben%ﬁt 0‘? ai! covenarits and fi ghta reiatang to the R@al T
R ?rapeﬁ:gf and the henefit of a%! easements serving or reim’mg 0 such pmpar&y, LR

315 charges to the Qhargee by way m? faxed charge al! fsxtures and fltﬁ:mgs fram time ta
- time attached to any Real Property to the extént that they are not wbja%:t toa-
. _.charge unc%arf: auses 3.1.10r 3.1.2; ' :

BRRE: I B 3 -'charges o tha Chas’gae h‘;f way'sf ﬁxee:i ch'argé all the plant, machinery, vehicles and =
S 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 B
~Chargor under any agreements relating to the purchase, lease; hiré purchasz or. -
~maintenance of the same (to the extent permstms& und&r ‘the terms 0’? those . - '

-agreﬁments} ' '

Dﬂbésamrﬁagf.éﬁ#‘@ﬂtrimﬁ e w0 DERERRRRR e el g . s : ) _. e R - Veale Wasbrough Yiards



317 charges to the Chargee by way of fixed charge all furniture, furnishings, equipment, ...
_0 - toolsand other chattels of the Chargor {present and future) niot regularly disposed
ofinthe ordinary course of business together with all right; title and interest of the
*Chargor urder any agreements relating to the purchase, lease or hire: purchase 9'?
- the sama {ta the extent perm:tted uncier the terms of thasa agreementg}

:'1'-_} 3.1.8 sharges 0 the ﬁhargee %:}y way of ﬁxed charge the benef;t a}f a % chemes mﬂs&nts R
oo and authorisations held or utilised by the Chargor {gﬁrssent and future} in mnnesmn' L
Cwith its husmesg or the use Qf any af i1 assels;

| 3.1.9" 'zzharg@s o the {Zhargee by Ay mf ﬂxed charge a! the gcﬁdwa% and uncaiied napltaﬁ
' = m'" the ﬂhargm’ {present aﬂd f‘uture} PR : :

-'."3.3','.10 shaygea %D the Chargea by way Q‘f f;xed charge alt th@ Secuﬂtsas nat reguiméy
PRI --_d;spused of in ‘i:he erdmaw caurse of busmess SURREE :

“+'3,1.11 tharges to the Cha;‘gee by way & fixed ch;ﬁrge alf choses in ac’tim c:!a ims and
= intellectual property rights {!miwdmg contract rights in patents, inventions,
~copyrights, design rights, trademarks, service marks, database rights, corfidential
" information, know-how; domain names and Business namea} tsf’the Charger R
Lo {pmsem and future} . '

.___.3.1';1'2__-charges tm the {Zha?ga@ bgs ww; m“ f;xed a:harge a!i the {Bebts

L3113 "chargas m tha {;ha;gee by way ﬁf fsmzﬁ gha;ge all negm abie mstmmentg at any tame
L drawn, Tssued or endorsed in favour of, or held by or on behalf of, the Chargor,
. including any such instruments which at aiy time have been depes ted with tha '
T Chargee {whether or nat aﬁdmrged to the Chargee§ :

. _"'-3;1.1%'_ _{harges to the- E’Zhargeﬁe by way Q‘? faxed s,:haz'ge ‘{ha pmceadg of each @s::sézz:y mf SR
U Cinsurance {present and f&ture) 5ssued in reﬁamn to the charged Aseets am:% o

R :'-3;'2;15',-' charges 0 th&s Chargee by way af flaat ing s;harge afi the under&akmg amf ai§ DR
o property; assets and rights of the Chargor {present and future) wherever’ situate not
“from time tz:s time subjectto a mar;gage or fined aharge unzﬁer this cieed

4 _':-iﬁnmmea%shty of securst\g
""@.1_:: 'The whs%e m‘ 's:he maonies hemby ﬁesured shall b@mme ;mmed!ﬂt@%&; payab?e aﬂd the ges’:uriw i S
o granted under this deed shail 1mmed;a‘te%y be enforceable, upon the happgﬂsﬁg of anfg ong
~of the following events:. : : :
L ﬁ;i.i- : :'*zhe fai E:.ze’e efthe Charger to cbsewe any of the coveriants and obl agataong centameﬁ P
© o inthis deed or the Loan .&greemeﬂt followi ﬁg reasonabée riotice in writing fmm the
L 'Chargﬁﬁ ef such faﬁum :

U412 an Smsi\sancy Evant accursin r@!atmﬂ to the ﬁhargz}r

e 413 the ﬁhargc}r fa&isng, an demﬁnd tﬁ pay or dxschas’g& the Sacur@d Ob! gatifms m th@
o Chargee when due; :

§ o _'Res‘trmtmnﬁ on aﬁaaimg

: .3 _ “’i’“he Chargar ws&i not wsthout tha prxgr wrzttan cansezﬂ: Q? the Chargee dc ana; m‘ the
SR fui!cwsng ' - e : .

