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Particulars of a charge

Go online to file this information
www gov ulicormpenieshouse

A fee is be payable wit
Please see ‘Howto pay'

Py

< What this form is for What this form is NOT

You rrey use this formito register You may nct use this
a charge created or evdenced by regster acharge where Sl . . Mo
an Instrurvert. instrument. Use form LDS

i B

@laserform

Fa T’L.JLWL
1 3/02!201 7

This formmust be delivered to the Registrar for registration within

21 days beginning with the day after the dete of creation of the charge. If
delivered autside of the 21 days it will be reected unfess it 1s accormperved by a
oourt order extending the time for delivery

MYoumust endlose a certfied copy of the instrurrent with this form This will be
scarned and placed on the putlic record Do not send the original

n Company details

Gapryrart o [0 v [5 [ [ [0 [+

ST

—i Flling n1 this form

Please conplete in typescnpt or in
Cormpany rerve in full | ANGLO PACIFIC GROUP PLC bold bladk capidls.
All fields are mandatory unless
specified or iIndicated by *
r Charge creation date
Copomnae i [0 o[z o fi7
n Names of persons, security agents or trustees entitled to the charge
Please showthe narmes of each of the persons, secunty agents or trustees
enfitied to the charge.
Nare ITBARCLAYS BANK PLC
/I {the Security Trustee)
Nerre |
Nare |
Nermre r
t If there are rrore than four names, please supply any four of these names then
tick the staterrent below
[ 1 confimithat there are more than four persons, secunty agents or
trustees entiled to the charge.
CHPOZS
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Particulars of a charge

.

Bnief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subjedt to a charge (which 1s
nct a floating charge) or fixed secunty induded in the instrument.

Bnef descniplion

N/A

Please submit only a short
descnpbon If there are a nuber of
plots of land, arcraft andfor ships,
you should sirply descnbe some
of themn the text field and add a
staterrent along the lines of, "for
more detalls please refer to the
Instrurent”

Please imt the descnpbion to the
avalahle space.

Other charge or fixed security

Does the instrument incdlude a charge (which 1S not a floating charge) or fixed
secunty over any tanghle or intangible or {in Scotland) corporeal or incorpareal
property nat desenbed above? Please hick the appropnate bax

[x] Yes

[J no

Floating charge

Is the instrument expressed o contan a flcating charge? Please tick the
appropnate bax

] Yes Cotinue

[x] No GotoSection?

Is the floating charge expressed to cover dl the property and undertalang of
the cormpany?

] Yes

Negative Pledge

Do any of the tens of the: charge prohubit or restnct the: compeny from creaing
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate bax

[x] Yes

[J No

Trustee statement ©@

You ey tick the bex 1f the comparny rermed in Section 115 achng as trustee of

© Ths statement may be filed after

the property or undertalang which 1s the subject of the charge. gmmmdmm(@
[
ﬂ_ Signature
[Heesesumtheformhere
Sgretire ER A en gonvonsy L
x for an on behalf of the Security Trustee on 13/02/17 X
This formimust be signed by a person with an interest in the charge
CHFPOZ2S
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Particulars of a charge

E Presenter information

n Important information

You do nat have to give any contact informetion, but if
youdo, it will help Carrparues House if there 1s a query
on the form The contact informetion you give will be
visible to searchers of the public record,

| Cnazree RORY BEASLEY

Please note that alt information on this form will
appear on the public record,

E How to pay

A fee of £23 Is payable to Companies House
1n respect of each mortgage or charge filed

| comenyrors on paper
ALLEN & OVERY
| Meke cheques or postal orders payable to
F"m ONE BISHOPS SQUARE Conmparies House.
| E Where to send

-

|Fbawm

| QuryRegn [, ONDON

ol 3 £ N ES Y

I—m“ U UNITED KINGDOM

Im

|“"“‘“ 02030882163

Certificate

We will send your certrficate to the presenter’s address
if gven above or to the company’s Registered Office if
you have left the presenter's informetion blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

[x] The company name and number match the
information held on the public Register

(%] You have induded a certified copy of the
instrument with thus form

(%] You have entered the date on which the charge
wes created.

(%] You have shown the names of persons entitied to
the charge.

[x] You have ticked any appropnate boxes in
Sechons 3, 5,6, 7&8

(x] You have given a descnphon in Sechon 4, f
appropnate.

(x] You have signed the form

(x] You have endosed the correct fee.

[x] Please donct send the onginal instrument, it must
be a certified copy

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Comparves, Commparnies House,
Croan Wy, Candiff, Wales, CF14 3UZ

DX 33050 Carciiff

For companies registered in Scotland

The Registrar of Comparntes, Comrpares House,
Fourth floor, Bdinburgh Quay 2,

139 Fountainbnage, Edinburgh, Scotiand, EH3 9FF
DX EL235 Edinburgh 1

or LP - 4 Edinburgh 2 (Lega Post)

For companies registered in Northern Irefand
The Regstrar of Companies, Comparies House,
Seccnd Floor, The Linenhall, 32-38 Linenhall Strest,
Belfast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂﬁmher Information

For further informration, please see the guidance notes
on the website at www gov ulkicormpanieshouse or

ermall enquines@rormparnieshouse.gov uk

This forms available in an
atemative format Please visit the
forms page on the website at
WWW.goV uk/companieshouse

CHFPO2S
0616 Versn 2.1




CERTIFICATE OF THE:
REGISTRATION OF A CHARGE

Company number 897608

Charge code' 0089 7608 0007

A

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th February 2017 and created by ANGLO PACIFIC GROUP
PLC was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 13th February 2017

2

Given at Companies House, Cardiff on 20th February 2017
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Execution Version

