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Registration of a Charge

Company name: ALUFER MANAGEMENT SERVICES LIMITED

Company number: 09901496
X7C86LOA

Received for Electronic Filing: 13/08/201

Details of Charge

Date of creation:  08/08/2018
Charge code: 0990 1496 0002
Persons entitled: OMF FUND Il (LI) LP (OFFSHORE SECURITY AGENT)
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HERBERT SMITH FREEHILLS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9901496

Charge code: 0990 1496 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th August 2018 and created by ALUFER MANAGEMENT
SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 13th August 2018 .

Given at Companies House, Cardiff on 15th August 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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' ALUFER MANAGEMENT SERVICES LIMITED
as the Company '

and
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. as the Offshore Security Agent -

SUPPLEMENTAL DEBENTURE

Herbert Smith Freshills LLP
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THIS DEED is made on B8 August - 2018 o
. BETWEEN: . : . _
m ALUFER MANAGEMENT SERVICES LIMITED, a company registered in England and -~~~ - o

Wales with registration number 03501498 whose registered office is at 52 - 53 Conduit '
Street, London WS 2¥YX, United Kingdom (the "Company™); and P

(2)  OWMF FUND It {LJ) LP, 2 Bermuda exempted partnership duly incorporated and existing-
- under the laws of Bermuda with registered office at Canon's Couri, 22 Victoria Sireet, '
Hamilion HM 12 Bermude, as agent and trustes for itself and each of the other Secured
Parties {the "Offshore Security Agent”™), :

RECITALS - . _ _ N
(A Pursuant to a facility agreement dated 9 December 2016 made between, among others,
certain sffiliates of the Company, Alufer Mining Limited as the Borrower and OMF Fund [l -
{L.i) LP as Faciiity Agent, OMF Fund I (L) LP as originai lender agreed {o make available a
credit facility of up to USB80,000,600 to Alufer Mining Limited as Borrower {as amended
- and supplemenied from time to time beforg the date of the Amendment and Restatement
- Agreement {defined below)} (the Original Facility Agreement). The Company acceded o
the Originat Facility Agreement as an Obligor (as defined in the Griginal Facility

- Agreement) and to the Intercreditor Agresment (as defined below) as a Dabtor on 24 July
2017,

(B} - Pursuant o an amendment and restatement agreemant ta the Original Facility Agresment
~ dated on or about the date of this Deed (the Amendment and Reslatemeant Agreement)
. made belwean, among others, the Company and OMF Fund i (Li} LP as Facility Agent, the
- Additional Lender (as defined therein) has agreed to provide a further US$15,000,000
.- facility to Alufer Mining Limited as Borrower (as defined in the Original Facllity Agreement)
- on tha terms set out therein {the amended and restated facility agreement as amended and
supplementsd from time to time being the Senior Facllity Agreement).

' '(C} - Pursuant to the Existing Debenture (as defined below) the Company assigned and charged e
- Ao the Offshore Securily Agent all of is rights, fitle and interest in and to the Secured
Assetls under a first ranking debenture,

~ D) The Company and the Offshore Security Agent consider that the Security granted by the
Company under the Existing Debeniure securas payment of the Secured Obligations now
- of hereafier due, owing of incurrad by it or any other Debtor to any Secured Party under or-
pursuant to the Secured Debt Documents (as from time 1o time varied, extendsd and
replaced including pursuant to the Supplemental Transaction Documents {as defined inthe
- Amendment and Restatement Agreement)}, but enter into this Deed in case they do not.

{E} - This Deed is supplemenial to the Existing Debenture and is a Supplemental Transaction
" Documaent (as defined in the Amendment and Restatement Agreement) and Supplemental
© Becurily Docurnent (as defined in the Senior Facility Agresment) and a Securlty Document
for the purposes of the Intercreditor Agreement.