B} E}Eiﬁazmésm'azgmé%ﬁ@mi shard T 920 RO STl e e o vaals Washeough Vissids



S5 {except in favour of the Chargee) create or permit toarise or continue any
S Encumbrance affecting any of the Charged Assets nor increase nor extend any RN,
©o o habitity a?the Chargt;}r secured on amf z:;f ths& E’lharged Assets; - ':. T e

5120 dispese of oF part w;th tts interest in aﬂ“; of the Charged Assets charged by {:iauaes _
' w0311 t0 3.1.14 inclusive or, following conversion of the floating charge created by :
~ooclatuse 3.1.15 to a fixed charge in accordance wuth c%ausa ‘?’ the i:hargad Assels
" charged by clause 3:1.15; or . = :

5.1.3 '_"_'disgmsa 0'? the Charged ﬁzsge’ts s;harged by ciause 3 1. 15 ethe;‘ than i the erd n@w S
ocourse of its ardinary business or as set m;t in the Loan Agmement wh e the ﬁ{}atsng e
' rharge remains unar?sta!ﬁsed or : e :

514 grarﬁ ar acfzem a surr@mder t:xf or vary, amf éaaﬁe or %menc:e 9?’" nor part Wézh or Share o
o possessionor occupation of, the Real Property nor reduce any sum payable under

-~ them or consent to any mssgnment orinderietting mfany mterast in the Real

: -_-'?mpeﬂ:y : :

S i thed Qharg}ee dmes’ mnéém to the creation of a mortgage or charge o the Charged A'aseﬂts. E'{ B
JE ‘may require a priority agreement or deed with the mortgagee or chargee. In the case of -
o -'mgastar@d land thss w;?i requsre reg;stratmn and will be a g}ubhc dacument

5.3 "The Chargor agsp§xes and agrees that the Chargee may a;‘zpiy duzmg the Securi ity P&raod fer a
~ooorestriction to be entered on the register of any Real Property which is registered land that ng'-'_
- disposition of the registered estate by the proprietor(s) of the registerad estate or by the .
“proprietor{s) of any registered charge is to be registered without a written.consent signed b\; T
-~ the proprietor for the time being of the charg@ created by th isdead in favaur of the Chargar L
ref@rreié o inthie ghargei reg ister, .

N ST _Repmsan&aﬁmm amﬁ warmﬁtges

B = ?he Chargc; remeaents and warrants to the Chargee that

"3'1_j'.6.1-.1'-'-': it is riot mse?vant arin isquzdatsan or administration or SUijEt to ar;y ﬁther ' o
S insolvency procedure and no recelver, manager, trusteg; administrator, custedianor
" analogous officer has been appcmt@d in respect of all or any ;}art of its pmpa:’m S
" undertaki ing or assets: - : - =

- :' B ) _.':'st has ih@ appmprlate pawer to enter mte anfﬁ @erfmm ti’sis dei’ed

U3 it has taken all ﬂe{;e&;gary action to authorise the execu*’aoﬂ deiw&w amd _
' - performance of this deed and its obligations under this deed constitute vahd Iégai S
and binding obligations and their performance will not contravene any nrovision af o
- its memorandum and articles of association {m? other csnst}tut;ng daruments) or.
: any law or athﬁr abi;gat on b;ndmg upen it ' :

614 _'sc} faras ‘zss BWare no- agz;:rmfai authorssat;m mnsent %cence permta}f '_ L :
- registration of or with any government, judicial or other authority or other third .~
party s reguired in connection with the exacution, perf@rmanm sra%sdw:y aroon
- enforcaabs% ty of this deed; ; : e

615 'ss:a far as st is aware it hcids iand iﬁag at a?i times mm;::?zed wstiﬂ in all matenai T
o -respects) all suthorisations required to enable it to carry on its business and it is nat S
s ‘aware of any event or circumstance which could reasonably be expected adversely
oo affect its right to hald and / or to obtain renewal of all such authorisations and g’
“or to obtain any new authorisations which wn%i he requ;rezﬁ inthe future ‘;o enab%
C o the Chargmr to-carry on its business; and