DATED 10 February

2017

THE COMPANIES NAMED IN SCHEDULE 1

{as Chargors)
and

BARCLAYS BANK PLC
(as Security Trustee)

CHARGE OF SHARES
in respect of

Anglo Pacific Finance Designated Activity Company

McCann FitzGerald
Solicitors
Riverside One
Sir John Rogerson’s Quay
Dublin 2
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Bxecution Version

THIS CHARGE is made on 10 February 2017

BETWEEN:

(1)

@

The Chargors whose names and registered or principal offices are set out m Schedule 1
{together the “Chargors” and each a “Chargor”), and

Barclaya Bank Plc, having its prircipal place of business at Barclays, Level 25, 1 Churchill
Place, London E14 5HP (in its capacity as security trustee for the Secured Parties (as defined
below) (hereinafter referred to a5 the “Security Trustee” which expression shall, where the
context so admits, include any successor trustee or trustees of the trusts under which the
security hereby constituted is held)).

RECITALS

(A)

(®)

(©

(D)

Pursuant to a facility agreement dated 4 February 2015 and as amended and restated by an
amendment and restatement agreement dated on or about the date hereof (the “Amended
Facility Agreement”) between (1) Anglo Pacific Group PLC, (2) the companies named therein
as guarantors, (3) the Security Trustee, as facllity agent, the Lenders {as defined thevem)
agreed to make available to the borrowers referred to therein a facihity in a maximum amount
of USD 30,000,000 (the “Facility”) on the terms and subject to the conditions of the Amended

Facility Agreement.
It is one of the conditions to the availability of the Facility that the Chargors execute this
Charge and provides the Security to the Security Trustee, on behalf of the Secured Parties.

The Board of Directors of each Chargor are satisfied that it is in the best interests, and for the
beneht, of each Chargor to enter into this Charge

The Security Trustee has agreed o enter into this Charge as security trustee for each Secured
Party and to hold the benetit of the Security on trust under the terms and canditions of the

Intercreditor Agreement,

NOW IT IS AGREED as follows:

1

11

12

Interpretation

In this Charge (including the Recitals), all terms and expressions shall, unless otherwise
defined, have the meaning attributed to such terms m the Amended Facility Agreement or
Intercreditor Agreement (whether defined expressly theremn or by reference to another
document},

In addibon, in this Charge including the Recitals, unless the context requires otherwise, the
following words and expressions shall have the following respective meanings:

“Act” means the Land and Conveyancing Law Reform Act 2009;
"APCL" means Anglo Paaific Cygnus Lumited (one of the Chargors),

“Charge” means this charge as originally executed and as the same may be amended,
modified or supplemented from time to time,

“Event of Default” has the meamng ascribed to such term in the Amended Facility
Agreement,

REMH\23874119.6 1
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13

“Intercreditor Agreement” means the mtercreditor agreement dated on or about the date of
this Charge between, among others, the Anglo Pacific Group Plc as Debtor and the Security

Agent.

“Investments” means

(a) the Shares; '

(b) any dividend or interest pa:d or payable in relation to any of the above; and

© any right, money or property accruing or offered at any time in relation to any of the

above by way of redempton, substitution, exchange, bonus or preference under
opton rights or otherwise.

“Irish Company” means Anglo Pacific Finance Designated Activity Company, a company
incorporated in Ireland (company No 490404),

“Receiver’ means any one or more receivers and/or managers appownted by the Secunty
Trustee in respect of the Chargors or over all or any part of the Security Assets,

“Secured Obligations” has the meaning ascribed to such term in the Intercreditor
Agreement.

“Secured Parties” and “Secured Party” have the meaning ascribed to such terms m the
Intercreditor Agreement

“Security” means the security from hune to tume constituted by or pursuant to (or mtended to
be constituted by or pursuant to) this Charge and each and every part thereof,

"Security Assets” means all assets of the Chargors the subject of any Security created by this
Charge

“Security Interest” means any mortgage, pledge, lien, chatge, assignment, hypothecation or
right in security or security interest, trust arrangement for the purpose of providing security,
retention of title arrangement or any other agreement or arrangement having the effect of
conferring security. '

“Security Period” meens the period begmnning on the date of this deed and ending on the
Senior Discharge Date.

“Sentor Discharge Date” has the mearnng given to that term m the Intercreditor Agreement

“$hares” means all of the shares (whether in certificated, de-matetialised or uncertificated
form) in the capital of the Irish Company which the Chargors may now or hereafter hold or
legally and/or beneficlally own or in respect of which it may now or hereafter have any
rights including without linutation the shares specified in the Schedule to this Charge

Any reference in this Charge to

(a) the “Security Trustee” or the “Chargor” or any other person shall be construed so as
to include its successors 1n htle, permitted assigns and permitted transferees,

(4] a “clause” shall, unless otherwise stated, be construed as a reference to a clause
hereof;

REMH\23674119 6 2
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14

15
16

17

18

21

22

{© a “Schedule” shall, unless the context requires otherwise, be canstrued as a Schedule
hereto,

(d) the “Security Trustee” shall be construed as a reference to the Security Trustee acting
in 1t3 capacity as trustee for the Secured Parties,

{e) the “winding-up”, “dissolution” or “examination” of a company or corporation
shall be construed so as to include any equivalent or analogous proceedings under
the law of the junsdiction m which such company or corporation 18 incorporated or
any jurisdiction m which such company or corporation carries on business including
the seeking of liquidaton, winding-up, reorganisation, dissolution, examunation,
admunistration, arrangements, adjustment, protection or rehef of debtors.