IT IS AGREED as follows: o
1. DEFINITIONS, CONSTRUCTION AND THIRD PARTY RIGHTS .
11 Definitions '

BRAN Terms defined in the Intercreditor Agreement will, unless otherwise déﬁhed in this -
Deed or unless a contrary intention appears, bear the same meaning when used
in this Deed and the following terms will have the foliowing meanings:

- "Administrator” means 2 person appointed under Schedule 81 to the
Insclvency Act 1888 to manage the Company's affairs, business and property,

"Additional Lender” means Barak Fund SPC Limited {on behasif of Barsk
Structured Trads Finance Segregated Porticlio} (Company Mo, 217878}, a
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company duly registered snd incorporated in the Cayman Islands with reg%étered
address at PO Box 10240, 4th Fioor Harbour Place, 103 South Church Sirest,
George Town, Grand Cayman KY1 100,

"Assigned Agreement” means any present or future material agreement,
- contract, deed, lease, underlease, tenancy, licence, underiaking, guarantes or
other contract to which the Company is now or may in the future become a party,
- {including each Insurance Policy).

" "Assigned Righis™ means all rights, lities, benefits and interasts, whether
present or future, of the Cormpany in, to or arising under each Assigned
.~ Agreement including rights to any sums payable to the Company and the full
. benefit of any Securily, options, indemnities, guaraniees and warranties in
raspect of such Assigned Agreasment.

"Charged Assets” means the assets mortgaged, charged or assigned pursuant
 to Clauses 3 (Fixed Securily) and 4.1 (Creation of Floating Charge) of this Deed.

"Debts"” means all of the Company's present and future book and other debts,
_revenues and monetary claims, whether actual or contingent, and whether
_ originally owing to the Company or purchased or acquired by it, and all things in
action which may give rise {o any debt, revenue or monetary claim and the
. benefit of any related Security, guarantee or other rights of any nature relating
thereto and any proceeds of any of the above,

© "Enforcement Date" means the date on which the Offshore Security Agentor .
any other Secured Party becomes entitled to demand the payment or discharge
.. of all or any of the Secured Liabilities in accordance with the Secured Debt
- Docurments.

“Insurance Policies” means all present and fulure contracts or policies of
insurance {including iife policies} in which the Company has an interest or in -

-~ which it may from time to time have an interest (whether sclely, jointly, as loss
payee or otherwise).

“Insurance Proceeds™ means all monies from time to time payable to the
. Company under or pursuant to the Insurance Policies, including {(without
- limitation) the proceeds of claims, the refund of any premiums and ex gratia
- payments.

“intercreditor Agreement” means the intercraditor agreement dated R
- 9 December 2016 between, amongst olhers, the Offshore Security Agent, the
* Borrower (as defined in the Original Facility Agreement) and OMF Fund i L) LP -
- as Facility Agent. '

- "LPA" means the Law of Property Act 1925,
. "Real Property” means;

(8} all freehold and leasehold property Q.I' imrﬁovab?é property of thé._ -
. Company situated in England and Wales;
- {b} . any buildings, fixtures (including trade fixtures), fittings, fixed plant or .

- machinery from time fo time on or forming part of the properly referred to
in paragraph {a) above; and

] the Related Property Rights.
"Related Property Rights” means, where used in relation to a particular
- properly, assel or right, the following:

{a) tha proceeds of sale and/or other realization of that property, asset {or
class of assets) or right {or any part thereof or interest thereln);

_{b)  all Security, options, agreements, rights, easements, benefits,
' - indemnities, guarantees, warranties or covenants for tile in respect of
" such property, asset (or class of assets) or right; and
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"""" {c} &l rights under any lease, licence or agreement for lease, sale oruse in
- respect of such property or asset,

- "Secured Assets” means all of the property of the Company over which Security
has been given or created (or is purporied to have besan given or created) by the
Company in favour of the Offshore Security Agent under the terms of the Existing -
Debenture, including each Insuwrance Policy and related Assigned Rights and
Insurance Proceeds and each Assigned Agreement and the relaled Assigned
Rights,

. "Secured Liabilitles” means all monies, obligations and liabilities covenanted to |
- be paid or discharged under or pursuant to Clause 2 {Covenanis lo Fay).

 "Security Period"” means the period from the date of this Deed until the date on

- which the Offshore Sscurity Agent has delermined that all of the Secured

_ Liabilities {whether actual or contingent} have heen iravocably and
unconditionally paid and discharged in full,

“1.4.2° - Unless a contrary intention appears, words defined in the Companies Act 2005
_ have the same meanings in this Deed.