L Bebesduragresment shart el o N 7 e - Vayle Washrnugh Vieards



'7'F ;?ff1}1H@atngcharge

S -The Chargee may at any ti t me by wr:i‘sen notice to ‘the Chargar caweﬂ: the ﬂoat irig e:harge
el created by this deed into 8 fixed charge as regards any of the Charged Assets specified in the SR
" notice if the Chargee {acting reasonably and in good faith) considers those assets to bein =
“danger of héing seized or sold under any form of distress, attachment, execution or other
C 0 legal process of to be otherwise in jeopardy. For the avoidance of doubt only, the Eharg@e
- shall be dgemed to. have {vaisd? Ygiven such notice in the event that the Chargm

"?-,1;1' s Qﬁfﬂemed by s court of mmpgmntjumd i:'{‘ ion to be unahiﬁ o pay its d@bts a5 they -
o fall due wsthm 'i:%m mrigani mg Gf sectscﬁ 123 of ‘the Insolvency Act 198& oro-.

. ?.}..2_: Isuspﬁnds in s‘asmat af its aredamrg generaé%yi rather than an\; part;au?ar amdxmr or
BRI - class of creditors making payments of its obligations {present or future, actual or S
' contingent) for the payment or repaymem of monies wtwther as pnncgga% or surety - R
' ':C}?’ ANNGUnCEs an mtent onsn o dO hare :

_?.'1,3 - z‘“em%ves { n & meetf ng Gf its dsmctms} t@ appmve ihe. prmpcsai af 3 carpmate
[ 1-'._v9§untaw arrangemerﬁ o its credutcrs or. e

_?,},';«:1 : 'requegts or guﬁem the appamtmem afany racewer receiver and manager n
Sl administrative receiver or like afﬁc;aé over aﬁy mf its assets; a‘ar [

.'?.11'5'__:'._@‘\:‘83 m@t ice mf any mam;ng c}fthe mmpany, su{:h msetmg to be hﬁkﬁ i {:ms;aﬁar R S
oo Cresolution to present an application for an administration order and such msa%utem’; RN
s gassad or such application is pfeseﬁted Qver the mmpany; or- :

716 gee& into hawdamﬂ With if the z’neanmg ﬂf ses;é:zen 24? of the lngﬁlvanw Act 1%86 or R
S any step is taken (including without limitation; presenting any petition, passing any.
- resolution or convening any meeting} with a view to the liguidation, winding ugor =00
‘dissolution of the company save for any winding up petition which is inthe - -
. reasonable opinion of the company frivolous or vexatious and being cortested in .~ . -
good faith and is w;thérawa wnth;n 14 days and prsar to bel ing admrt;sad of o

T : suﬁerg any attachmant ssequszst?at an, dsstress o emcutson o affaa:t BOY of the
S company's assets and is.not discharged within 28 days or any creditor progerly BT P
exercises any power or right of sale; transfer or to go into possession over any ofthe =0
LCompany's assets where such pﬁwm 0:’ r;g?ﬁ: was gwes‘z b!,f was; of secir tv, ar

: Y4B ceasesor threamns tm cease to trade m‘

: :__'?.'1,9 o braaches ciauge 5. E abﬁve or take& any step wz?_h a mew to breachmg the restri z:tssmsf -
S ‘that clause. : e SR '

R FE Th@ ﬂcatmg ﬁharg&: e:reated hy thﬁ deed Wi ii be mn‘ver‘ted oA fsxed aharge lmmediateiy i
S Eny suhgaquem ranking f!mating {:harga& is aonvemed 1o 3 finad charge : '

737 g Paragra@h 142 szheiﬁuia BI snss}wenfy At :‘i%ﬁ shall 3;};3%35 m the ﬂsazmg charge mntasnad m;" : -:' o
B :.thss deed. SRR : :

BT -in%umme :

o g1 '_'_""'Exmg}t whem mﬁuz’ad bv th@ iegear of any Heai ?rapeﬁy, the Charger w;%% insure all of the
PR Chargasﬁ Assets iwhech areof an msurabie nature} agamst

SR the lﬂsufed stks o S T L
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U812 loss of rents pavable by the terants or mhemmup jerg efthe Real Pri}per‘tyfara ----------- :
S gmﬂcdafthree*geam I e L R ;

: X 813 ; 'thsrd par&y mzd ;:mi:s ic liabi !sw, anaé

g14 0 angz chef’ rssks narmaﬂy ;s";sured agamst b%; @&rsom ﬁarryzng on ‘the same claaa mf
o business 85 that Earrsed cm §:§y it :

