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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2295324

Charge code: 0229 5324 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th February 2018 and created by ANGLO AMERICAN

SERVICES (UK) LTD. was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 15th February 2018 .

Given at Companies House, Cardiff on 19th February 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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THIE DEED s made wM’F&T@&‘&;M»f 2018

BETWEREN:

{5 ARG MEERICAN SERVICES (8O LYD hoorporated angd registered in Englond and Wales
it company mamber (2785324 whose regislered office is st 20 Calon House Terrace,
London SWITY B8N Ghe "Chargor™); and

i TARMAC PENSIONS LIBTED moomporsied and registered in England and Wales with
company number GOBEEARE whose reglsiersd office s o 20 Carllon House Termaos, Lordon

HWIY BAN dhe "Chargee™).
AGREED TERME
1 DEFINITIONS AND INTERFPRETATION

11 Diefinitions

In this dead:

Charged Property e assels charged by the Chargor under clause 3.1 of this
S

Claim Fonm hias e mreandng piven fo o i the Dsorow Agreement

Detogats any delegaie, agend, altorney or oo-Trustes apoointad by the
Uharges pursuat o olsuse 10 (Defegalion),

Discharge Dale the date on which the balarce on the Escrow Account is
reduced 10 zere a5 & result of @ payment oul by agreement
bebwpen the Paries or such other dete as the Chargor ang
the Dharpes sgres from Yme 0 Gme

Esorow Account has the meaning given o | in the Esorow Agresment

Escrow Agent Bwrclaye Hank SLO. 2 company incorporated under the
fawes of Englard and Walss with company number 1028187
and having s registersd office 8t 1 Churchill Place, London
Ei4 BHP,

Escrow Agresment the escrow agreamant dated on or sround the date of this

deed and made belween {1 the Ssorow Agent, {7} the

£




Escrow Amount

Event of Default

Finance Documenis

Funiding Agresment

Insodvency Event

Charges and (3) the Chargor,

has the meaning ghven in i in e Escore Agresmerd;

sither {3} the ooourence of an insolvency Everd or ) a
fatturs by the Uhargor io make any peyment dus under The
Fuerihinny Agresrnant when dus and paveble pursuant io the

Funding Agrosment

f@y  The Funding Agregmment

iy This desd; and

) ey ofheyr poresment, docurment o desd endered into
by the Chargor wilh the Chorges under the terms of
ihe Funding Agreemend;

the funding agreement deted on or around the date of this
desd and made betwesn (1) the Chargor ardd {2) the
Uharges,

ine Chaergor

{a} is dissobed {oiher than pursuant o 8 consolidation,
ar@lgamation or merosrl;

{by  Tails or admits by weiling B Inebilily generallv 1o pay iis
debls as they becoms due;

{cy makes a general assignment,  awangasment or
composition with or for the benefl of s creditors:

) rstiudes or has instuted agzingt 4, by & reguiaior,
supsrvistr  or  any simllsr official  with  primary
ingolvenay, rehabililative or reguistory urisdiction of s
haad or home office. & procseding sesking 2 ludgment
of inschvency o any other relisf under any insolvency

igw o7 other similar faw affecting craditors’ rights, or a

4




el

0

{g:

{n

pesihony & presesded for s winding up or louidaion by
o senks reguisior, supevisor or sinilar official;

Fas bsllaled ageingt B oo procgeding seeking s
wudomerd of vsolvanoy or any other relisf under any
msolvency law o other simiiar affecting creditor's
rghts, or 2 pelition s presented for s windingup or
Houidation and, in the case of any such procesding
nsiituted or presented against B, such provesding or
petition is instiuied or presenisd by & parson or endity
rust diesoribed In paragraph {4y above and:

Lo rasulls I g judgment of insolvency or the anlry of
an grder for refief or the malkdng of an order for ils

winding up or Sguidation; or

Hooois not dismessed,  discharged.  steyed  or
restrained It each case within 30 days of the
institition o presaniation thereof,

has & resclulion pessed for s winding-up, officig
managemeant or liguidation (other than pursusnt 1o &

consolidation, amalgamation or mergery;

seeks of beoommes subject W the apooiniment of an
sdministratoy,  peovisional  Bouidsior,  conservabor,
receiver, Yusipe, custudian or other similer official fr 8

or for all or substantially off &z sssels

has & ssoured parly teke posseasion of afl or
substantially all s assels o7 has 5 distress, sxaoution,
attachment, sequestration or other legel procsss
fevied, enforced or sued on or ageinst BR oo
subsiantinlly alf fls asseds and such secured parly
mainiaing possession, or any such Drocess B oot
dismizsed, discharged, slaved o restrained, in sach
case within 20 days theresfiarn




Legel Besarvations

Limitation Acly

LP&

Feoeiver

Relpane Notice

i ceusts or B osublect o any evend willh sespest o §
wiiiehs, undey e sppicalle fews of Bny eisdicBon,
hiss g onsiopoos effecd o e of the everts spenified
i paradranhs ) to (b abows; o

gy tskes any acion o furtherance of, or indicaling &5
consent 1o, aporoval of, or seguiescene in, any of the

foregoing acls.

{m} the principle thel souilable remedies may be granted
ar refused =i the discration of a courl and the Bmilation
of enforcement by laws relgling io ingolvency,
reorganisation and olher laws generally affeciting the

rights of creditors;

() the lime bayring of clalms under the Limiation Acts,
the possibility that an undersking {o assume Habilities
for or inddemnify a person against nonpayment of UK
stamp duly may be owoid ang defences of sel-off or

counterciainn: sl

{oh similar principles, rghls and defences appliceble o
greditors gensrally undey the laws of any relevant

jirisdiction:

the Limilation Act 18080, amt the Foreign Uimitation Periods
Agd 1084,

the Law of Property Aot 1525,

a8 recebver of fecslver and manager o administrative
moeivar of the whole or any part of {he assets of the
Chargor which from Gme 1o tme are, or are expresssad io

I, e subiect of the seouriy created by this deed;

has the meaning ghven i in the Esorow Agreement;




i srad ooy of the Chargors obligetions fo make any
gy dhoe parnisy fo the Funding Agreement;

e Charges, & Recsiver or sty Delegate;

Boourity & mewrlgsge, charge, pledge, Ben or other securily inferest
seeiring any oblioation of asny person or any other

agresment o arsngement htwing & similar efect and

Tax any fax, Jovy, apost, duly o other charge o withholding
of @ shvilar nature Gncluding any penslly or inlerast payvalies
in connecion with any Bdlure o pay or any delay In paving
arvy of e sarned

Donstraotion

nless a conlrary indication appears, any reference in this deed fo

(@} the “Uhargor” shall be construed s¢ 55 fo wlude s suscessors In Yille, permilied

assigns and peemitled ranslerses

(b the "Chargee” shall be consbrued so s o include Bs successors in itle, permitled

assigneey and permited ransferses;

{03 "magets” inciudes present and fdure properties, revenuss and vights of every
description
{cly “disposal” includes o sgle, Wensfer, assignment, grant or cragtion of any interest

derived oul of gl or any part of any assel, foence, declaration of trust or oifer disposal,

whether voluntary or inveluniary, and “dispose”  will be construed accordingly, and

{e} a "person” ncludes any individual, T, comparny, corporation, poversment, stele o
agency of & state or any assoistion, Fush joint verture, consortium o parinershs
fwhether or not having separats legal personality).

Interpretafion

driess a contrary indication apoears, in this desd:

¥




1.4

(@)

&)

©

(g

(e}

0

{h)

