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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8284549

Charge code: 0828 4549 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th April 2018 and created by BREEDON CEMENT
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 25th April 2018 .

Given at Companies House, Cardiff on 27th April 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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DATED 17 April 2018

(1} BREERDON GROUP PLC
AND THE COMPARNIES LISTED IN THE SCHEDULE
{as Chargors)

{2) BARCLAYS BANK FLC
{as Security Agent)

FLOATING CHARGE

Pinsent Masons
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Execution Version

THIS DEED is madeon 17 April 2018
BETWEEN: -
{1 THE COMPANIES whose names and registered offices are set out in Schedule

(together with each company which bacomes a party to this Deed by executing a
Deed of Accession, each a "Chargor” and togsther the "Chargors”); and.

(2} BARCLAYS BAMK PLC as securty -agent for the Secured Parties (the "Security
Agent").

ITiS AGREED as follows:-

1. INTERPRETATION
1.1 Definitions
"Administrator” means a person appointed under Schedule B {o the
Insolvency Act 1986 to manage each Chargor's
affairs, business and property
"Charged Property” means all the property, assets and underiaking of
each Chargor which from time to time are, or are
expressed to be, the subject of the Security created in
favour of the Security Agent by or pursuant to this
Desd
"Declarad Default” means the occurrence of an Event of Default in
respect of which notice has been served by the Agent
in accordance with clause 25.14 (Acceleration) of the
Facilitios Agreemant
"Deed of Accessian” means a deed stibstantially inthe form of Schedule 2
"Defaylt Rate'" meansg the-rate of interest specified in, and calculated
in accordance with, clause 11.3 (Defauft interest) of
the Facilities Agreement
"Facilities Agreement” means the multicurrency term and revolving facilities

agreement dated on or abiout the date of this Deed
made between, among others, (1) Breedon Group
PLC (as Parent), (2) the companies listed in part | of
schedule 1 to that agreement (as Qriginal Borrowers),
(3) the companies listed in part | of schedule 1 to that
agreement (as Original Guarantors). (4) Barclays
Bank PLC, HSBC Bank ple; The Roya! Bank of
Scotland ple, Santander UK PLC and AlB Group (UK)
PL.C. t/a First Trust Bank (as Arrangers), (5) the
financial institutions listed in part Il of schedule 1 to
that agreement (as Criginal Lenders), (€) Barclays
Bank PLC, The Roval Bank.of Scotland pic-and HSBC
Bank plc {(as Bookrunmers), (7) Barclays Bank PLC
{as Agent), (8) Barclays.Bank PLC (as Security Agent}
(8) Barclays Bank PLC (as Documentation Bank) (10)
the financial institutions: listed in part |Il of schedule 1
{o that agreement (as Original Hedge Counterparties)
and (11} Allied lrish Banks PLC. (as Ancillary
Lender)

21081247.6\3L.37 1



"Finance Documents”

"Finance Party"

"Land"

" pA
"Party"

"Receiver"

"Reguiations”

"Secured Liability”

"Secured Party"

"Security”

TSecurity Period™

1.2 Incorporation of terms.

Execution Versien

has the meaning given to that term in the Facilities
Agreement

-has the meaning given to that term in the Facilities
‘Agreement

has the meaning given to that.term in section 205{1)
of the LPA but for these purgoses "Land” excludes
heritable property situated in Scatland

means fie Law of Property Act 1925

means a party to-this Deed

meaans. any. receiver; recaiver and manager or, to the
extent permifted by law, an administrative receiver
(whether appointed pursuant to this Deed or any
statute, by a court or otherwise) of the whole or any
part of the Charged Property

means. the Financial Collateral Arrangements (No2Z)

Reguiations 2003 (5.1 2003/3228) or equivalent
fegislation in any applicable jurisdiction bringing into
effect Directive 2002/47/EC on fihancial collateral
arrangements and "Regulation” means any.of them

means. any liability expressed o be due, owing or
payable by.any Chargor under or in connection with
any of tha Finance Dédcuments (together the "Secured
Liabilities")

has the meaning given to that term in the Facililies
Agreement

‘means a mortgage, charge, piedge, lien, or any cther

secunty interest:securing any-ahligation-of any person
or -any cther agreement or. arrangement having a
similar effect

means the period from the date of this-Deed uniil the
date on'which all of the-Secured: Liabilties have begén
irrevocably and unconditionally paid and discharged in
full and no Secured Party has any further
commitment, obligation-or liability under or pursuant ta
the Finance Documents

Unless the contéxt otherwise requires or unless defined in this Deed, all words and
expressions defined or whose interpretation is provided for in the Facilties Agreement
have the.same meanings in this. Deed, '

1.3 Interpretation

1.3:1 The principles of interpretation: set out-in ¢lauses- 1.7 to 1.6 of the Facilities
Agreemerit-shall apply-to this Deed insofar as they are relevant fo it and in
this Deed, unless the context otherwise requires, a reference to:-a "Finance
Document” or any other agreement or instrument is a reference to that
Finance Docurment or other agreement of instrument as amended, novated,
supplementsad, restated. or replaced (however fundametitally) and includes

91061247.6\8L37"
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any increase-in, extension of, or.change-io, any facility made: availabis.under
that Finance Document or other agreement or instrument and includes any
increase in, extension of or change to any facility made available underthat
Finance Document ¢r other agreement.or instrument.

1.3.2 The liabilities of the:Chargors-under this Deed are jaint and:-several.
Acknowledgément

Each Chargor acknowledges that-the Security Agent enters into this Deed for itself
and- as trustee for the Secured Parties-who shall be:entitled:to the full benefit of this
Deed.

Effect.as a deed

This Deed shall take effect as-a deed even if it is signed under hiand on behalf of the
Security Agent.

Law of Property (Miscellaneous Provisions) Act 1989

The terms of the. other Finance Documents and of any side-letters between any
partias in ralation to any Finance Document are. incorporated in this Deed:to the extent
required to ensure that any purported disposition of an interest in Land: contained in
this Deed is a valid disposition in accordance with Section 2(1).of the Law of Property
{(Miscellaneous Provisions) Act-1989.