1.2 ~ Construction and Third Party Rights o _ L
$.2.1 Unless 2 contrary indication appears, any reference in this Deed to:
(A the singular includes the plural and vice versa;

- (B} the Offshore Security Agent, Facility Agent or a Secured Parly will b~
: -~ construed so as fo include its successors in title, permilted assigns and -
permitted transferees,

(G} . “assetis” includes present and future properties, revenues and rights of
" every description;

AD} & “"person” includes any individual, firm, company, corporation,
. govemnment, state or agency of a stale or any association, trust, joint
venture, consortium or partnership (whether or not having separate legal
- personality);

AE) - areguiation” includes any regulation, nie, official diractive, reguest or
. guldsling {whether or not having the force of law} of any governmental,
" intergovernmental or supranational body, agency, depariment or
regulatory, seif-requiatory or other authorily or organisation;

“{(F) - a provision of law Is a reference to that provision as amended or re-
- enacted,

' (G) - aClause or a Schedule is a reference to a clause of or schedule to this | o '
- Deed,;

(Hy - this Deed will be construed as references also to any separale or
independent stipulation or agresment containad in i: '

(N another agreement {including the Intercreditor Agreement and the
- Secured Dabl Documents) will be construed as a referencefothat
agreement as the same may have been modified, extended, amended, -
- varied or supplemented or novatad from time to time; '

(Jy - . references to any form of propesty or asset (including a Charged Asset)
- will include a reference to all or any part of that propery or asset); '

(K)  the word "including” is without limitation; and
- {L)  provisions of the intercredilor Agreement applying mutatis mutandis to
this Deed shall be interprated so that: () all relevant and applicable

Intercraditor Agreement references o Obligor{s) or Bormower{s) shall be
" replaced by ‘the Company’, (il} all relevant references o Party or Parties -
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............ shall mean parties to this Deed and (jii) all relevant and applicable
intercreditor Agreement provisions shall be inlerpreted as if such
provisions were applicable to this Deed.

1.2.2 - Clause and Schedule headings are for 2ase of reference only. _ o o L

1,23 The words "other”, "or otherwise” and "whatsoever” will not be construed
' - elusdem generis or be construed as any fimitation upon the generality of any
preceding words or matters specifically referred to.

: '1,2,;4 a The terms of this Deed may be enforced only by a party io i and the operataon of |
' the Contracts (Rights of Third Parties) Act 1999 is exciuded. :

1.3 Effectas a Deed

" This Deed is intended to take effect as a deed notwithstanding that the Oﬁshore Sacunty
Agent may have executed it under hand only,

- 1.4 Security Trust Provisions

The Offshore Security Agent holds the henefit of this Deed on trust fcr the Secured Pames '
" in sccardance with clavse 17 {(The Gifshore Securily Agent and the Onshore Securily
Aganf) of the Intercreditor Agreement,

15 - Prior Security and Ranking

%351 it is acknowledged that the Company prev:ous!y ememd into a debenture dated S
: 24 July 207 with the QOffshore Security Agent {the "Existing Debenture™ under
which the Company granted first ranking sscurily over the same assels as the
Charged Assets under this Deed as security for the payment for all the Secured
Liabilities {as defined in the Existing Debenturs),

1.5.2° .~ The parties to this Deed consider that all obligations and Liabilities of the I
. Company arising under the Supplemental Transaction Documents {as defined in
- the Amendment and Restaiement Agreement) form part of the Sscured Liabililies
- {as defined in the Existing Debenture) but for the avoidance of doubt, the
Company wishes to enter into this Deed as Security for the payment of such
obligations and liabilities if and o the extent any of them are not secured by the
Existing Debenture.

1.5.3 . Excepiinsofar as supplemented hereby, the Existing Debeniure will remain in full
force and effect.

154  The Company agrees that the execution of this Deed shall in no way prejudice or
affect the securily granted by it {or the covenants given by it) under the Existing
Dabenture.

1.5.5 . Where this Deed purporis to create first ranking fixed Security, that Securily will
: - rank subject to the eguivalent Securily created by the Existing Debenture until
such time as the Securily created by the Existing Debenture ceases to have
effect or is discharged.

~1.5.8 - Where a right or asset has been assigned under the Existing Debenture and the .
" same asset or right is exprassed to be assigned again under this Desd, that
~ assignment wifl take effect as a fixed charge over the right or asset and will only .
take effect a5 an assignment if the relevant Securily created by the Existing
 Debenture ceases to have effect at a time when this Deed siill has effect.