B

0

“abligations” means obligations and abiles

references to obligations and Habilifiss Includs the whole ov any el of them, presers

gt fubure, achesd and contingent

any reference o "powers” includes rights, powers, discretions and suthorifies,

ary raference 1o any assst includes sy procesds of sale of any such assel;

any reference o a provision of lsw s e refersnce to that provision s amendad or 72-

snacted fom fme to Yme:

any reference o clauses and schedules are to the clavses of ared schedules 1o this
ol

ary reference o & e s i London ine;

the words “including” ardd "is particela® are ussd by way of Blustration or emphesis

oy and do not limit the generadity of any words preceding them,

the words "oiher” ged “obwerwiss” are not Bited by any winds pregeding them; and

clmuse and schedule hesdings are oy ease of refersncs only,

Gonstruction of charging cluse

Each of the sacurily iderssis created Dy oliuse 3 (Securfly) shall be construed ss separals

argl distiret erests sl the relevant assels so that the recharactersation for any resson of

any securify irderest over any one ssset shall nod affect the nalure of the sscurily interest

crested over any oiher asssl,

LUNDERTAKING TO PAY

The Charger ondetiekes with the Chergee that the Secwed Lisbillies will be duly and

punciually paid when he same becomes due end payabie in accordance with the Funding

Agrasment,




32

3.3

4.1

81

BECYRITY

Ag ooydinuing security for Bhe payment, performance and discharge of e Secured Linbilities
e Chargor with &l Ble guarantes charges In favour of the Charges by way of first fed
charge alf of s present and fulire Hghl, e, benefll and inferest in and o

{a) the Escrow Amourd and

{b} the Escrow Agresment,

Molics of charge

Thae Chargor shall give nolice of the charge over the Chargad Propesty to the Escrow Agent in
tha Jorm se oul in sohadule 1 or any olher orm agreed between the Chargor and the Chargee,
and shalt procure thal the Escrow Agent execiles and defivers io the Chargee an

auknowledgment of the righis of the Charges in respect of the Charged Property in the form
set ot i sehedide 2 or sy other form agreed between the Chargor snd the Charges.,

Charges may give notics
Nothing in this olause 3 shall prevent the Charges from giving any further nofice to the Psorow

Agent # considers ressonably necessary in relation to the Securily crested over the Chargor's
ilersst i the Charged Property In the avent thet the Chargor is or becomes insobvent.

AROUNTS WITHDRAYWH

The Chargee expressly acknowledges i respect of any amount withdrawn or pald from the
Escrow Account with the consent of the Chargee In accordance with the Escrow Agreement
and/or the Funding Agreement that such sreourst shell cegse to be Charged Proverly andior
subiect o the Seowily constifvled by ihis deed from the dale upon which such withoeawsl or
pavmant s mads,

RESTRICTIONS ON WITHDRAWALS

The Chargor shall not
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62

g.3

8.4

{m) make sy reguest or demand for mepevment or paymend of 88 or any peed of Y
Exorow Amound, save Yoy as antivipaled under the Furding Agreenvenl o in sny ol
way sesk lu wihdaw or Tansfer s o any parl of the Esoime Aol 1w send o
Release Notice, without the prior witlien consent of the Charges, o

[{H parmil o agres to any varialion of the righis altaching 1o the Escrow Acoourd, or clogs
the Toorow Aot o rescind or purport o rescind or repudiate o pupor o
repssciiate this dead or the Escrow Agreement or evidence an infention to rescind or
rapudiale Wis deed or the Csomw Agreement,

HEPREBENTATIONS

Duration and Scope

The Chargor makes the representafions and warranties sel out in s clause § 1o the Charges
o the date of this deed.

Frariing of Security

Bublact tn the Legal Reservations, this desd creates first priority Securlty of the type described
sver the aszels 1o which they relefs (sublect only o the rights of the Escrow Agent under the
Esorow Agresmisnt and otherwise in respect of the Escrow Account) and s not Higble to be
avoidad or otherwise st aside on the Houidalion or administration of the Chargor or othenvize,
The Charged Property s nol subjest o any other Securily,

fo Prohibition or Sreavhes

The enbry into s dewd by the Chargor does nof, and will nol, consliute & breach of any

agreement or instrumant binding on the Chargor or s assets.
Renelition
The representstions and wamanties n this dause § are desrmed 10 be made by the Uhargor by

refsrences 1o the facls and circomstances then existing on sach day on which s Relegse Nofice

15 giver b the Escrow Agent it acoordance with the Escrow Agreement.

kit




7.2

8.1

HEGHATVE UNDERTARINGS

& phados

Thee Chargor shall not oreate of permit fo subsis! any Securily over any of the Charged
Froparty, ofber Hhan under this desd,

DHsnosels

The Chargor shal not sell, tanser o otheewise dispose o purpor or agree i disoose of any
Charged Property ofher than in socordsacs with the Escrow Agresment andfor the Funding

Agresment.