THird party rights

1.71 Each Finance Party, any Receiver and their respective officers, employees
and agents may-enforce any term of this Deed which purports to confer a
benefit on that perscn, but no-other person who is-not a Party Has any right
under the Cantracts (Rights: of Third Partigs) Act 1989 to enforce or enjoy
the benefit of any term of this Deed,

1.7.2 Notwithstanding any term of this Deed, the consent of any person-who.is not
a Party.is not required to rescind or-vary-this Deed:at any time,

Full Title Guarantee

Any charge or assignment which is-expressed to be made with "full title guarantee”
shall be construed so that the covenant implied by section 4(7){b) of the Law of
Property. {(Miscellaricous Provisions) Act 1894 shall not extend to the state of repair of
any relevant-Land (including any buildings, fixtures, fittings, fixed plant or. machinery
situated thereon).

COVENANT TO PAY

Secured liabilities

Each Chargor covenants that it will on demand pay and- discharge any or ail of-the
Secured Liahilities-when due-in accordance with their terms.

interest

Each Chargor covenants to pay interest.on any sum dug -and payabie until payment
(both before and after judgment) to the Security. Agent at the Defadlt Rate.

FLOATING CHARGE

Creation of Floating Charge

91061247 .6\5L37 3
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As acontinuing security for.the payment-and discharge of the Secured. Liabilities each
Chargor with-full title .guarantee- (with -ali covenants: implied therein-pursuant to the Law
of Property (Miscellaneous Provisions) Act 1984 being subject to and qualified by
reference to the Legal Reservations and any Permitted Secuiity) charges to the
Security:Agent by way of first floating charge all of its rights, title and inferest from time
to time in the whole of its property, assets and undertaking, present and future and
wherever situated including, without limitation, any heritable property situated in

-Scotland.

Qualifying Floating Charge

Paragraph 14 of Schedule B1 to the Insclvency Act 1986 will apply to any floating
charge created bythis Deed.

Nature of Security Created

The:Security created under this Deed is created:

-3.3:1 asa.continuing security to secure the payment and discharge of the Secured

Liabilties and shalt not be released or discharged by any intermediate
payment-ot-settlement of all or ary of the Secured Liabilities save in respect
of-any release effected pursuant to Clause 15:1 (Release} or Clause 15.3
{Permitted Disposals) of this Deed,;

332 in favour:ofthe Secutity Agent as trustee for:the Secured Parties; and

3.3.3 with full title guarantee.

CRYSTALLISATION OF FLOATING CHARGE:

Crystallisation: By Notice

411 The Security Agent may-at any tima by notice in writing to any Chargor
convert the floating charge created by Clause 2 (Flodting Charge) with
immediate. effectinto a fixed charge -as regards any property or assets
specified in the notice if-

{(a) a Declared Defauli has occurred; or

(b} the . Security Agent considers (acting reasonably) that any of the
Charged:Property may be:in jeopardy or in danger-of bging seized,
attached, charged, taken possession of or sold under any form of
legal distress, sequestration, execution or other process; or

(c) the Security Agent congiders (acting reasonably) that it i
necessary ih arder to protect-the priorily of the-Security created by
or pursuant o this Deed.

4.1.2 If no specific. assets subject to the floating charge in Clause 3 (Floafing
Charge) are identified in the nolice referred o ih Clause 4.1.1 than the
crystallisation shall take effect over all of the assets. subject:-to the fleating
charge in Clause 3 (Floafing Charge).

Crystallisation: Automatic

if.-

4.2:1 any Chargor creates or attempls to create any Security {other than Permitted
Security}.aver any of the Charged Property; or

91061247:6\8L37 4
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4.2.2 any person levies or attempts fo levy any distress, execution or other
process:against any of the Charged Property;

4.2.3 if the Security Agent receives notice of an intention o appoint an

administrator:of that Chargor;

4:2:4 any step.is taken (including the presentation of a petition, the passing of a
resolution or the making of an appiication} {o-appoint a liquidator, provisional
liquidator, administrator or Receiver in respect of a Chargor, over all ar any
part of its assets,; or if such:.person is appointed,

4.2:5 or'the crystallisation of any other floating charge overthe Charged Property;
or

426 in-any-other circumstance: provided. by law,

the Tioating charge created by Glause 3 (Floating Charge) wilk automatically be

converted {without notice} with immediate effect into-a fixed charge-as regards all of
the Charged Property the subject-of such Security or, as the case may be, such
process. or.step.

Assets acquired post-crystailisation

Any -assets acquired by a Chargor after crystallisation has occurred shall become

subjject to the floating charge created by Clause 3 (Floafing Charge) sc that the
crystalisation shall be effective as if such assets were ‘owned by the Chargor-at: the

date. of crystallisation.

Crystaillisation: Moratorium where directors propose voluntary arrangement

The floatihg charge created by Clause 3 (Flbating Charge) may not be converted into

afixed charge solely by reason of -

4.4.1 ttie obitaining of-a moratarivm; or

4.4.2 anything dohe with.a view'to obtaining a-moratorium

urder-Schedule A1 to the insolvency Act 1986,
Partial crystallisation

The giving:of:a-notice by the Security Agent pursuant to Clause 4.1 {Crystaliisation: By

Notice) in relation to any class of assets of any Chargor shall not be construed as-a
waiver or abandonment of the rights of the Security Agent to serve similar notices. in

respect of any other class-of assets or of any-othar right of the Security Agent and/ar

the Secured Parties.

De-crystallisation of floating charge

Any tharge that has crystallised underthis Clause may by notice in writing (given at
anytime by the Security Agent to the Parent), be reconverted into a floating charge-in
relation fo the assets or class of assets specified inthat notice.