Save where the contrary 18 indicated, any reference in this Charge:

{2) to any statute or provision of any statute shall be deemed also to refer to any
statutory modification, substitubon or re-enactment thereof or any statutory
ingtrumendt, order, regulation, bye-law, permission or direchon made thereunder or
under such modification, substitution or re-enactment;

(®) to this Charge or to any other agreement or document (including, without lwrutation,
any participation document) shall be construed as a reference to this Charge or, as the
case may be, such other agreement or document as the same may have been, or may
from Hime to time be, amended, varled, novated, subshtuted or supplemented (and so
that any reference to this Charge shall inctude, unless the context otherwise requires,
any agreement or document expressed to be supplemental hereto or expressed to be
callateral herewith or which is otherwise entered into pursuant to or in accordance
with the provistons hereof

Clause and schedule headings are for ease of reference only.
Words denoting the singular number shall include the plural number also and vice versa

To the extent there is any conflict between the terms of the Intercreditor Agreement and this
Charge, the terms of the Intercreditor Agresment shall prevail

The Secunty Trustee holds the benefit of thus Charge on trust for the Secured Parties in
accordance with the terms of the Intercreditor Agreement

Covenant to Pay

Each Chargor covenants that it will pay and discharge any or all of the Secured Obligations 1n
accordance with the tezms of the Finance Documents.

Notwithstanding any other provision of this Charge or the other Finance Documents,
recourse of the Security Trustee to APCL shall be limited to the Security Assets charged by
this Charge and the Secutrity Trustee agrees that it shall have no recourse, whether directly or
indirectly, to any other assets or property of APCL and the Securnty Trustee shall not take any
action or pursue any judicial steps or proceedings or exercise any rights or remedy ageinst
APCL in respect of the Secured Cbligations save as set out in this Charge.

Security Over Investments

The Chargors, as beneficial owners, and as a contimuing security for the purpose of securing
the due and punctual payment and discharge of the Secured Obligations, hereby

REMH\ 23874119.6 3
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41

42

5.1

5.2

53

1

() charge, and agree to charge, m favour of the Secunty Trustee on behalf of the Secured
Parties, by way of first fixed charge, all of their respective rights, title, beneflt and
interest whatsoever, present and future, to or in or in respect of the Investments, but
so that the Secunfy Trustee shall not in any circumstances wcur any liability
whatsoever in respect of any calls, instalments or otherwise in connection with the

Investments; and

(9] each grant a Lien to the Security Trustee on the certificates and other documents of
title relating to the Investments together with such further certificates which may
from time to time be issued to the Chargors in respect of any conversion, bonus,
redemption, option or otherwise relating to the Investments

Representations
Nature of security

Each Chargor represent and warrant to the Security Trustee that (subject to the Legal
Reservations and to any necessary stamping and registration requirement in the Relevant
Junsdiction) the obligations expressed to be assumed by it in this Charge are legal, valid,
binding and enforceable obligations, this Charge creates those Security Interests over its
assets it purports to create and those Security Interests ere valid and effectave and are not
liable to be avorded or otherwise set aside on its liquidation or admurustration or otherwise.

Tmmnes for making representations

@) The representations and warranties set out in thus Charge (including in this Clause)
are made on the date of this Charge.
t

19)] Unless a representation and warranty is expressed to be given at a specific date, each
representation and warranty under this Charge 15 deemed to be made by the
Chargors by reference to the facts and circumstances then exdsting on the date of each
Utilisation Request, on each Utilisation Date and on the first day of each Interest

Period

© When a representation and warranty is repeated, it is applied to the circumstances
existing at the time of repetition.

Investments

Each of the Chargors represent and warrant to the Security Trustee that
(a) the Investments held by them are fully paid; and

(b) they are the sole legal and beneficlal owner of the Investments set opposite their
names in Schedule 2.

The Chargors shall not take or allow the taking of any action on their behalf which may result
in the rights attaching to any of the Investments being altered, subject to the day to day
ordinary course of trading in equities, or further shares in the Irish Company being issued,
subject to any Permitted Share Issues or Permitted Joint Ventures putsuant to the Amended

Facility Agreement

The Chargors must pay all calls and other payments due and payable in respect of the Shares
held by them and, if the Chargors fall to do so, the Security Trustee may pay those calls or
other payments on behalf of the Chargors. The Chargors must immediately on request

REMH\ 23874119 6 4
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reimburse the Security Trusiee for any payment made by the Security Trustee under this
clause 5.3.

54 The Chargors must*

@

(®)

comply wath all requests for information which is withun therr knowledge and which
are made under any law or regulation or by any listing or other authority or any
gimflar provision contamed in any articdes of association or other constitutional
document relating to any of their Investments If the Chargors fail to do so, the
Security Trustee may elect to provide any information which it may have on behalf of
the Chargors, and

promptly supply a copy to the Security Trustee of any mformation referred to in
paragraph (a) above

5.5 The Chargors must comply with all other conditions and obligations assumed by them 1n
respect of any of the Investments to the extent that non-compliance with those conditions and
obligations would reasonably be expected to have a material adverse effect on the value of
those Investments.

56  The Security Trustee 15 not obliged to’

(®)
®)
©

(@

perform or fulfil any obilgation of a Chargor,
make any payment,

make any enquiry as to the nature or sufficlency of any payment received by it or by
a Chargor; or

present or file any claim or take any other action to collect or enforce the payment of
any amount,

in respect of the Investments

57
(a)

REMH\ 23874119 6

Before thus Security becomes enforceable

H)] the Chargors may continue to exercise their voting rights, powers and other
rights and entilements in respect of the Investments;

(i) if the Investments have been registered in the name of the Security Trustee or
its nominee, the Security Trustee (or that nominee) shall exercise the voting
rights, powers and other rights and entitlements in respect of the relevant
Investments in any manner which a Chargor may direct in writing. The
Security Trustee (or that nominee} will execute any form of proxy or other
document which a Chargor may reasonably require for this purpose;

(i)  all drvadends or other income or distributions paid or payable in relation to
any Investments must be paid to the relevant Chargor entitled to that
payment. To achi.eve this

{A)  the Security Trustee or its nomunee will promptly execute any
dividend mandate necessary to ensure that payment is made direct
to the relevant Chargor, or
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©

{d)

58

59

6.1

(B)  if payment is made directly to the Security Trustee {or 1ts nominee)
before this Security becomes enforceable, the Security Trustee (or
that nominee) will promptly pay that amount to the relevant
Chargor, and

{iv)  the Secunty Trustee shall use its reasonable endeavours to promptly forward
to the relevant Chargor all material notices, correspondence and/or other
communication it receives in refation to the Investments.