ENFORCEMENT OF SECURITY

Chargee's powers

{a} The secusity given by this desd shall become bnmedislely enforcesble on the
ouourrence of an Event of Default {which hes not been remedied or waived), Following
such fime, or § the Chargor so requests, the Charges maey immediately or al any iime
tharpaliar

i gxgrcise the power of sale and sl other powsrs conferred by 5,101 of the LPA

az vaned or extendsd by this desd

{H} secure and perfect s e to 28 or svy part of e Charged Property;

{iHy sarve a Ulaim Form on the Sacrow Agent, srxd

v} do every act and thing and exsrcise svery powsr which the Charges in is
absolule Jdiscorelion considers necessary for mainfaining o enhancing the
wabie of any Chargod Property or Tor or in connection with the enforcement of
the Seourity creaisd by this deed or the reslisalion of any Charged Propery
and may use the name of the Chargor i connection with any exercise of such

DOWErs.

11
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4.3

9.1

Powers under the LPA
{m} 5403 of the LPA will not apply lo this deed.

b} The powser of sale and &l other powers conferred by s 101 of the LPA s warieg o
sxtended by this deed will arise upon axeculion of this dead by the Chargor,

Peosivers

Al The Chamges may appoint any Feceiver upon such ferms gs o remunerstion and
viherwise as he Chargss Bnks sl the madmum rale specified I 5109660 of the
LPA shall nol appdy.

b} Any Hecelver will be the agent of the Chergor for 2l purposes ang the Charoor will be
rasponsible T such Recglvsr's achs and defaulls and Tor his remuneration, cosls, fees,
taxes ard expenses o he exclusion of labilly on the part of the Charges,

{c} Whgre Two of mote persons ate appointed as Recelver any act authorised to be done
by the Fecelver may be done by all of them acling jolally or by any ong o more of
them acting severally,

{d) The Chargee may at any e by witing remove any Recelver (subject 1o the oblaining
of any required order of the coun in the case of an adminisirative receivert whether or

not the Chargee appoelnis any other person as Reseiver in his place.
POWERS OF RECEIVER SN CHARGEE
Sisfotory powers

A Receiver shall have and be entitled to exercize sl the powsrs conferred on & receiver by the
LPA and, whether or ot such a Hecelver B an administrative receiver, afl the powers
conferred upon an administrative recelver by Bcheduls 4 o the Insolency Act which powers
are moorporsted into this deed providesd that references in that Bohedule fo the "property of the
Company” will be degmed o be references o the Charged Property for the purposes of this
deg.
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9.3

894

9.5

Sgditional powers

By way of addifion o and withow! Hiting any other powers mefamed o in this clause O a
Hevefver shall have he power (Doth before and sfter the commaencement of any ligudation of
the Chargor) 1o do every act and thing and sxercise evary powsr:

(8} which the Chargor would have been endilfer o go or exercise § ne Receiver had been
sppointed or which the Receiver would heve been srdiled io do or exercise If the
Feceiver were the absolute legal and beneficial owner of the Charged Properly, and

4] which such Recebver in his absolute discrefion considers necessary for mainiaining or
snfignoing the value of any Charged Propsrly o for or in connection with the
snforcement of the Securlly oreated by this deed or the resfizsation of any Charged
Propesty,

and may usse the name of the Charger In connection with any exsroise of such powers,

Gonsideration

The recaipt of the Charges or any Receiver shall be a conclusive discharge to @ purchaser
and, in making any sale or disposal of any of the Charged Property the Chargee or any
Feceieer may do 50 for such consideration, In such manner angd on such terms as it thinks

Prior encumbrances

Al any time after the security given by this deed has become snforceable, the Chargee may
radeern any prior Secunly against he Chargsed Property or procure a ransfer of such Seouily
o tnell and may agres he accounts of the person entitied to that Security and any scoounts
w0 agresd will be binding on the Chargor, Any monsy paid by the Charges in connection with g
redemption or transfer of any prior Security will form part of the Secured Liabilities.