BT "-,é-'any itsurance must E:aa in a sum or sums nm: 5&3&5 t%’san i‘:he s'ep acament vaiue af the Charged Lo
ool Assets. For this purpose, "replacement value” means the total cost of rebuildi ing, reinstating
- or replacing those Charged Assets in the event of their. bemg ammyiete%g dmtmyed mgm’her_ :
L with any re}evan‘z: architects’ and suweyars fe@g e - :

RRITRRE - : S ;’f«r‘;y inslirance requsred under *{hzs clause: must he wsth 3 mputab%e insurance mm;}any or. R
- - underwriters, . - : :

B4 :' Sub act te the ;:e;’ovss ong’ {:sf any lease or prez}r aharge of ail or part sf the Chas’geaﬁ Asgets aii s
- Cmonies resewed of recei mb%e umds&r any i nsumnce mst be appi;ed : :

JC R %5 'm re;:éaa: ng, z‘astmf ing or remgtat;mg the (‘,harged Agsew degtmyed ofr damageiﬁ orin’
o any other manner which the Chargee may agree (o7 in reimbursing the Chargor-. '
- “where the Chargm‘ has air@aéy met th? z:mst af such rep%acement r&stmsmrmg ar
Lt reans‘tatement) o

o 542 _':f the Qhargee 50 di re{:ts and the terms mf ‘the re%evanﬁ insurances aiimw inor
U towards sai;sfammn of the Guaranteed Liabilities: -

Y- KR ?he {;hargmr wi §i use all reasonabiﬁ eﬁdea\murg to grecure that 2 Fote s}f the {;‘hargee 5 T
oo interest is endorsed upon all policies of insurance maintained by the Chargor and will emswe.f'_ L
- that such insurance policy contains such pmwss{ms for the gxretectmﬁ thh& Eha?gﬁe asthe -
" Charges may from timé to time reasumb!y requ re,. :

8.5 - 3The ﬁhargmr w%i not dﬁ oy p&zrmst anwhmg tz} be dmne oF o t todo or perm 1: not to be e
w0 dore anything which may make vmd or vmdabie any pgi av of insurance in connection with
any Chargad Assetg e o

o 87 The Chargm Wiii pmmmiy p&y a%i premiumg and dﬁ) ai% mthﬁzr thmgs nezessar\f m ke@gj eas:h
SRR "mi;z:y ef insurance in resgmc:t of the Charged Ass@ztg in fam :

o 8.8 S The Chargmr wzi! prummiy on demand by the (Zharg@a pmduee to the ﬂhargee the gcimy,
oo certificate of cover note relati ng to an*; insurance pai c;y and the recel pt for the paﬁgment s;n'"
a < the last premium. : .

' _"'%."-_'__':'.Ca@emnm'- '
. §1 Aook debts

'-'_S;l’. 3 Ti’m Chargar wi !i not wtheut the prior written censent m? the Chargee dea! wnth its o '
5 - Debts otherwise than by collecting them inthe ordinary course of husiness and will -
Conot charg@ faz:mr dssmunt or assagn any af its Debts i favour afar&y th rd paﬂ:y

: 92 &nt&ﬁ?mtuai pmpart‘y

e 95.2.1 o The Cha%‘gﬁf shaif at aii t;mes mhsewe and pe%’f@s’m aEE aovenants aﬁd sti puiataom B
oo affecting s intellectual property rights and where commercially justifiable and _
- reasonable todo so in the circumstances diligently pursue applications fortheir =0
- protection and any licence or any rights or bensfits relating to them and preserve,
S ~maintain #nd renew; when necessary or desirable, il such licences and rights and

o iﬁ%&mazmégmﬂm@ht“z?’éart‘iwm@i.ﬁ o :_ N R % A o el L “Veale Washsiugh vitards N



S not, without the Chargee's prior wri tter‘s consent, parm it any gf' them ‘ta be -------------------- _ _
I — ahandened mmma% led or to i&me T T T T

' .14{:}:.":3"._%@@3&2 mf d@mmemﬁ S o T -

e __::10.'1 The ﬁhargar wi § fmm time w time d&;:m it ws'ith ‘{he {Zhargge all {%aeds and dmumewts c}f ST
B o title relating to the Charged Assets and such other documents relating to the Charged Assets
asthe {Iharge& fmay frﬁm time to time requzre

11 Pawer to mmady

SRR S oo '.'_'%f'th'e ﬁlhargar fails to s:mm'p!'y withi any of the covenants or obligations set out in this deed
© o aEnd 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 Chargoras.
- may be necessary to ensure that such covenant or z}i}iagat ion is’ mmwhed with wsthaut -
- becaming liable m account asa mw‘tgagee iry passmﬁ;mn '