&) After this Security has become enforceable, the Security Trustee or its nominee may
exercise or refram from exerciging

o) any voting rights, and

() any other powers or rights which may be exercised by the legal or beneficial
owner of any Investment, any petson who is the holder of any Investment or
otherwise,

in each case, mn the nuine of the Chargors, the registered holder or otherwise and
without any further consent or authority on the part of the Chargors and irrespective

of any direction given by the Chargors.

To the extent that the Shares remain registered in the name of a Chargor, that Chargor
irrevocably appoint the Security Trustee or its nominee as 165 proxy to exerase ail voting
rights in respect of those Shares at any time after this Security has become enforceable,

The Chargors hereby irrevocably and unconditionally indemnify and agree to hold the
Secunty Trustee harmless against any loss or liability incurred by the Security Trustee a5 a
consequence of the Security Trustee acting in respect of the Investments on the direction of

the Chargors

Deposits
The Chargors must:

{a) unmediately deposit with the Security Trustee, or as the Secunty Trustee may
reasonably direct takang into account the day to day equity trading achvities of the
Chargor, all certificates and other documents of title or evidence of ownership in
relation to any Shares; and

(b) promptly deliver to the Securdty Trustee all share certificates, transfers and stock
transfer forms or equivalent in relation to the Shares in each case duly executed by
the relevant Obligor in blank

The Chargors agree that the Security Trustee may date and/or otherwise complete any
documentation deposited with it by either Chargor in accordance with the Schedules hereto
upon this Security becoming enforceable in accordance with its terms

Enforcement
Upon and at any iime at which an Event of Default has occurred which is continuing:
(&) the Security Trustee and any nominee of the Security Trustee wherever situate may

without further notice and without any restriction on the consolidation of mortgage
securities in respect of all or any of the Investments, exercige all the powers or rights

REMH\23874119.6 6
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62

63

64

6.5

6.6

67

68

which may be exercisable by the registered holder of the Investments and all other
powers conferred on mortgagees by the Act without the restrictions contained in the

Act and as hereby varied or extended,

(b any dividends or other payments whuch may be received or recejvable by the Secured
Trustee or by any normunee in respect of any of the Investments may be applied in
repayment of the Secured Obligations by the Secured Trustee as though they were

proceeds of sale.

Notwithstanding anything contained in this Charge, the exercse by the Security Trustee of
the powers and nights conferred on 1t by virtue of the provisions of Chapter 3 of Part 10 of the
Act shall not be subject to any restriction on such exercise contained m section 96(1)(c) of the

Act

The restrictions on the power ok sale contained in section 100 of the Act shall not apply to this
Charge On or at any time atter at which an Event of Default has occurred which fs
continuing the Secured Trustee may exercise without further notice to the Chargors and
without the restricHons contained in the Act and whether or not it shall have appointed a
Receiver, all the powers and rights conferred on mortgagees by the common law and the Act
as vaned or extended by this Charge and all the powers and discretions hereby conferred
erther expressly or by reference on & Receiver

Notwithstanding anything to the contrary contained in the Act, the Securtty Trustee reserves
the right to consolidate mortgage securibes without restriction

The notification requirernent contaned in section 103(2) of the Act shall not apply to this
Charge.

The Chargors shall not take any action under section 94 of the Act in respect of the Security
Assets, this Charge or any monies, obligations and/or liabilities hereby covenanted to be paid

or discharged

In exercising the powers referred to in clause 6 1, the Investments or any part thereof may be
sold or disposed of at such times in such manner and generally on such terms and conditions
and for such consideration as the Security Trustee may think fit or as the Instructing Group
may direct, in each case in accordance with the terms of the Intercreditor Agreement. Any
such sale or disposition may be for cash, debentures or other obligations, shares, stock,
securities or other valuable consideration and be payable immediately or by instalments
spread over such period as the Security Trustee chall think fit. No buyer or other person shall
be bound or concerned to see or enquire whether the Security Trustee's nght to exerclise any
of the powers hereby conferred has arisen or not or be concerned with notice to the contrary
or with the propriety of the exercise or purported exercise of such powers All the protection
to buyers contained in sections: 104, 105 and 106(1) of the Act shall apply to any person
purchasing from or dealing with a Receiver

The Security Trustee shall not be liable to account as mortgagee in possession in respect of all
or any of the Security Assets and shall not be hable for any loss upon realisation or for any
failure to present any dividend coupon or any bond or stock drawn for repayment or for any
failure to pay any call or instalment or to accept any offer or to notify the Chargors of any
such matter or for any other loss of any nature whatsoever in connection wath the Security
Assets unless, in each case, such loss arises as a result of the gross negligence or wilful
misconduct of the Security Trustee and is the direct result of an act for which a mortgagee in
puossession may be liable as such.