Possession

if the Charges, any Recelver or any Delogele ohes possession of any Charged Property &
may g0 cul of posseision 22 any e,

DELEGATION

Eagch of the Charges, any Receiver and any Delegats may. at any ime, deiegale by power of

aftorney of ptherwise to any person for any perod, all or any of the righis, powers and

13
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112

1.3

dlincrations vestes in § by this dead,

That delogabon may be mads upon any fems and condiions dncheling the powsy 10 sub
delegale) amnd subisct o any resbiclions that the Charges, thel Recelver or that Delegate (a8
the case may bel mav, In s discrelion, think # and ¥ shall not be bound o supenvise. or be v
any way responsibde for any nss incwrred by reason of any misconduet oy defaul] on the part of
vy such delepate or sub delagate.

EXCLUSION OF LIagiiTy

Ho obligation to reoover

The Charges iz not under any obligeiion to teke aclion fo collec! any money or enforcs any
righis comprised in the Charged Property whether or not 8 s in possession of the misvant
Charged Property.

Liabitity as morigagee in possession

H e Charges fakes possession of any Charged Property, T will not be lable to account o the
Chargor for anything excep! aclusd recsipis or be liable to the Chargor for any loss arsing from
gy roafisation of any Charged Progerty or for any defaull or omission for which 2 morigages iIn
possession would be labis.

Losses on enforcement

No Secured Party will be lisble 1o the Chargor for any loss or demags arising fromy:

{a} any restisation of any Charged Property,

{3 ary aot, defauit or omidssion of any Secursd Pasly in relation to any Charged Property;
of

{ any exarviss or nonvexercise by any Ssoured Parly of any power conferred upon # in
ratpdion o any Chamed Progerly under this deed or by the LPA,

urdess such loss or damags B coused by the fraud, gross negligence or wilful misconduct of
such Becured Party,

14
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122

123

13

134

BEMBURSEMENT AND INDEMNITY

Enforcement and preservalion costs

The Ohargor shall pay to the Chargee the amount of 2l ressonabls and proper costs and
expenses {including iegal fees, oul-ol-pocke! expenses, accouniancy fees angd consultancy
fees and VATY noured by | in comsclion with the enforcement of or the preservation of any
righis uhher this desd following any breach of the terms of this deed by the Chargor,

Indemnity to the Chargee

The Chergor shall promplly indemnily the Charges and every Receiver and Delegate against
any regsonable and proper cost, loss o Habiily Inourred by any of them as g dirset result of
ary breach or any delay in perfommance by the Chargor of the ferms of ihis desd or ctherwize
through the default or neglicence of the Chargor

Prigrity of Indemnity

The Charges and every Receiver and Delegate may, i pronly (o any payment (o the other
Secured Partisg, indemndly iiself out of the Charged Properly in respect of, and pay and ralain,
ail sums necessary to give effect to the Indemnity In clayse 1232 {ndesmnity to the Charges)
and shall have a lien on the Becurily constituted by this deed and he proceeds of enforcement
of the Security constiiuted by this deed for ol moneys payabla o it

APPLICATION OF PROCEEDS

Order of application

Subject to clause 13.2 (Frospective llabilifies) and to claims having priorly to the Security
cregted by this deed and by way of varalion 4 the provigions of the LPA, a8l samounts from
e o Sme recelved or recowvered by the Chorges i commection with the reslisation or
anforoement of all or any part of the Becurily constitided by this deed (for the purposes of this
clause, the "Recoverdes™ shall be held by the Charges io apply them &t any time as the
Charges (n #e disorelion) sees W, 1o the sxlent permitted by applicable law {and subjsct o the
provigions of this clause), in e liowing order

{@) in payment of alf costs and expenses incurred by any Ssoured Parly in connaction with
arw realisalion or enforcement of this deaed and of all oulgoings properly pavable by
any Secured Parly,

£ in payment of remuneralion © any Receivar,

18




13.3

A4

{3 W apgdicetion B scoordamce with the Funding Agreement ageinst the Seoured
Libilitios: and

B e Dadance GF any) will be anplied as required by law,

Prospeciive Habiiilies

The Chargee may, in ds discrefion, bold eny smount of the Recoveries in an interest bearing
suspense of imparsongl acuountis) i the name of e Charges with such financial institution
and for so long 88 the Charges shall think B (he nlerest being credited o the relevant
account] for later application under clavse 121 {Crder of Appficafion) in respect of:

{&} any suim owing o the Chargee, any Receiver or any Uslegate; and

(k) any part of the Secored Lisb#ities,

ihat the Charges reasonably considers, in sach case, might become due oF gwing at any ime
i the fulure.