12" :' Paw&m @f ti&e ﬁharg@e e

Cotzal 'The Chargee may w;thcut z'estr ction graﬁt or azzmg’}t s;uwi‘nderﬁ of leases or &!cemes of the '_ SRt s
' ©- Real Pmpeny and grant vary or redus:e any sum pavab!e under any leasas or E icences,

__12,23._':.'.'.The Chargae magf, fthes céc:zummt has became enfazﬁeabie s

e 12 7. 1 under the hamﬁ Qf any oﬁsmal or mamger or E::y deed appoi nt or remove a ratelver
S or receivers of the Charged Assets, fix and pay the fees of a receiver and remave ar;\;_ el
- receiver so appointed and appoint another in his place, but any receiver will ba - S SRR
* deemed to be the agent of the Chiargar and the Chargor will ba se% ty responsible for -0
S _*the receiver's acts, defau§ts and remuneration; &nd - ' I

o ..12,2,2 Wwithout notice appaznt any one or more persons to be administratar of the ﬂhargor ;
woonopUrsuant to Paragraph 14, Schedule Bl insolvency Act if this deed becomes - ;
' enforceable. Any appointment under this clause shall be in writing, signed E}y a du%y N
- aithorised officer of the Chargee. The Chargee may (subject to any necessary o
X *.'_'apprwa& from the court) end the appointment of any aaministrator In writing an@:ﬁ
. _agagaamt a repiac@mant for aﬂy admsmstzator whase aﬁpoantm@m gnds f’ar any
o reason. : : -

12,3--_': The Charge&e ma‘g under the hand afany o‘?f csai or manager or by cﬁead appmm an L
: 'admamstramr ﬁfthe {’“&argm TP :

= 124 §§ or any of the pﬁwers ccnferrééd ona ?Qcéiééer by clause 13 may be exercised ébyihe L
' ' Chargee Wi thout f Fst a;&pmmt nEa s‘egewer or nmtw;thstaﬂdmg aﬂy such appmntment

125 The {Zhargee wnli not be liable to dccount to the {lhargcr as mcm:gage@ in possesa on for any
T money not actua&iy received &:sy the Chargee and if the Chargee or any receiver takes 0
. possession of the Charged Assets it or he may at any time relinguish such possession. The :
< Chargee will not be liable, by reason of entering into possession of a Charged Asset to T
“account as mortgages inpossession orfor any loss onrealisation, hmwgoavef arising, er’ fm‘ o
= any defau!t or omission fu? whmh a mc!tgagese in pﬁssesszm mi ght be iaab!e

e | “i“h@ Charg&e may as | tthmks it exercise any ri gh’m at?:ar:hmg to the Eewm:as ‘Fw::sr the R
- - purpose of preserving their vallie or realising them but otherwise the Ehargee w;i! cniy
' _'exemse wch nghts in a{;mfdance wath the Qhaz‘gm s instructions.

B -'::'.12.? ' : Na purchaser or s}thgr Derson w:!% ba abiaged or mntemed to'see or enquwe whethm the
BRSNS .rsgh‘t of the Chargae m a;:;;:;&mt a s‘emws&r or the ri ight of the Chargee or aﬂ\; receiverto .
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______ exercise any of the powers conferred by this deed hag arisen or become exercisable nor be
. concerned with notice to the mntrarﬁf or with the pra;}r%ew of the exerdise or puwm’ted
Lexercise nf such pswers :

:.' 12.8 Th is cieed éees not confer any rughts an ars%; persam wha s not a g}arty 1o thss deed purauaﬂt _
o to the Cm%ram { ights of Thsrd Parti es} Act 19%9

128 ?he Samsmd Obli gatmns shall for the pur;}oses of aE powers mp%;ed by 3tatutse tn have S
L hecome due and payable within the meaning of section 101 of the LPA immediately on t%‘w SERTIE
Coexecution of this deed and section 103 of the LPA {restricting the power of sale } and section SRS
L3 of the LPA irestmtmg the right of mnsohda‘tsm? Shaii rot gppi‘g to this deed. '

1210 Ths Chargm must ndemn fy the Chargee for amf Emfsas i abs itaes, expenses amﬁ taxds L i
o Cincurred inconnection with the exercise of any of its powers under this clause 12, and / ofin -
o the getual or aﬁ:empted prasewamﬁ or enfercement of any r:ghts undar th s deeﬁd

13 :'fﬁaﬁewem :