REMH\23874119.6 ' 7
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71

72

73

74

75

76

77

7.8

79

Entry in possession, powers and appointment and powers of Recelver

The restrictions on taking possesston of mortgaged property contained in section 97 of the
Act shall not apply to this Charge. On or at any tirne at which an Event of Default has
occurred which is continwung, the Security Trustee may, without notice to the Chargors and
without the restrictions contained in the Act, take possession of and hold all or any part of the
Security Assets and the Secunty Trustee may, without first appointing a Receiver, exercise all
or any of the powers and rights conferred on mortgagees by the Act as varied or extended by
this Charge and all the powers, authorities and discretions conferred by this Charge expressly
or by implication on any Receiver or otherwise conferred by statute or common law on

mortgagees or recelvers

Section 99(1) of the Act shall not apply to this Charge and any obligations imposed on
mortgagees in possessicon or receivers by virtue of the application of section 99(1) shall not

apply to the Security Trustee or any Recetver

On or at any time after the at which an Bvent of Defauit has occurred which is continuing or
if requested by either Chargoz, the Security Trustee may, without notice to the Chargors, in
writing executed as a deed or under the hand of any officer or manager or any other
nomumated person of the Security Trustee, appoint any person to be a Receiver of all or any
part of the Security Assets and may, except as otherwise required by statute, remove any such
Recewver and appoint another m his place or appoint another person to act jointly with any

such Receiver.

Such an appointment over part only of the Security Assets shall not preclude the Security
Trustee from making any subsequent appointment of the same or another Receiver over any
part of the Secunty Assets over which an appomtment has not been previously made.

Where more than one Recetver is appointed they shall have power to act severally unless the
Security Trustee shall 1n the appointment specify to the contrary

A Recerver shall be deemed at all times and for all purposes to be the agent of the Chargors in
respect of which he is appointed and the Chargors shall be solely responsible for his acts or
defaults and for the payment of his remuneration and the Recewver shall at no time act as

agent for the Security Trustee.

Neuther the Security Trustee nor any Receiver shall be liable to account as a mortgagee in
possession tn respect of all or any part of the Security Assets or be liable for any loss upon
realisation or for any neglect or default of any nature whatsoever in cornection with all or
any part of the Security Assets to which a mortgagee in possession might as such be Iable.

The restrictions contained in section 108(1) of the Act shall not apply to thus Charge.

A Receiver shall have all the powers conferred from time to time on the Security Trustee
under this Charge and on receivers by statute and by Iaw and in the case of the powers and
rights conferred by the Act without the restrictions contained in the Act and, in addition,
power on behalf and at the cost of the Chargors (notwithstanding the liquidation of either
Chargor) to do or onut to do anything which the Chargors could do or omit to do m relation
to the Charged Property or any part thereof and in particular (but without limitation) a
Receiver shall have the power to do all or any of the following:

@ possession: to take possession of, collect and get in the property m respect of which
he is appointed or any part thereof;
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(b)

©

{d)

©

®

®

&

®

(k)

REMH\ 23874119 6

compromise: to settle, adjuse, submit to arbitration, compromise and arrange any
claims, accounts, disputes, quesiions, demands, with or by any person who is or
claims to be a creditor of either Chargor relating in any way to the Security Assets
which he or the Security Trustee may reasonably think expedient,

redemption of Security Interests: to redeem any Security Interest (whether or not
having prionty to the security hereby created) over the Security Assets and to setle
the accounts of encutnbrances;

take an indemnity: to take any indemnity from the Chargors from and against all
actions, claims, expenses, demands and liabflities whether ansing out of contract or
out of tort or In any other way incurred by tum or by any manger, agent, officer,
servant or workman for whose debt, default or miscarriage he may be answerable for
anything done or omitted o be done in the exercise ar purported exercise of lus
powers under this Charge or under any appointment duly made under the
provisions of this clause and if he thinks fit but without prejudzce to the foregoing to
effect with any insurance company or office or underwriters any policy or policies of
insurance erther in lieu or satisfaction of or in addition to such indemnity from the

Chargors;

sell: to sell, exchange, convert into money and realise all or any part of the Security
Assets by public auction or private contract and generally in such manner and on
such terms and conditions as he shall think proper. (The consideration for any such
trangaction may consist of cash, debenture or other cbligations, shares, stock or
valuable consideration and any such consideration may be payable in a lump sum or
by instalments spread over such penod as he thinks fit);

borrow money: to ratse and borrow maney either unsecured or on the security of any
Secured Asset either in prionty to the secunty constituted by this Charge or
otherwise and generally on any terms and for whatever purpose which he thinks fit.
{No person lending that money 15 concerned to enquire as to the propriety or purpose
of the exercise of that power or to check the application of any money so rawed or
borrowed).

legal actions: to bring, prosecute, enforce, defend, and abandon all actions, suits and
praceedings in relation to any Security Asset which may seem to him to be expedient;

receipts; to give valid receipts for all mones and execute all assurances and things
which may be proper or desirable for realising the Security Assets;

use Chargors’ names: to use the names of the Chargors for all or any of the purposes

aforesaid and in any legal proceedings wath full power to convey any property sold
m the name of the Chargors for all of which purposes the Chargors hereby
irrevocably and by way of security appoint every such Receiver to be its attomey;

other powers: to do all such other acts or things as he may consider to be inctdental
or conducive to any of the matters or powers aforesaid and to exercise m relation to
the Security Assets or any of them all such powers, authonties and things as he
would be capable of exercising if he were the absolute beneficial owner of the same,

and

other rights and powers: to exercise all nghts and powers 1n respect of and 1n
connection with the Security Assets as if he were the legal and/or beneficial owner

thereof.




Executior Verson

710  Section 108(7) of the Act shall not apply to the commission and/or remuneration of a
Receiver appointed pursuant to this Charge. A Receiver shall be entitled to remuneration at a
rate to be fixed by agneement between him and the Security Trustee {or, failing such
agreement, to be fixed by the Security Trustee).