RESTRICTIONS AND FURTHER ASSURANCE

Security

21061247:618L:37 5
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No-Chargor shall create or permit 1o subsist any -Secwiity over any Charged Property
{other than Permitted Security), or do -anything else prohibited by clause 24.11
{Nagsative pledge) of tha Facilities Agreemerit.

Disposal

Mo Chargoy shall enter into or agree-to enter into-a single trahsacticn or a series of
trafisactions (wWhether related or not and whether veluntary or -inveluntary) to sel),
lease, license, sub-license, transfer or otherwise dispose of any Charged Property
except as permitted by clause 24.12 (Digposals). of the Facilities Agreement.

Further assurance

Each Chargor:shiall promptly do whatever the Security:Agent requires:-

5.3.1 tc perfect or protect the Security created or expressed to be created by this
Deed, or its priority (provided that the Security Agent shall act reasonably in
requiring. any Chargorto take any action in this respect); or

532 after'the Security created by this-Deed has become enforceabie, to facilitate

the realisation of the Charged Property or the exarcise of any rights vested
in the Security Agent or any Receiver,

including executing any transfer, conveyance, charge, assignment or assurance of the
Charged Property (whether to the Security Agent or s nominees or otherwise),
making any registration and.giving-any notice, .order-or.direction. The obligations of the
Chargors under this Clause 5.3.are.in addition to'the covenants for further assurance

-deemed to e included by virtue of the Law of Property (Miscellanecus Provisions) Act

1994,

DEMAND AND ENFORCEMENT

Enforcement

The Security:created by this Deed shall become:enfortieable upon:-
6.1.1 theroccurrence:of-a Declared Default; or

6.1.2 any request being made- by a Chargor-to the Security Agent for the
appointment of a Receiver or an administrator, or for the Security Agent to
aexercise any other power-or right-available to !t

Powers on.enforcement

At any time after the Security created by this Deed has become: enforceable, the
Security Agent may (without-prejudice to any cther rights:and remedies and without
notice-to the Chargors).do ali or-any of the following:-

621 exercisa the power of sale under-section 101 of the LPA together with all
other powers and rights-conferred on mortgagees by the LPA, as varied and
extended by this Deed, without the restrictions contained in sections 103 or
109(1) of the LPA;

6:2.2 exercise the power of leasing, letting, entering into-agreements for leases.or
lettings or accepting or agreeing to-accept surrenders of leases in relation to
any ‘Charged. Property, withoui the restrictions imposed by sections.99
and 100 of the LPA;

8.2.3 tothe extentthat:any Charged Property constitiies "Financial Colisteral” and
this Deed constifutes a "security financial collateral arrangsment" each as

21061247.B\SL37 B
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defined in the Regulations, appropriate all or any part of the Charged
Property in or towards satisfaction of the Secured Liability (incluging
transferring the fitle in and to it-io the Security Agent insofar as not already
transferred, subject to paragraphs {1)-and (2) of Regulation 18), the value of
the.property sc appropriated being the amount standing 0 the credit.of'the
relevant Actournit:(Where the property is the: benefit-of ‘an Account}-or, in-any
other case, such amount as the Security Agent shall determine in a
commercially reasonable manner;

6.2.4 subject to Clause 7.1 {Memod of gppointiment or removal), appoint ang or.
more persons- o be a Receiver of Receivers of all orany-of the Charged
Property; and

B.2.5 appoint-an administrator of any Chargor.
Disposal of the Charged Property

In exercising the powers reférred to in Clause 6:2 {(Powers on enforcement), the
Security. Agent or any Receiver may sell or dispose of all or any of the: Charged
Property at the times, in the manner and orger, on the terms and conditions and for
the considaration determined by it

Same rights as Receiver

Any rights-conferred by ahy-Finance Document uptn a Receivermay be exerised by
the Security Agent, or to the extent permitied by law, an administrator; after the
Security created by this Deed has become enforcéable, whether or not the Security
Agent:shall have taken possession or appointed a Receiver-of the Charged Froperiy.

Delegation

The Security Agent may delegate in any manner-fo.any. person any rights exercisable.
by the Security Agent, under any Finance Document. Any such delegation may be
made upon such terms and conditions: (including power {o -sub-delegate) as the
Security Agent thinks fit:

RECEIVERS

Msthod of appointment or removal

Evéry appdintment or removal of a Receiver, any.delegate or any cther person by the:
Secutity Agent under this Deed shall be in writing under the hand of any officer or
manager of the Security Agent (subject to any: requirement for a court order in the.
case of the removal of an administrative receiver).

Removal

The Security Agent may {subject to the applicationh of section 45-of the: Insolvency. Act
1988) remove any person from office in relation to all or any part of the Charged
Property of which he is:the Receiver and at any time (before or after any person.ghiall
have vacated office.or ceased to act as: Receiver-in respect of any.of such Charged
Property) appeirit a further or other Recéiver or Receivérs over all or any part of such
Charged Property.

Powers

Every Receiver shall have and he entitled to exercise all the powers.-

7.3.1 of the"Security Agent-under this Deed;

91061247.65SL37 7
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7.3.2 conferred by the LPA on mortgagees in possession and on receivers .
appoinied under the LPA; '

7.3.3 of an administrative receiver set out in Schedule 1 to the Insclvency Act
1985, whether or.not'the Receiver is an administrative receiver;

7.3.4 in rejgtion to any Charged: Property which he would have ¥ he were its only
beneficial cwner; and

7.35 o do all'things incidental or conducive to any functions, powers, authorities:
or-discretions conférred or vested in the Recelver.

Réceiveras dgent

The Receiver shall be the agent of the relevant Chargor (which shall be solely lable
for his acts, defaults, remuneration, losses and lizhilities) unléss and until that Chargor
goes inte liquidation, from which time he shall act as principal and shall not become
the dgent of the Security. Agent.

Joint or several

i two or more parsons are @ppointed as Receivers of {he same assets, they may act
Jointly and/or severaily-so-that (unless any instrument appointing them specifies to the
contrary} each of them may exercise individually all the powers and discretions
conferred.on Receivers by this Deed.