Currency Conversion

{&) For the purpose of, or pending the dischargs of, any of the Secured Liabilities the
Charges may converd any moneys received or recovered by the Charges from one
currency o the currercy i which the Secursd Linbilies are denominated, at a marked

rate of sxwchange,

{b The chiigations of the Chargor fo pay in the dus currency shall only be satisfied 1o the
extert of the smount of the dus curency purchased sfler deducting the oosts of

COTTVETSION.

PROTECTION OF PERSOHNE DEALING WITH CHARGEE
Mo person deating wilh the Charges will be concemed 1o snouire:

141 whelher any everd has happensd upon which anv of the powers confarred by this

desd may have arisen o be exsrcisable;

4.2 otherwise a5 10 the propristy or regularity of any sxercise of the powers conferred by

this deed o7 of any act purporiing o inlended o be in exsrocise of such powsrs, or

1B
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15

17

17.1

14.3  whether any Secured Linbilities rema owing.

FURTHER ASSURANCE
Whan required by the Chargee, the Chargor shafl, at its own cost

151 swecute sy documends o do soy otber thing which the Charges may reasonably
ragiive for perfecting or prolecting any Security orested by this desd or in connsclion
with e sxercise of any powers given 1o the Charges under ihis deed; and

157 oonvey, ransfer, assign or otheowise deal with any Charged Property in such marner
a3 the Charges mey reculre in connection with any enforcement of any Security
created by this deed.

POWER OF ATTORNMEY BY CHARGOR

The Chargor ireyocably and by way of security appoints each of the Charges ard any person
seteched by the Charges, s stomey in each case {with full power to-sppoind substitutes and o
delegatel severally in s name and on its behall, Io execute any dosumant or do any act or
thing which:

161 the Chargoris antitled (o sxecute or do (but has falled 1o execute or do) in relation to
the Charged Properly incliding signing 2 Release MNotice for the purposes of fhe
Escrow Agresment, giving 2 receipt for any money and exsrcising any rghls or
ramedies forming part of the Charged Property; or

162 the Chaergor is obliged o execule or do (hut has Tetled to exscule or do) undar this
dasd.

DISCHARGE OF BECURITY

scharge conditions!

Any discharge of the Chargor by the Chargee in rellance on a payment or securily received by
e Chargee will cease 0 be effective if thigt payment or securily s avoided, reduced or
wwvalidated for any reason and the Charges will be entitied to recover from the Chargor on
demand the amountd of the Becured Uiabilities discharged by such payment or security.
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18 RELEASE

tmA Upnn the Dischargs Dale the Charges shall relsass

EE without recourse or warranty, 2l of the Sscurity constituled by this deed, and

{3 the vights of the Charges under this deed.

182 Upon the Discharge Dete, the representations, warrsnfies and undertakings glven by the
Chargor in this desd shall cosss 10 apply.

1% WO INTEREST
Mo sum pavatie by the Chargor under this desd will bear inderest,

2 MOTICES

The provisions of clause 11 (Nolices) of the Escrow Agresment shall spply 1o communications
o be made under or in connection with tis desd as i set out here in full

21 PARTIAL INVALIHTY

I, &t any lime, any provision of this deed is or becomes llegsl, nvalid or upenforceabls in any
raspact under any law of any unsdiction, neither the legality, validity or enforceabilily of the
ramaining provisions nor the legaiity, walidily or enforceability of such provision undsy the law
of any other jurisdiction will In any way be affectad o impaired,

22 REMEDIES AND WAIVERS

Mo failure fo exercise, nor any delay in exercising, on the par of the Charges, any right o
remedy under this deed shall operale as e walver of any such right or remedy or constitute an
alection io affirm anv of this deed. No sleclion o affirm any of this desd on the part of the
Charges shall be effective unizss # is in wiiling. Mo single of parfial exercise of any right or
ramedy shall prevent any further or other exercise or the sxercise of any other right or remaedy,
The righis and remedies provided in this desd are sumetative and not exclusive of any rights or
remedies provided by faw.