- ;'13.1- : Any receiver agﬁmzm@d by the Chargee under s%ause 12 2 wz%i {lﬂ addi taﬁn to a!i mwers .
- conferred on him by law) have the followt ng powers exercisable upan such terms arsd
mrsdmam as he th nkg fst - SR

o 1341 “taa ‘take pmsesssm of and g@neraify to maﬂage ths ﬁharged Asseta anﬁ Eiﬁ‘g’ buseness
oo of t:he Chasgm o : ) o

1'3'.,1‘2 ‘to enter into, carry into eﬁe:t mmpéete deliver, perfcrm repudaate, rescind or vaw
: Clany dead contract, tranisaction or arramgemeﬁt o whmh the Chargar isoris to be a

o -_"':13;1.3 _m c:am;' out oi any Real Property (or on any other praperty which it may in his~ B
: © . opinion be necessary or desirable to work upon) any new works or completerany -~ 0
unfinished works of building, reconstruction, maintenance, furnishing or equipment o
- and to apply for and obtain all planning permissions, building regulation approvals o
- and other permmsmm, consents or Ssceme& as may be necessary or deazrable for - '
such purpmes -

- .-_'___'13.1;4 m purchase or acquire éﬁy"iand and purchase, acquire; grant or release any interest S
. In or right over land and enter into, take or release the benefit of covenants {p{zaltwg
S o rastrict] w&i hmdmg oreor beneﬁtsng the Reg) Pmpertg;, IR j

'13.-:%,.5 o 5&%2 §eage imanc& aurreﬁder ar aca:ept surremda;’s c:a‘? Eeasea or !swmes m” charge
“or atherwise deal with and dispose of the Charged Assets without restriction

S mcéudmg {without é;mata‘%;aen} power o 5;}059 of ¢ ar‘;y fsxtums separate&y fmm ‘the
L Qand . . : . .

'. 13.'1.5 m sars’y nto sz%‘fact and mmp%em arw tmnsaman by @maut ng deeds ar deauments
o in ihe name m‘ or oh b@hah" of the Chargar

3.3.;1".? to insure the Charged f-\SSQtS ar;é any was’ks anaﬁ aﬁ“ect mdammw insurance or sther
e similar insurance aniﬁ ob%:am bﬂncfs or gwe commitments, guaranmeg indemnities
and security; S el

11318 m call amf umailed sap;ta% of the Charg@r wsth allthe pawerg canferreé by the [
SR _'_amdes Qf associztion af the Chargor in relation tm calls;- :

: 1319 1o engage reh; on the gdwse ﬁfand desehwge advzsers consu%tants eﬁmers
R .___managers agentg, wgrkmen and others; .- -

S Q.ehah':e}i'ﬁ'ag?mﬁ;mﬁt shart foem el EETIR 1k - Wenlh Washrotgh igards -



SO 33 1. 11 to hs’mg, s:ont;nua or de?end am; zziai:ﬂ d;sputa az:tsi:}rz or §aga§ ;sm{:eedmgs and .......... '_
enter into as‘zv arrangement 0%’ mmprﬁmsse : ' .

'{13 1 12 o redgem any Seaur;ty and 20 bczrmw or raise any money an{i serire the paymant
' ~of any money in priority to the Secured Liabilities for the purpose of the exercise of -
~his mawe;‘s and for defravmg any costs or iaabﬁist ies incurred hy h!m in su{:h exemse

 .3_ _"13 :%_ 13 o make aﬂy eieﬁtsom f”mr azaiuv added téx purposes ana:i

o 131 1@ to do Eﬂﬂ}’ cher acts whzah hﬁ may consi der m be mmderstai or mnducwe m aﬂy ef . e
“his mwass or m the reslisation cf ‘che Charged Assets. - : S

L '13..2_-__.___im.the case cf,gmnt recaivers arw pmwer ma\; be exermsedjem%%y mr.séﬁeraiiy .
: 3 '_._24 ._'_.A@wacat on’ @f mcespts | | | .
S 141 :Any mone\; reaewezﬁ hy the receiver wi li be ag}p!ied m the fa&icwmg ordar :
o 14.1; 1 in paymem of a i man@y borrawed b\,f him and h is ex;}emeg isabsm;@s amﬁ fees and ' L
: o lzﬁ; i 2 inor mwards the remaini ﬁg mattera spec fze:ﬁ in sastiﬁsn 1&9( } of the LPA |

142 The appiicat ionof mmnéys re»:ewed by an azﬁmmngtrater shiall be govemed by the n&oivemy-'_.:'_"_ i
o Act1sEe. - o o o