Receiver's remuneration

Evary Receiver shall be enfilled to remuneration for his services at 4 rate to be fixed
by the. Security Agent and. the maximum rate.specified ‘in.section 10%(8) of the LPA
shialt not apply.

APPLICATION QF MONEYS
Application of moneys

All sums received by virtue of this Deed and/or any other Transaction Security
Docurments by the Security Agentor any Receiver shall, subject to.the payment of any
claim having priority to this Deed, be paid or applied in the following order of priority:-

8.1.1 first, in or towards satisfaction prorata of, or-the: provision pro rata for, alf
costs, charges and expenses incurred and payments made by the Security
Agent as. agent for the Secured Parties andfor as trustee In relation to the-
Transaction Security’ Documents, or by any Receiver (including legal
expenses), together with interest at the Default Rate {both before and after
judgment) from the date those amounts became due until the date they are
frrevocably paid-in full.or other person entitlad:to it;

8.1.2 secondly, in or-towards the payment prorata of, or the provision: prorata
for, any unpald fees, cormimission or rémuneration of the Securily Agent.or
any Reteiver;

813 thirdly, in-grtowards payment of the Secured Liabilities in accordance with
the Facilities Agreement;

81.4 fourthly, in the payment of the surplus (if any), 10 the Chargors. or any other
person entitted ta i,

and.section 105(8) of the LPA-shall not.apply.

S10671247 B\SLI7. 8
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POWER OF ATTORNEY

Appointment

Each Chargor ifrévotably-and by way of security appoints:-

9:1.1 the-Security Agent' (whether-or.not a Receiver:has been-appointad);

912 any delegate or sub-delegate of, or-other:person-nominated in writing. by,.an
officer of the Security Agent; and

9.1:3 {as.a separate. appointment) each Receiver,

saverally as such Chargor's attorngy and attermeys with pdwer to-do any act, -and
execute and deliver any-desd or ather document, on behalf of and.in the: name of such
Chargor, which-such Chargor is required to do or execute under any provision of this
Deed, or which the Security Agent In its scle opinion may consider necessary or
desirable for perfecting its.title to.any of the:Charged Property or enabling the Security
Agent or the Receiver to-exercise any of its rights -or-powers under this Deed.

Exarcise.

The power of attorney sat out in Clause 9.1 above may only be-exercised:

9.2.1 if the Chargor has failed to.comply with-Clause 5.3 (Further Assurance), any
perfection or other abligation under this Deed, promptly following written
notice being served by the Security Agent requiring that it comply with such
obligafion (but-only-to the extent required to remeady such failure); or

922  following the occurrence of -an Event of Default which is continuing, to
enable the-Security Agent to ‘exercise-ail-or any- of the rights conferred on it
pursuant to-this Deed,

Ratification

Subject-tc Clause 9.2 (Exercise); gach Chargor ratffies and-confirms .and agrees to

ratify. and confirm whatever any attorney appointed’ pursuant to Clause 9.1
{Appointment) does in the exercise of all or any of the powers, acts-or other matiers
referred to'in Clause 9.1 (Appointment).

CONSOLIDATION

Combination of accounts

In addition to any general lien, right to-combine accounts, right of set-off or other right
which it:may at any time have, the Security Agent and-each Secured Party may at any

time following. & Declared Default, without riotice to the relevant Chargor, combine or
cansolidate all or any atcounts which it ‘then has in relation to such Chargor (in

whatever name) and any Secured Liabllities owed. by such Chargor to it, and/or set-off

or-transfer any amounts. standing to the. credit of one or more accounts of such
Chargor in or towards satisfaction of any Secured Liabilities owed if on any other
account or otherwise,

Application

The. Security Agent's and each Secured Party's rights under -Clatse 10.1

(Combination of-accounts) apply:-

10:2:1  whether or not any demand-has:been made under:this Deed, or any liability
concerned has fallen due forpayment;

91061247 B\SL37 8
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10:2.2  whether or not any credit balance is immediately available or subject-tc any
restriction;

10:2.3  irrespective of the currencies in which any balance or labilty is
denominated, and the Security Agént-and-the relevant Secured Party may,
for the purpose of exercising its rights, elect to-convert any sum or liability in
one curfency into.any cther at its spot rate applying at.or about 11.00am on
the date of conversion: and

1024 in respect of any-Secured Liabilities owed by the refevant Chargor whether
owed solely orjointly, certainly or contingently, presently or in-the future, as
principal or suraty, and howstever arising,

PROTECTION OF THIRD PARTIES

Statutory powers

in favour of any purchaser, the statutory powers of sale and of appointing .a Receiver
which are conferred upon the Security Agent, as varied and extended by-this Deed,
and all other powers of the Sedurity Agent, shall bie deemied to arise {and the Secured
Liabilities shall be deemed due and payablé forthat purpose) immediately after the
exacution of this Deed.

Puarchasers

No purchaser from or other person dealing with the ‘Security Agerit, any person to
whom it has delegated any of its powers, or the Receiver, shall'be concerned:-

1121 1o enguire whetherany of the powers which the Security Agent or a Receiver
have exercised has arisen or become exercisable:

11.2:2 {0 enquire.whether the Secured Liabilities remain outstanding or -whether
any-event has happened to-authorise the Receiver to act;

11.2.3  as tothe propriety. or validity of the exercise of those powars; or

11.2.4  with the application of any moneys paid to the Security Agent, any Recgiver
ortoany ctherpéison,

and the title and position of a purchaser or:such person shall not be impeachable by
refergnce to any of thase:matters.

Receipts

Allthe protection to purchasers contained in-sections 104 and 107-of the LPA, section
42(3) of the Insclvency Act 1886 orin-any other apphicable legisiation shall apply 1o
any person purchasing from of dealing with the Security Agent, any other Finance
Party, .any Receiver of any person to whom any 6f them have delegated any of their
poOWSrs.