8. Power of Attorney

The Chargors, by way of security for their obligations under this Charge, wrrevocably and
severally appoint the Security Trustee, each Receiver and any of its delegates or sub-delegates
to be its attorney to take any action which the Chargors are obliged to take under thus Charge
but has not taken. The Chargors ratify and confirm whatever any attorney does or purports to
do under its appointment under this Clause

9, Application of Moneys

51 Any moneys received by the Secunty Trustee or any Receiver after this Secunty has become
enforceable must be applied in the manner and order set out in Clause 14 (Application of
Proceeds) of the Intercreditor Agreement

92 The provisions of dause 9.1 shail take effect a5 and by way of variation to the provisions of
sections 106(3), 107 and 109 of the Act which provisions as so varied and extended shall be
deemed incorporated herein and as regards section 109 as if they related to a receiver of the
Security Assets and not merely a receiver of the income thereof,

10 Costs and Expenses
101 The Chargors must.

(a) within three Business Days of demand pay all costs and expenses (including legal
fees) incurred in connection with the enforcement of or the preservation of any rights
under this Charge by the Security Trustee , any Recelver, attomey, manager, agent or
other person appointed by the Security Trustee under this Charge and any
proceedings insttuted by or against the Security Trustee, any Receiver, attorney,
agent or other person appointed by the Security Trustee under this Charge as a
consequence of taking or holding this Security or enforang these rights, and

{b) keep each of them indemnified against any failure or delay in paying those costs or
expenses.

11 Notices

111 Any notice or other communication to be given under or for the purposes of this Charge shall
be in writing and shall be treated as properly served or given if hand dehivered or sent by
registered post or facsimile to the relevant person at the address or facsimile rmumber
identified below or such other address or facgimile rumber as that person has designated in
writing from Hme to time to the person giving the notce:

{a) the Security Trustee as follows:

Address: Barclays Bank PLC, 5 The North Colonnade, Canary Wharf,
London E14 4BB
Fax: +44 (0) 20 7773 4893
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)

11.2

113

12.

12,1

Attention Head of EME Loans Agency
the Chargors:
Address: 1 Savile Row, London W15 3JR

Facsimile No’ +44 (0) 20 7629 0370

Attention: Chnef Financial Officer

CC Anglo Pacific Finance Designated Activity Company

Address: Adlantic Avenue, Westpark Business Campus, Shannon, County
Clare, Ireland

Facsimile Ne +353 61 363 682

Attention: Company Secretary

Any such notice or other communication shall be deemed to have been received by the
reciplent:
() in the case of a letter which 15 hand delivered, when actually delivered and, mn the

case of a letter which is sent by registered post, on the second day after posting (or on
actual receipt, if earlier), or

@®) m the case of transmission by facsimile, at the time of transmission,

Provided that any communication or document to be made or delivered to the Security
Trustee shall be effective only when received by the Security Trustee and then only if the
same 1s expressly marked for the attention of the department and officer referred to above (or
such other department and officer as the Security Trusiee may from time to time specify for

this purpose).

Each person making a communication under this Charge by facsimile shall prompfly confirm
by telephone to the person to whom such communication was addressed each
communication made by it by facsimile pursuant to this Charge but the absence of such
confirmation shall not affect the validity of any such communication.

The Security Trustee’s Discretion
Powers and discretions
The rights, powers and discretions given to the Security Trustee in this Charge,

(a) may be exercised as often as, and in such manner as, the Security Trustee thinks fit or
as the Instructing Group may direct, mn each case in accordance with the terms of the

Intercreditor Agreement;
) are cumnulative, and are not exclusive of any of its rights under the general law, and
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122

123

13

13.1

132

14

141

142

143

144

15

15.1

© may only be waived in writing and specifically, and any delay in exercising, or non-
exercige of, any right, is not a waiver of it

Certficates

A certificate by an authorised officer of the Secunty Trustee as to any sums payable to the
Security Trustee under this Charge shall (save in the case of manifest error) be conclusive and

binding upon the Chargor for all purposes
Release

End of Secunty Period

At the end of the Security Pericd, the Secunty Trustee must, at the request and cost of the
Chargors, take whatever achion is necessary to release the Security Assets from this Charge

Permitted Disposals

If a Chargor wishes to undertake a Permitted Disposal of any Secunty Assets, the Security
Trustee must, at the request and cost of that Chargor, take whatever action is necessary to
release the relevant Security Assets from this Charge

Miscellaneous

No delay or omission on the part of the Security Trustee in exercising any right, power or
remedy under thuis Charge shall impair the right, power or remedy or be construed as a
waiver thereof nor shall any single or partial exerclse of any such right, power or remedy
preclude any further exercise thereof or the exercse or waiver of any other right, power or
remedy. The nghts, powers and remedies provided in this Charge are cumulative and not
exclusive of any rights, powers and remedies provided by law. No waiver by the Security
Trustee of any terms of this Charge, and no approval or consent by it, shall be effective unless

in writmg

If at any time any one o1 more of the provisions in thus Charge is or becomes invahd, illegal or
unenforceable m any respect under any law or regulation, the vahdity, legality and
enforceability of the remainung provisions of this Charge shall not be in any way affected or

impaired thereby

This Charge may be executed in any number of counterparts and by the different parties
hereto on separate counterparts, each of which, when executed and delivered, shall constitute
an original, but all the counterparis shall together constitute but one and the same

instrument.