15 _.?m‘iectsﬁn @% semmv e

SR L% 'The Chargor will at its own cost at th@ ﬁhargae sor amg receiver's requegt execute amf deed'-'- '
e ~or document and take any action reasonably required (including any action against a thi rd
B "pas‘m by the Chargee or any receiver to perfect or protect this security orits priority or
- further to secure o the Charged Assets, the Secured Liabilities or for facilitati ingthe =
realisation of the Charged Assets or the exercise of any rights or powers of zhe Chargee or.
P ' anv receiver or to ;;mtect ar enf{;me its ri gh‘i:s relati ng o the Charged Aaaets

152 Ti“se {Zhargar by wa'«,f of ﬁews’ew ar%’evmahiy app{};ntg the Chargee and any receiver seyeraily SR
Tt o be the attorney for the Chargor {with full power of substitution and delegation) in the SRR
. Chargor'sname and on the Chargor's behalf and asthe Chargor's act and deed to signor o
_execute all deeds, instruments and documants and do all acts and things {including taking, o
Jeontinuing or defending any proceedings) as may be reasonably and properly required by __
o " 'the Chargee or any receiver pursuant to this deed or the exercise of any of their powers and
o the Chargﬂr shall ratffy ar&sﬂ:h;ng done by an attemeg under i:hzs c:%ause iy gm}d fazth

: 3.6 Paymentﬁ

181 The Qhargee will be entitled {but not obliged) at any time or times without notice {both -

i before and after demand) to set off any liability of the Chargor to the Chargee against any
~liability of the Chargee to the Chargor {whether actual or contirgent, present or future and’
“irrespective of the branch or office, currency or place of payment) and may for suich purpose

' .'_canvert ;}urshasa oF exchang& any curr?my and estimate any unascertamed mi}i gatsan

g A wmflcate sxgned by an aff aaal of z‘:ha Ehargea as to ‘té"\e amount due oy mwmg fmm the
oo Chargor will be mn{:iuswe evidance ggasﬁst the’ Cha&’gm excwt inl the case gf mamfest erx}r
Coor rany question of law. e _

s .i}éﬂszznb‘srezag'mszem-m:ss?;:m?carmvlﬂ. el B el iz S anls Warbrmigh Vim0



R v _'-Any communi catmn ws%% ezther be del yered by haﬂd or sent b’g ‘?smt c§asa pre-paid post or fax
U to the Chargee or the Chargor at its address or fax number shown on page T unlessithas
B < communicated another addrass or fax number to %ha ather in whsch case it must be sent ‘i;z;
o 'the iast address or fax number so communicated.

SRR VA0 A commgh ication sent by the Qhargee under clause 17.2 wil be deemed to have hean
e received: g : :

. .__'_-_1?,3,1 fdeis\mred by hamﬁ at the time m’ aatuai de%wery, i}? 5 E

o o ;: 1?.35:2 ;f peste&i o the 5ecand Bus iness Day f{:ﬁiﬁw ing E:hze f.‘;ﬁay on which 5t was deapgtshed L
S _by nre- paﬁd fzrst class: p@st or :

e _ 1'?331 if seni i}y fzrst ciass prepaid alermal i sEven dayﬁ after pasi: ng; or-

- : 1?34 § sent by fax Whé”’ﬂ the Chargee % %ax machme reswdg a cempéeta %eg hie
transmﬁsm e - : -

o 17.4 -A comrnuni f:atemn by the Chargm wil i:ae deemad made Onlg when actua%y recewed by the [
ol Chargee : : : : .

38 _Aﬁﬁ;gnmenﬁ

184 Tha Chasgee matg at any t;ma asmgm or ath%rwasa tramfe? aii or amg mar‘g of ts ;’sghts Lmd@r
o this dﬁad in acmfiiaﬂce with and sub;ex:t tthe terms ef the Loan Agreement

g . 182 :_'?he Chargmr may rzr.st assegn or tramf&r 38’%‘,? Qf s ghtg m’ Ghiugatsons urider th is éaed

i _3".'58.3 - _The ﬂhargee may gw? such mfarmat ion re%atmg to the Chargw as it 'th nks fit o any permn S
T proposing to take an assignment and / or transfer fromi the Chargee and / orto enter into
[ camratmai reiatmna with the Chargee wi ?h msp@ct to this dead

19 mw amjgumdmmn
e 19.1 o h is deed is gwerned by an{} Qonstmed in ascerdame wsth Eng!xsh