PROTECTION OF THE SECURED PARTIES
No liability

None of the Security Agent, the other Secured Parties or any of their respettive,
officers, employees or delegates shall be liabie in respect of any cost. liability,
expense, loss or damage which arises out-of the exercise, or atfempted or purported
exercise of, of the failure to exercise, any of their respective rights under this Deed
(ctherwise than by reason of their gross negligence or wilful misconduct).

G10B1247.6\8L37 10.
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Not mertgageein possession

Without prejudice to any other provision of this Deed, entry into possession of any
Charged Preperty shall fiot render the Security Agent, any Receiver-or-any of their
respective officers-or emplovees liables-.

1Z.2.1 o account as morigagee in possession;

12.2:2  foranyloss on realisation; or

1223 for any default or omission for.which a mortgagee in possession might be
liable,

and if and whenaver the Security Agent or any Receiver enters into possession of.any

Charged Property it shail be entitted at any time it or he thinks fit to relinquish

pPOSSession.

Indamnity.

Each Chargor shall indemnify: and keep indemnified the Security Agent, each other
Finance Party, any Receiver, and their respeactive officers, employees and delegates,
against all claims, costs, expenses and liabilities. incurred by them in respect of all or
any of the following:-

12.3.1  any act-¢r omission by any of them in-relation to all or.any.of the.Charged
Property,;

12:3:2  any payment relating to or in respect of all or-any of the- Charged Property
which-is made at any time by-any of them;

12.3:3  any siamp, registration or similar Tax or duty which becomes payable.in
connection with the entry into, or-the performance or enforcement of, this
Desd;

12:3.4  exerciging or purpotting to exercise or failing to-exercise any of the.rights,
poweis -and discretions.conferred on‘them or permitted under this Deed;

12.3.5  any breach by the relevant Chargor of any of its covenants or other
obligations to the Security Agent crany other Secured Party,

except in-the case of gross negligence or wilful misconduct on the pan-of that person,
Interest

Each Chargor shall pay interest-at the Default Rate on the sums payable under-this

Clause 12 (Protection of the Secured Parties and any Receiver) from the date on

which the liability was incurred to: the date of aictual payment {(both betfore and after
judgmerit),

Indemnity out.of the:Charged Property
The Security Agent, the other Finance Parties, any Receiver and their respective

officers, employees and delegates shall be. entifled to be indemnified out of the
Charged Property in respect of the actions; proceedings, demands, claims, costs,

-expenseas and fabilities referred to in Clause 12.3 (Indemnity).

Continuing protection

91061247 .6VSL3T 11
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The provisions of this Clause 12 (Profection of the Secured Farfies and:-any Recaiver)
shall continue in full force and effect notwithstanding any release or discharge of this
Deed or the discharge of-any Receiver from office..

PROVISIONS RELATING TO THE SECURITY AGENT

Powers and discretions

The rights, powers and discretions given {0 the Security Agent in this Deed:-

1311 rmay be exercised as often as, and in such manner as, the Security:Agent
thirks fit;

13.4:2  are cumulative, and are not exclusive of any of. its rights under the general
law: and

131.3  may-only be waived in writing and specifically, and any delay in exercising,
or non-exercise of, any fight, is not a waiver of it.

Certificates
A certificate by an officer of the Security Agent:-

1321 as toany.-amount for the time being. due to the Finance. Parties ¢r any.-of
them; or

13.2:2 asto any sum-payable tothe Security Agent under this Dieed,

shall (save-in the case of manifest error) be conclusive and binding upon the Chargors
for-all purposes.

Trusts

The pérpetuity period forany trusts constitlted by this Deed.shall e 125 years..
PRESERVATION GF SECURITY

Continuing Security

This Deed shail be a-continuing security to the Security Agent and shall remain in
force until expressly-discharged inwriting. By the Security Agent forthe: duration-of the
Security Period notwithstanding any intermadiate settlement of account or other
matter orthing whatsoever,

Additional Security

This Deed is without prejudice-and-in-addition to, and.shall not'merge with, any other
right, remedy or Secufity of any. kind which the Security Agent-or any other Secured
Party may have now-or:at any time-in the future for or in respect of any of-the Secured
Liabilities.

Waiver of Defences.

Neither the Secufity created by this Deed nor the. gbligations ¢f each-Chargor under
this Deed will be affected by-an &ct, omission, matter or thing which, but for this

Clause, would reduce, release or prejudice. that Security of -any ©f those obiligations.
{whather or not known to it, the-Security Agent of any-othér Secured Party) including:=

91061247:8\5L37 12.



Execution Version

14.3.1  any time, waiver or-consent granted 1o, of composition with, any Obligor or
other parson;

1432  the release of any Obligor or any cther person under the terms. of any
composition or arrarigement:with any person;

14.3.3  the taking, variation, compromiss, exchange, renewal, enforcemert or
release of, or refusal or neglect to perfect, take up or enforce, any rights
against, of Security over, assets of any Obligor or other person or any fon-
presentation or-non-observances of any formality or other requiremient in
respect of any instrument or any failure fo realise the full value of any
Security;

14.3.4 any ificapacity or lack of power, -authority or legal personafity of or
dissolution or change inthe members or status of any Obligor or any other
persomn;

14.3:8  any amendment {however fundamental), replacement, variation; novation,
agsignment. or the avoidarice or termination of -a Finance Document or any
‘other document or Security;

14:3:6  any unenforceability, dlegality or invalidity of any obligation of, or any
Security created by, any person under -any Finance Document or any dther
document; or

14.3.7  aningolvency, liquidation, administration or-similarprocédure,
14.4 immediate recourse

Each Chargor waives any right it may have of firsi reguiring any-Secured Party {or any
trustee or agent on it§ behalfy to procesd agdinst &r enforce any other rights of
Security or claim payment from any person before claiming from a Chargor undar this
Deed. This waiver applies irrespective of any law or any provision of a Fitdnce
Document to the cotitrary.