23 COUNTERPARTS

This deed may be execuled n gny number of counterparts, and thiz has the same effect as if

the signatures on the counterparts were on a single ooy of this desd.
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24.3

CHANGES TO THE PARTIES

Charges

The Cherges may

{a) assign or Iransfer the righis and interasts of the Charges under or In connection with
Whis deed W any person fo whom o has also transferred i inferest in the Escrow
Agreement and the Funding Agresmend as permitted in scoordance with the terms of
the Esorow Agresment and the Funding Agreement; and

{b assign by way of securty the rights and interas! of the Chargee under or i connection
with thig deed to any person wha provides debt finance 1o the Charges.

Chargor

The Chargor may not assign any of s rights or ransfer any of He rdghts or obligations under
this daed.

Disclosure

The provisions of dause 12.7 of the Escrow Agresmernt shall apply to this desd as i ss! out

here in full,

MISCELLANEOUS

Third Party Rights

()

B3

{c}

Lindess sxpressly provided to the conlrary, 8 person whe i8 not a parly o this deed has
i right under the Thind Parlies Act fo enforoe orio snjoy the benefit of any ferm of s
thped.

Molwdihslanding any term of this deed, the consent of any person other than the
Chargor and the Chargee Is nol required to rescind or vary this deed at any ime.

A Becured Party may, subject to clause 25,1 and the Third Partiss Act, rely on any
provision of this deed which expressiy confers righis on £
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Continuing Sscurily

This deed &5 a cordinuing securily and extends To the balance from Bme o Yme of the Seoured
Liabilittas irrespeciive of any intlermeadiste payment of the Seouredd Linbilfies.

Other Seourity

Thig desd s In addifion to and will not in any way be prejudiced or affected by the helding or
rfease by the Chargss of any other person of any other security at any time held by the
harges.

GOVERNMING LAW

This desd and any non-contraciugl cblinations ansing out of or In connection with Hhis deed
shall be govermned by English iaw.

SURISDICTION

The courts of England have exciusive hrisdiction o seffle any dispute arising out of or in
conrection with this deed {nchuding a dispute regarding the existence, validity or lenmination of
this deed and & dispule regarding sny non-contractual obligation arising oul of or Iy connaction
with this deed (& "Dispules”).

The Charges and the Chargor sgree that the cowrts of England are the most sppropriate and
converent courts to sellle Disputes. The Chargor will not srgue 1o the contrary,

This clause s for the benelll of the Charges only. As s result, the Charges shall not be
pravented from iaking enforcement proceedings relating fo 8 Dispude i any other sourls with

jurisdiction,

This deed has been execuled and delivered as a desd by the Chargor and the Chargee on the daie

shown at the beginning of this desd.

0




SCHEDEE 1

form of notice to the Escrow Agent

oo Darclays Dank PLD
1 Churshill Place
Loridon
Ei4 5HP

Erngll: CPOEgorowilbardiavscomm.oom
2015

Daar Sirg,

Charge over esorow accound dated [o] bebween {1 Tarmae Pensions Limited {the "Charges™)
ard (2} Anglo Amerdcan Services (UK Lid {ihe "Chargs™

Urdass otherwise stated, defined terms In this letter shall have the same meaning as asoribed o them
in the Chargs.