152 The partsea irrevaca b%y agree that the courts of Engiand and Wales wil hawe exduswe
- Jurisdiction to settle any dispute which may arise out of or in connection with this deed in. S
S " respect of any claim brought by the Chargor against the Chargee and will have non- exduwe v
- ' 'jumsd;ctmn in resg;eat s:}f am; claim bmught by th@ {:hargee aga:nst the Chargor B}

- 20 - -:_'Curmnw

- - 201 _-Tha Charg@r s isab i ity under thss deed isto d scharge the Secured Obli gatsﬂns in tha Rﬁﬁevant
0o Currency. I at any time the Chargee receives a payment {including by set-off) referable to-
- any of the Secured Obligations from &ny source in a curréncy other than the Relevant - :
-~ Currency, then such payment will take effect as'a paymentto the Chargee of the am{mn% ?h' =
" the Relevant Currency which the Chargee is able to purchase {after deduction of any
U relevant aosts} with the amount of the payment 50 recezved -

202 éf a payment is maée urﬁéer a caurt ardar orin satzs{act ion cf 3 c]asm m ;}rgaf and is treated e
by clause 20.1 a5 a payment of anamount which falls short of the relevant liability of the

. Chargor expressed in the Relevant Currency, the Chargor as a separate and independent - s

- obligation will on demand from time to time indemnify the Chargee against such shortfall _ L

| DAtantirs sgreement; short fie v1 0 el S iy o U esls Viassbrough Virrds



:ars@ p&y interest at the Interest Rate on such shortfall ‘fmm the a:s'at& ca‘f" 5uch paymem o tha --------- o -
N date on which the shortfall is ;‘m d e S - :

P 4 Mssmiianeaua

o 211 Intereﬂ ;:’sas;abie by itha {:harger m ‘i‘he Qhargee wi H acerise both befare and aﬁﬁr;udgmem _
Lol on adaily basisand on the basis of a 365 day year and will be cempauﬁéed {both before and
L afrer judgment) according to the usual practice of the Chargee of; if thera is'no sugh: RIS
o practice; monthly. After a demand, interest will also be calculated on tha Secured Léabﬂst;es '
o mgﬁther with accrued interest as at the date of the demand

T 212 '_Ti’“ﬁe Chargee g rtghtg and pawezs under thls deed'are {:umuiatsxfe and nm exclusive of its o _'
' " rights under general law and will not be affected or impaired by any delay or omission %:ek,; the
- Chargee in exercising them of any prav ious smxere:sse sf{;r faeiure to exas’gsge amf suzzh ri g%‘ﬁ:s :
"@{ powers - : ' . o e

213 Eath m‘ ‘S:he ;:ss‘s:wzﬁs{ms mf thzs deed wuii be saverab?e am:% dsstanst fmm one aamth@z‘ and sf at -
oo any time any one or more of those provisions {or any part thereof) is or becomes invalid,
o illegal or unenforeeable, the validity, legality and ﬁnf{;z"{:eab isty of the remammg provisi ions g
S wll nat in any way be aﬁaz{acﬁ or gmgaared S '

o 214 No variation of the terms of this doad ws§§ be valid unéess tisin wrs“smg Sig@’%ﬁd mf the SR
S Chargor and cﬁnf rmed in writing by the Chargee

U5 '_'__”{hgs deed may be exeﬁuted in any numb@r af munterpaﬁs each s::f whs::h wh@n &mcuted o =
B “shall be arvoriginal, and all tha munterpam together 5%&3” fonstitute one and the same
g -snstrumant - : S -

= _ _.-"_'23,@'5' - Om the expiry m“ the 5er;ur§ty ?emd {but Aot mtherwage} the ?{:hargcr sha%i at tha raquest
Lo and tost uf the Qhargee; take whatever action is nemswry to: :

.' _ 21 &, 1 reéease the: Chas’ged Agsets x‘mm th-? securi ty mmt mted by ’é.:h i5 deed az‘ad

= _-Qi ﬁ 2 raam gn the Chafged ASﬁﬂta m tha Chargo{

: _?hss {éaed i5 axacu’:@{é asa deed by the pames and is dehvw@d aﬂd takes z-:-ffaa:? on the dam at the
R begmnsng ef this deed. : e . o
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Signed as @ deed and delivered by

for and on behalf of

Merthyr (Mominee No.1) Limited
as Chargar in the prasence of:
Signature of withess

Mame

Address

Oecupation

Signed as a deed and delivered by

for and on behslf of

Gwent Heldings Limited

as Charges in the presence of:
Signature of witness

Mame

Address

Cicoupation
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