14.5 Appropriations.
During the.Security Pericd sach Secured Party may:-

14.5.1  refrain from applying or. enforcing any monias, Security or nghts hald .ot
received by it-(or any trustes or agent on its behalf) in respect of the Secured
Liabilities, or, subject to Cléuse 81 {(Application of moneys), apply and
enforce the same. in such manner and order as- it sees fit {whether against
the Secured Liabilities or otherwise) and the relevant Chargor shall not be
entitled to the.same; and ' '

14:5.2  holdin an inferest-bearing suspense gcsount any moneys received from-the.
relevant Chargor én oraécount of the Secured Liabilities.

14.6 New Accounts

If the Security- Agent or any other Secured Party receives notice (whether actual or
otherwise) of ‘any subsequerit Security over dr-affecting .any of the. Charged Property
or if ‘2 petition is. presented or a resclution passed in rélation-to the winding up of &
Chargor, it may close the current account or accounts and/or open a new account or
gccounts for-such Chargor. H the Security Agent ar any cther Secured Party does not
open a new account or accounts immediately it shall-nevertheless be {freated as if it
had danhe sc at the time when the relevant. event occurted, and as from that tie all
payments made by such Chargorto that Setured Party:shall be credited orbe {reated

21061247 .65\3L37 13
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as having been credited the new account or accounts and shall not operate to.reduce
the Secured:Liabilities.

Tacking

For the purposes of section 84(1) of the LPA and section 49(3) of the Land
Registration Act 2002 the Security Agerit coifirms on behalf of the Lendérs that the
Lenders shall make further advances to the Chargors on the terms and subject to the
conditions of the Finance Documents.

Deferral of Chargor's rights

During the Security Period and unless the Security Agent otherwise directs, no
Chargor shall exercisa any rights which it may have by reason of perfarmance by its
obligations. under this:Deed or the enforcement of the Security created by this Deed:-

1481 toreceive or claim paymant from, or be indemnified by an'Obligor:

14.8.2 {6 claim any contributiot from any gudrantor of or provider of Security in
respect of, any Obligor's.obligations. under the Finance Documents;

14:8:3 o fake thie:-benefit {in whole or in part and whether by way of subrogation or
otherwise) of any rights of any Securad Party under &ny Finance Document
or of-any guaraniee or Security. taken pursuant to, or in connection with, the
Secured Documents by-any Secured Party;

14:8:.4  fo-exercise any right of set-off against any Obligor; andior

14.8:5 to claim or prove as a creditor of any Obligor in competition with any
Secured Party.

RELEASE
Release

Upon the date on which the Secured Liabilities: are irrevocably and unconditionally
paid and discharged in full and nore of the Secured Parfies are under any further
actual or contingent obligation to make advances or provide othar financial
accommedation to the Chargors under any of the Finance Documents, the Security
Agent shall, or shall procure that its appointeas will, at the request and cost. of the
relevant Chargor:-

1511 release the Charged Property from-this Deed; and

15:1.2 re-assign the Charged Property that has béen assigned to the Security
Agent under this Deed.

Reinstatement

If the Security Agent considers {(acting reasonably) that dany amount paid or credited fo
any -Securad Party under-any Finance Document (whather in respect of the obligations.
of-any Obligor or any Security for those obligations: or otherwise) is capable of being
avoided, reduced or otherwise set aside by virtue of any bankruptey, insolvency,

liquidation or similar laws:-
16.2:1  that amount-shall not be considered to have been paid for the purposes of

determining whether the Secured Liabiliies have been ifrevocably. and
unconditionzally paid and discharged; and

S10871247.:8\5L37 14
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1522 the liabilty of each Chargor and the Security created by this Deed shall
continue. 23 if that-amount had not been paid or credited.

Permitted Disposgals

Where. a- Chargor makes . a disposal perriitted under the terms of the Facilities
Agreement, the Security Agent shall, at the reasonable request and cost of that
Chargor, take all-or any action (including the provision of alefter of non-crystallisation)
necassary o release the Charged Property which is the subject of such disposal from
the Security constituted by this Deed.

Consolidation

Section 93 of the LPA dealing with the consolidation of mortgages shall not apply to
this Deed.

MISCELLANEOUS PROVISIONS
Severability

If sny-provision of this Deed is-illegal, invalid or unenforceable-in-any jurisdiction, that
shall not affect:-

1641 the vakdity or enforceability of any other pravision, in-any jurisdiction; or

16.:1.2  the validity or enforceability of that padicutar provision, in any other
jurisdiction.

Amendments and variations

This Deed shall remain in full force and effect notwithstanding any amendment,
restatement, novation or-supplementation of the Finance Deocuments (inciuding any
increase ih the.amount of the Secured Liabilities):

Remeadies and waivers

No failure to exercise, nor-any délay. in exercising, on-the part of the Security Agent,
any right-ar remedy under this Deed shall operate as a waiver, nor shall any single or
partial exercisé of any right or remedy prevent any further or other exercize or the
exercise of any other right or rémedy. The rights and remedies provided in this Deed
are cumutative and not exclusive:of any rights or remedies provideé by law.

Jaint.and separate liability

Unless-the context otherwise requires, all covenants, agreements, representations
and warranties on the-part of the Chargors contained in this Deed are given by them

jointly and separately and-shall be construed accordingly.
Counterparts

This Deed may ba executed in-any number of counterparts, and this Bas the sams
effect as if the signatures on the couriterparts were on a single copy of this Deed.

Deeds of Actession

18.6.1 The Parent and each of the Chargors shall procure: that each company
which s required by-the Finance Documents to accede to this Deed shall,
within the timeframe allotted by the Finance Documents, execute and deliver
a Deed of Accession:

21081247.6\8L37 15
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16:6.2 Each of the Parties agrees.that:

{a) each Deed of Accession shall be supplemental to this Deed-and be
binding on and to-the benefit of all the parties to this Deed;

(b} the exacution.of any Deed of Accession will not prejudice or affect
the Security granted by each other Chargor under (and the
covenants given by each of them in) this Deed or any previous
Deed of Accession and that this Deed shall remain in full force and
effect as supplemented by any such Deed of Accession; and

(e} thig properly and assels; charged to the Security Agent by or
pursuant 0 any Deed of Accession shall form part of the Charged
Property and references in this Deed o the Security created by or
pursuant to the. Deed will be deemed to include the Security
created by or pursuantto any Deed of Accession.