In any proceedings relating to thuis Charge a statement as to any amount due to the Securnity
Trustee which is certified as being correct by an officer or agent of the Security Trustee shall,
in the absence of manifest error, be conclusive evidence that such amount is in fact due and

payable.
Safe Custady of Documents

The Secunty Trustee hereby undertakes with the Chargors for the safe custody of such of the
documents of title relating to the Security Assets of which it retains possession or control
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152

153

16

161

162

163

16.4

165

The Chargors agree that in the event of the loss or destruction of, or injury to, the documents
of title relating to the Security Assets, the Security Trustee shall have no hability to the

Chargors.
(a) if the loss, destruction or mjury occurred'

] prior to actual receipt of the documents of title i question by the Secunty
Trustee from the Chargors or the Chargors’ solicitor, or

(i) after the documents of title in question have been given by the Security
Trustee to some other person at the written request of the Chargors and
before the documents have been recetved back by the Security Trustee,

or;

(b)  for any damages suffered by the Chargors as a result of the loss or destruction of, or
injury to, the documents of tide in question where such damages.

(i) do not directly ywad naturally result from such loss, destruction or injury, or

(i) relate to loss of profit or expected profit from the Chargors’ business or from
the development of the Security Assets.

Ths clause 15 shall be regarded as an undertaking for safe custody of documents of tite
given under section 84 of the Act.

Governing Law and Jurisdiction

This Charge, and eny non-contractual dispute arising from or connected with thas Charge,
shall be governed by and construed m accordance with the laws of Ireland

The Chargors irrevocably agree for the benefit of the Security Trustee and each Secured Party
that the courts of Ireland shall have jurisdiction to hear and determine any suit, achon or
proceeding (“Proceedings”), and to settle any disputes, which may arise out of or in
conngction with this Charge and for such purpose irrevecably subnuts to the jurisdiction of
such courts.

The submission by the Chargors to the jurisdicion mentioned in clause 16 2 shall not (and
shall not be construed so as to) limit the nght of the Security Trustee or any Secured Party to
take Proceedings against the other in any other court of competent jurisdiction nor shall the
taking of Proceedings in any one or more jurisdictions preclude the taking of Proceedings in
any other jurisdiction, whether concurrently or not, if and to the extent permitted by
applicable law.

The Chargors hereby consent generally in respect of any Proceedings arising out of or in
connection with this Charge to the giving of any relief or the issue of any process in
connection with such Proceedings including, without Imnitation, the making, enforcement or
execution against any property whatsoever (irrespective of its use or intended use) of any
order or judgment which may be made or given in such Proceedings.

To the extent that the Chargors may in any jurisdiction claim for themselves or their assets
immunity from suit, execution, attachment (whether in aid of execution or judgment or
otherwise) or other legal process and to the extent that in any such jurisdiction there may be
attributed to itself or sts assets such immunity (whether or not claimed), the Chargors hereby
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urevocably agree not to claim and hereby wrrevecably waive such immunity to the full extent
permitted by the laws of such junsdiction.
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SCHEDULE1
{Chargors}
Company Name Jurisdiction of | Registration Address
Incorporation Number
Anglo Pacific Group PLC | England and Wales | 00897608 1 Savile Row
London
England
WI1S3JR
Anglo Paafic Cygnus | England and Wales | 09044091 1 Savile Row
Limited London
England
WIS 3]R

REMH\23874119.6
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Name of Issuing
Company

Anglo Paalfic
Finance Designated
Activity Company

Anglo Pacific

Finance Designated
Activity Company

REMH\23874119.6

Name
Shareholder
Company

SCHEDULE 2
(Shares)

of Issued Share Capital

Anglo Pacific Group 500,000,000

PLC
Anglo Pacific 500,000,000
Cygnus Limited

16

Deacription and number of
shares held

31,623,147 ordinary shares of
£1.00 each

32,231,033 ordmary shares of
£1 each
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SCHEDULE 3
Forin of Transfer Instrument
TO BE PRINTED BACK TO BACK
STOCK TRANSFER FORM
Certificate lodged with Regstrar
Consideration Money
(For Compledon by Registrar/ Sinck
Exchange)
Name of Undertalung
Descriptton of Security
Number ar amount of Shares Stock or other security | Words Figures
and in flgures column only number and
denomination of uruts if any { unitsof )

Name(s) of repstered holder(s) should be given in | In the name(s) of
£ull: the address should be given where there 1z gnly
one holder

If the transfer 1a not made by registered holder(s)
insert also the name(s) and capacty (e.g
(Executor(s)), of the person(s) malang the transfer

Delete words In italics 1/We hereby transfer the above security out of the
except for Stock Exchange name(s) aforesaid to the person(s) named below or & Semp  of Sﬁmﬂg Bmker{szk of, for
transactions the severnl person named in Parts 2 of Brokers Transfer transactions which ere not sto

Forms reiating to the above secunty transactionn, of Agent(s), f any, acting for

Signature(s) of transferor(s)

1 3

2, 4

A body corporate should execute this transfer under {ts common geel or otherwise in
eccordance with applicable statetory requirements

the Transferoz(s)

Date

Full name{s) fult postal address(es) (Including County or if
apphcable Postal Distnet number) of person(s) to whom the
security ig transferred

Please state title, if any, or whether Mr, Mra or Miss

Please complete m type or in Block Caplials

1/ We request that guch entries be made In the regfster g are nocessary to glve effect to thus transfor

Stamp of Buywng Broker(s) {if any) Stamp or name and address of person lodging this form (if other than the

Buying Broker{s)}

Reference to the Regtstrar in this form means the regpstrar or registration agent of the undertakeng, not the Registrar of Companies.
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Flease indicate, by ticking the appropriate box in the right hand column, which degeription applics to this transfer.