Thiz lelier constilites nolice fo you that under the Charge {3 copy of which iz altached) we have
charged, by way of first fixed chargs in favour of the Chargee aff monies from Hime to me standing o
the credit of the sscrow account held with you under an escrow agreement (the “Escrow Agresrmeni™
and detailed below (he "Account’), together with &l other rights and benelfils acoruing to or arising in

connection with the Account {ingluding, but nol Bmited 1o, entitlemands o inferasty

v Sorf code: e]

#  Aooount number s
«  IBANT ]

»  Swilt BIC: {]

We irevocably instruct and authorise you to disclose to the Chargee any information relating to the

Aooount requested from you by the Chargse

We acknowtedgs that you may comply with the instructions in this nolice without any further permission

oA LB,
We are not permitied o

) mane any reduest or demand for repayment or payment of afl or any pant of the Esorow
Ammount, save for 85 anticlpated under the Funding Agresment, or in any way ssel o withdraw

or transfer ail or any part of the Escrow Amount or send a Release Motice without the prior
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written consent of the Charges; or
Iy permit or agree 1o any vadstion of the rights atiaching o the Account, or close the Account, or
rescind or purport 1o rescind or repudiate or purport o repudisle the Esgrow Agresement or

evidence an Hlention fo mscind or repudiate the Escrow Agresment.

e hereby confirm that the fenms of the Charge provide that following an Event of Default {as defired
iy the Charge), the Chargee shall be enfitled o sign and deliver s Claim Form pursuant Io the Escrow
Agresment and vou are hereby instructed 1o ad in accordance with such @ Claim Form,

The instructions in this notice may only be revoked or amended with the prigr written consent of the
Charges,

This notice and any dispute o daim {ncluding non-contractual disputes or claims) arsing out of or in
connection with # or i3 subject matier or formation shall be governed by and construed in aocordance
with the law of England and Walas.

Please acknowledge receipt of this leller and vour acceplance of the above by signing the attached
atknowiedgemant and refurming i ' the Chargee at 20 Carlion House Terace, London BW1TY 5ANM.

Yours faithfully,
For and on behialf of

Anglo American Bervices (LK) Lid




SCHEDULE 2

Form of acknowladgerment from the Escrow Agent

To Tarmac Pensions Limited
20 Canton House Tarrace
London
SWIY 5ANM
2018
Dy Sirg,

Gharge over escrow aceount dated [e] between (1) Tarmas Penslons Limited and (23 Anglo
American Services (UK} Lid {the "Chargor™}

W confin recsipt from the Chargor of a notice (the “Notioe™ dated [s] of 3 charge over all monies fom
firne o time standing to the oredit of the escrow account held with us under an esorow agresment detalied

below {the “Account’”), together with all other rights and benelits aecriing to or arsing in connaction with
the Account Gnoluding, but not Bmited to, entilerments fo nferest).

We confirm that we:

»  aocept the structions contained in the Notive and agres 1o comply with the Notice; ang
#  have not eceived nofice of the interest of any third paily in the Account,

The Account s

s Sortcode: [e]

»  Acoound numbern [e]

s JBAN: [a]

s Dwilt BIC: {»]
Thig ielter, and any dispute or cialm (ncluding norsconiractuat disputes or claims) arising out of or in
connection with i or its sublect matter or formation, shiall be governed by and corstrued in accordanss with

the faw of England and Wales.

Yours faithiully,

SIS e

BARCLAYS BANK PLD
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EXECUTED and DELIVERED }
as a DEED by H
ANGLO AMERICAN SERVICES 3
{UIKYLTD j
asting by & Direclor 3

Dirgctar

In the presence of;

Witness name: £ AR A ﬁﬁm ~

Witness address:

Witness occupation:

EXECUTED and BDELIVERED
as a DEED by

TARMAC PENSIONS LIMITED
acting by a Director

)
)
]
)

Director

in the presence of,

Witness signature:

Witness name,

Witness addrass:

Witness ocoupation:
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EXECUTED and DELIVERED
2% g BEED by

ANGLO AMERICAN SERVICES
WK LT

acting by & Director

O T

Dhrecdnr

in the presence of

Wiiness signaiure:

Witness name.

Witness addrass:

Witness oooupation:

EXECUTED and DELIVERED }
as o DEED by }

TARMAC PENSIONS LIMITED 3
acting by & Dieclor ;

LHracitr i,

i the presence of
Witness signaturs,
Wilness narms:
Wilness addrass:

Witness cocupstion
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