16.6:3 Delivery of a Deed of Accession constitutes confirmation by the New
Chargor (as such term is.defined.irt the relevant Deed of Accession) that the
Repeating Representations aie true and correct 1o the extent applicable to it
as at the date of delivery as if miade by reference o the facts and
circumstances then gxisting,

17. GOVERMING LAW

This Deed and any non-contractual dbligations arising out of or in conngction with it
are governed by English law.

18. ENFORCEMENT

181 Jurisdiction of English' Courts.

18.1,1

18.1.2

18.1.3

The courts of England have exclusive jurisdiction to settle. any dispute
arising cut of or in tonnection with this. Deed {including a dispute regarding

the existence, validity or termination of this Deed and any non-contractual

cbligations arising out'of orin connaction-with this Deed) {a "Dispute")_.

The Parties agree that the courts of England are the ‘most appropriate .and
convenient courts to-settle Disputes and -accordingly no Party will argue to
the contrary.

This Clause 18.1 (Jurisdiction of English Courds) is for-the benefit of the
Secured Parties-cnly. As a result, no.Secured Party shall be prevented from

taking proceedings relating to a Dispute in any other courts with jurisdiction.

To the extent allowed by law, the Secured Parties may take concurrent
proceedings in-.any number of jurisdictions.

18:2 Service of Process

18.2.1

21061 247.6:831:37

Without prejudice to any other mode of service allowed under any relevant
law, each Chargor:-

(a} irrevocably appoints Breedon Moldings Limited as its agent for
service of process in relation to any proceedings before the English
courts in-connection with this Deed; and

{h) agrees that failure by-a procaess agent to notify the Chargars of the
process will not invalidate the preceedings concerned.



18.2.2

18.2.3

Execution Version

if any person appointed as process agent is unable for any reason o act as

:agent for service of process, the Chargors must immediately (and in the

event within five days of such avent taking place) appoint ancthar agent on
terms acceptable to the Security Agent. Failing this, the Security Agent may

Appoint another agent for this purpose.

Each Chargor expressly agrees and consenis to the provisions of this
Clause 18 (Enforcement) and Clause 17 (Governing Law).

EXECUTED AS A DEED anrd delivered on the date appearing at the beginning of this Deed.

91061247.6V8L37
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SCHEDULE 1

THE CHARGORS

1. Breedon Group PLC incorporated in Jersey with registered number 88465 and whose
registered officeis at 28 Esplanade, St Helier, Jersey JE2 3QA.

2. Breedon Holdings (Jersey) Limited, formerly knowi as Marwyn Materials fnvestments
Limited, incorporated:in.Jersey with registered number 100816 and whose registered
office is at 28 Esplanade, St-Helier, Jersey, JE2 3QA.

3. Breedon Holdings Limited incorporated in England and Wales with registered number
6773575 and whose regisiered office is at Breedon Quarry, Main Street, Breedon-On-
The-Hill, Derby, DE73 8AP.

4, Breedon Properties Limited incorporated in England and Wales with registered
number 8831375 and whose registered ‘office. is at Breedon Quarry, Main Strest,
Breedon-On-The-Hill, Derby, DE73 8AP.

5. Breedon Southern Limited incorporated in England and Wales with registersd number
156531 and whose registered office is at Breedon Quarry, Main Street, Bresdon-Or-
The-Hil, Derby, DE73 8AP.

6. Breedon Grolip Services Limited incorporated in England and Wales with registered
number 2723957 and whose registered office is at Breedon Quatry, Main Street,
Breedon-On-The-Hill, Derby, DE73 8AP.

7. Breedon Cement: Limited, formerly known as Hope .Construction Materials Limited,
incorporated in England and Wales with registered number 08284549 and whose
registerad office is at Pinnacle Housg, Breadon Quarry, Breedon On. Tha Hill, Derby,
England, DE73 8AP.
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THIS DEED is madeon{:

ExecutionVersion

SCHEDULE 2

DEED OF ACCESSION

4

BETWEEN:-

{H [ il (the "New Chargor) a company incorporated in England or Wales
whose registered-office is at [ h

(2) : 4111 (the "Parent"} for itself-and s agent for and on-behalf of sach of the
other Chargors {as.defined in the Floating Charge referred to below); and.

{3y i1 BANK [PLCI[PIc)plc] as the Security Agent.

INTRODUCTION

{A)

®)

€

The New Chargor is, or will on:the date of this Deed become, a [wholly-owned) subsidiary
of the Parent.

This Deed is supplemental to a deed dated | J.tas supplemented .and
amended from time to time, {the " Floating Charge ,-among others, the Parent,
each. of the companies named in the Floating Charge as Chargors, and
e -] Bank [PLC] [Plc] [ple] as agent and trustee forthe Secured Parties,

The Mew Chargor atthe request-of the Parent and in-consideration of the Finance Parties
making or continuing to make faciliies available 1o the Parent or.any.other mermber of its
group has agreed to enter into this Deed and become a Charger under the Floating
Charge:

{T IS AGREED as follows:-

1.
1.1

1.2

DEFINITIONS AND INTERPRETATION
Terms defined in the Floating Charge have the same meaning in this Deed.

The principles of interpretation set-out in Clause 1 of the Flostirig Charge applyto this
Deed insofar.as they are refevarnt to it, as they apply to the Floating Charge.

ACCESSION

The New Chargor agrees to become a party 1o and fo be bound by the terms of tha
Floating Charge with immediate effect and so that the:Floating Charge shall be read
and construed for-al purposes-as if the Mew:Chargor had. been .amoriginai party to it
as-a Chargor.