1

(2)

FORM OF CERTIFICATE REQUIRED TO AVAIL OF STAMP DUTY EXEMPIION

1/We hereby certify that
(In the case of & transfer on sale) the transaction effected by this instrument does not form part of a larger transachon
ot of a serles of transactions in respect of which the amount or value, or the aggregate amount or value, of the

consfderation which 15 attributable to stocks or marketable secunties exceeda €1,000

®)

{in the case of a transfer operating as & voluntary disposition inter vives) the transaction effected by this instrument
docs not form part of a larger transaction or of a series of transachions in respect of which the value, or the aggregate

value, of the stocks or marketable securities concerned exceuds €1,000

2

()

FORM OF CBRTIFICATE APFROPRIATE WHERE TRANSFER I8 NOT CHARGEABLYE WITH STAMP DUTY
1/ We hercby certify that the transaction affected by this ingtrument falls within the descripion (if any) indicated below,
a transfer vesting the property in trustees on the appountment of a new trustee of a pre-sasting trust, or an the

retirement of a trustee

®r

a transfer, where no beneficial interest in the property passes (i) to a mere nominee of the transfesor, (1) from a mere
nominee of the transferee to the transferee or {{i) from one nominge to another nominee of the same beneficial gwner

(e

a transfer by way of security for a [pan, or a re-tranafer to the original transferor on repayment of a lban.

(d)

a tranafer to a resduary legatee of ghares, etc, which forms part of the residue divisible under a wall

&)

a transfer to a beneficiary under a will of a speaific legacy of shares, etc

®

a transfer of shares, etc, being the property of a person dying intestate, to the persons or person entitled thereto

®

o transfer to a beneficiry under a settlement on distribution of the trust funds, of ghares, etc, forming the share, or

part of the share, of those funds to which the beneficiary 15 entitled in accordance wath the terms of the settfement

th)

a transfer by the Hquidator of a company of shares, etc, forming part of the assets of the company, to whuch the

tranaferee 13 enhtled in satisfacton or part satisfaction of his or her rights as a shareholder of the company

o

(otherwase than above) a trangfer on any occasion, not being a transfer an sale or a transfer chargeable as if it were a

transfer on sale,

Gio|jo|o|o|joja| of g

Signature ¢

*Here set out conclsely the facts
explaining the transaction In e case
falling within 2 (b) (¢) or (i)

. ove s CYET

Date o . e 20
%
t Transferors . e $ Trangferees ... .
Signature: Signature:
Dezcription. Ve Description. . e

DRI

tNote.- The certificate at 1 (a) or {b) above must be signed by the tranaferec(s) The certficate at 2 above should be signed by

the transferor(s) or the tranaferea(s), provided that the signator(y/ fes) should have full knowledge of the relevant facts
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SCHEDULE4
Form of Shareholder’s Letter of Authority

To. Barclay’s Bank Flc, as Security Trustee Date [ » )2017

Dear Sirs
Anglo Pacific Finance Designated Activity Company (the “Irish Company”)

We hereby uncondihonally and irrevocably authorise you to date and otherwise complete the share
transfer form, the form of frrevacable proxy and the form of irrevocable appomtment deposited by
ourselves with yourselves in respect of our shares m the Irish Company pursuant to the charge dated
today (the “Charge”) between, inter alios, ourselves and yourselves, as and when you become
entitled to date and complete the same pursuant to the terms of the Charge

Yours faithfully

For and on behalf of

and duly authorised by
[ANGLO PACIFIC GROUF FLC/ ANGLO PACIFIC CYGNUS LIMITED]
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SCHEDULE 5
Form of [rrevocable Proxy

We, [Anglo Pacific Group Fic / Anglo Pacific Cygnus Limited] hereby irrevocably appoint Barclays
Bank Plc as our proxy to vote at meetings of the Shareholders of Anglo Pacific Finance Designated
Actvity Company (the “Irish Company”) in respect of any existing or further shares in the Irish
Company which may have been or may from time to time be issued to us and/or registered in cur
name This proxy is irrevocable by reason of being coupled wiath the interest of Barclay’s Bank Plc as

Security Trustee in the aforesaid shares

For and on behalf of

and duly authorised by

[Anglo Pacific Group Plc/ Anglo Pacific Cygnus Limited]

Dated
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SCHEDULE 6
Form of Irrevacable Appointment

We, [Anglo Pacific Group Plc / Anglo Pacific Cygnus Limuted], hereby wrrevocably appoint Barclays
Bank Flc as our duly authortsed representative to sign resolutons in writing of Anglo Pacific Finance
Designated Activity Company (the “Irish Company”) in respect of any existing or further shares in
the Irish Company which may have been or may from tme to time be 1ssued to us and/or registered
in our names. redacted under s859G of the

Companies Act 2006

For and on behalf of
and duly authorised by
Anglo Pacific Group Pl

Dated-
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EXECUTION PAGE
IN WITNESS WHEREOF the parties have executed and delivered this Charge as a deed on the date
wrliten above
THE CHARGORS

EXECUTED AS A DEED by ANGLO
PACIFIC GROUP PLC acting by.

redacted under 839G of
the Companies Act 2006

redacied under 839G of the
Companies Act 2006

EXECUTED AS A DEED by ANGLO
PACIFIC CYGNUS LIMITED acting by

redacted under s859G of
the Companies Act 20006

redacted under s839G ol the

Companies Act 2006

THE SECURITY TRUSTEE
Signed by
for and on behalf of

BARCLAYS BANK PLC

in the presence of
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EXECUTION PAGE

IN WITNESS WHERECF the parties have executed and deliveted this Charge as e deed on the date
written above

THE CHARGORS

EXECUTED AS A DEED by ANGLO
PACIFIC GROUP PLC acting by

Director
Director/Secretary

EXECUTED AS A DEED by ANGLO

PACIFIC CYGNUS LIMITED acting by
Director
Director/Secietary

THE SECURITY TRUSTEE
Signed by redacted under s839G of the

Companics Act 2006

for and on behalf of

BARCLAYS BANK PLC redacted under s859G of the

Companies Act 2006

\Slmbi‘) RS Y
D\(Lt-C_T'OIL

in the presence of,
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