SECURITY

The New Chargor mortgages; charges and assigns to the Security Agent; as agérit
and trustee for the Secured Parties, all its business, undertaking -and-assets on the
tarms of Clause 3 of the Floating Charge.

CONSENT OF EXISTING CHARGORS

The:Parent-by its execution of this Deed confirms.the consent of the existing Chargors
to the terms of this Deed and their agreement that this Deed-will in no way prejudice or
affect their obligations under, or the covenants they have given, ‘or the Security
created by, the Floating Charge:

G1081247.6\SL37 19
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EFFECT ON FLOATING CHARGE

The Floating Charge and this Dead shall be read and construed as one document so
that references in the Floating Charge to "this Deed”, "herein”, and similar phrases will
be desmed to includethis Deed.

For the purposes of this Deed and the Floating Charge and with effect from the date of
this Deed, the property and assets of the New Chargor morigaged, charged or
assigned to the Security Agent (whether by way of legal mortgage, assignment. or
fixed or floating charge) by or pursuant to this Deed shall form part of the Charged
Property and references.in the Floating Charge to the Security created by or pursuant
to the Floating Charge will be deemed to include the Security created by or pursuant
to this Deed.

GOVERMING LAW

This Deed of Accession and any nen-contractual obligations. arising out of or in
connection with it are governed by English law.

EXECUTED AS A DEED AND DELIVERED on the date set out at the begihning of this Deed.

21061247.8\8L37 20



SIGNATURE PAGES TO DEED OF ACCESSION

The New Chargor

EXECUTED as a Deed

oy [NAME OF COMPANY] [LIMITED] [PLC]
acting by two Directors or a Director and its
Secretary:-

Address:

Facsimile number
OR

EXECUTED as a Deed by [NAME OF
COMPANY] [LIMITED] [PLC]

acting by [NAME OF DIRECTOR], a
Director, in the pregagnce of:-

Signature of withess:

Name of witness:
Address;

Cccupation:

Address:

Facsimile number

91061247 BISL37
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Director

Director!/Secretary

[ ]
I
]
)
)
)
Director
[
[
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The Parent
EXECUTED (but not delivered )
until the date hereof) A8 A DEED )
: )
J
Directar

Director/Secretary

The Security Agent

-SIGNED for and on behalf of )
[ ] BANK [PLC] [Pic] [pic] )

91081247.8\SL37 22
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EXECUTION PAGES

The'Chargors:

EXECUTED 252 Deed (butnot-delivered }

until dated). by BREEDON GROUP-PLG acting )’

by foosisocod, . a-director, in tha. )
presence of:- }
Sigriztare of withess: Director

Name of witness. . (4 L & K gL Y
Address: "TEAUEZSSMIIFLLLR | 1 Siaous HILL | LONDON G0 AL
A ¢ - # i )

Occlpation: “TEAMBE  SotiC rrome_

EXECUTED asa Deed (hutnotdelivered _
until- dated) by BREEDGN HOLDINGS
{JERSEY)LIMITED, FORMERLY KNOWN AS
MARWYN  MATERIALS INVESTMENTS
LIMITED; acting by ok woooak. .
a director; in the presence.of - Director

Name of witness.. 2 s ey
Address: "TREWEZE ST el gy s Ll Loneon BaA T

Occupation: “TRRNIECE - Soli o 7o,

EXECUTEDas & Deed (but not de!iver_éd .
until’ dated) by BREEDON HOLDINGS: )|
LIMITED acting by "Eokb Udoad, Co)
a.director, inthe presence ofi= H
Sianature of withess: Director

Name of witness: Cleg. WEELLY -
Address: TREVERE BT LU, 1) Shond HibL, Lonitond LA 2R

Occupation: Tikfipask éﬁ:ﬁ,i.c..f:?faé?_ _
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EXECUTED as.a Deed (but not delivered

until  dated) by BREEDON PROPERTIES
LIMITED acfing by faoln  Wimoch.
adirector, inthe'presenceof=

ae:o_-wnness: E ey
Address: ToAUEES.. SAUTHLLT ) (G0 Sosd ML, {Onbep) £l 240

Occupation” “TRAWNEE S0 bic 1T

EXECUTED asa Deed.(but not delivered:. )
until dated) " by BREEDON SOUTHERN )
LIMITED acting )
by: ol wooosk )

-a-director; in the presence ofic’
. Director

Signatg

Name of witness., Jr‘gf i R
Address; ’g’"?‘wfg,;ﬁ_g.gm T LEP, 0y Sroowd FlLl, Lomdond BCiA- 2A7-

OECUﬁaﬁO n TSRS .f':;.C"i'LfK:. T

EXECUTED as:a'Deed:(but not delivered )
until dated) by BEREEDON.GROUP SERVICES )
LIMITED acting by ~ Ruols  wooodk }
a director, in the presence.of - )
Signature of witness:- Director

Name of !tness... LB Ky :
Address “TLAUEIS. Sty TH LLP L0 Sidowy HML. LONTON EOVA T

Occupation: ~“TREIEG Soltei T2

31081247.6\SL37-- 24



Execution Version

EXECUTED as a Deed (but not delivered )
until-dated) by BREEDON CEMENT LIMITED: )
acting by  Hole odmdroh }
adirector, in'the presence:of:- 3

Signature:of witness: Director

Name of withess. (7 WELGY

Occupation:: ~T7sey s -'?iﬁuﬂg*ﬁa&

The Security Agent

SIGNED for and on behalf of. )
BARCLAY.S BANK PLC )
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EXECUTED 28 2 Dead (hul not delivarad ¥
until deled) by BREEDON GEMENT LIMITED
acting by . ¥
&-director, In the presence of- £
Signature of withess: Diractor

Mame of witness:
Address;
Ocoupation:
The Becurity Agent
SIGNED for and on behalf of Barclays Bank LD
BARCLAYS BANK PLE t Churchill Piagy
Londan
E14 5HP
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