2. COVEMANTS TO PAY
21  Covenant to Pay Secured Liabilities

Ths Company covenants that it will on demand pay to the Oﬂshore Security Agent a!l _
- monies and discharge ali obligalions and lisbilities now or hereafler due, owing or incurred
by it or any other Deblor to any Securad Parly under or pursuant to the Secured Dabt
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- by acceleration or otherwise, and whather those monias, obligations or liabilities are
express or implied; present, fulure or contingent; joint or several; incurred as principal or

_ surety; originally owing to & Secured Party or purchased (whether by assignment or
otherwise) or acquired in any other way by it.

22 Potential invalidity

. Meither the covenant to pay in Clause 2.1 (Covenant to Pay Secured Liabilities) nar the
obligation to pay interest pursuant io Clause 2.3 (/nferesl) nor the security created by this
- Deaad will extend to or include any liability or sum which would, but for this Clause 2.2,
cause that covenant, obligation or securily to be unlawiul under any applicable law,

2.3 . interest

C 234 The Company hereby agrees to pay to the Qffshore Security Agent, in respectof
' . any amount demanded from it in accordance with this Deed (lo the extent that
interest on such amount is not otherwise being paid pursuant to any Secured
" Debt Document) interest from first demand by the Offshore Security Agent of the
Company:

(A at the rate of interest payable or deemed fo be payable by the Company .
in respact of the amount demanded as caloulated and compounded in
accordance with the relevant Secured Debt Document; or

- {B) if no rate of interest is prescribed, at the rate per annum which is two per .
- cenl. (2%) above the interest cost to the relevant Secured Parly (as '
© . conclusively determined by that Secured Parly) of funding the amount
- dernanded, calculated daily on the basls of a 360 day year and such
interest being compounded with monthly rests.

2.3.2  ‘Such interest will accrue due on a dally basis from the demand by the Offshore
Security Agent until actual payment by the Company (as well after as before any
" further demand or judgment or the liquidation of the Company).

3. FIXED SECURITY
3.1 Creation of Fixed Security

The Company charges to the Offshore Security Agent by way of fixed charge (which so far
- as relates to Real Property vested in the Company at the date of this Deed will be a charge
by way of legal morigage) with full title guarantes and as a continuing security for the
- payment and discharge of the Secured Lisbilities ali of the Company's righis to and title
and interest from time to time in any and each of the following:

344 all plant, machinery, vehicles, compuiers, office and other eguipment and chattels
: {(excluding stock-in-trade or work in progress) and sll Related Properly Rights;

312 {to the extent that the same are not the subject of 2 fixed charge under Clause
3.1.1) all Debls;

: 3.1.3 - all goodwill and uncalled capital; and
- 3.14 (o the extent not effectively assigned under Clause 3.2 (Assignmenis)), the
- Assigned Agreements, the insurance Proceeds and ali reisted Assigned Rights.
32 Assignments

.- The Company hereby assigns by way of security {o the Offshore Security Agent with full -

| fitle guarantes as a confinuing security for the payment and discharge of the Sacured
Lizbilities all of the Company's rights to and title and interast from time to time In each
Assigned Agreement, the Insurance Proceeds and all related Assigned Rights.



3.3 Preservation of fixed charge

Without prejudice to Clause 3.1.2 (Creation of Fixed Security) and Clause 3.2
- (Assignments), if the Company is entitied to withdraw the proceeds of any book and other
debts standing to the credit of an account and, as a result, those proceeds are inany way .-
- released from the fixed charge created pursuant to Clauses 3.1 (Crealion of Fixed
Secunity) and 3.2 (Assignments), the release will in no way defogate from the subsistence
and continuance of the fixed charge on all other outstanding book and other debls of the
Company and the proceeds of those debts,

. 4. FLOATING CHARGE

4,1 - Creation of Floating Charge

4.4.1 The Company chargee. fo the Offshore Secuniy Agant by way of a ﬂua!éng charge
with full titie guarantee and as a continuing security for the payment and -
" discharge of the Secured Liabilities ali of the Company's rights to and title and
. interest from time to time in the whole of its property, assets, rights and revenues,
. whatsoever and wheresoever, present and fuiure, other than any property,
.. assets, righis and revenues validly and effectively charged or assigned (whather
at law or in equity) pursuant to Clauses 3.1 (Creafion of Fixed Security) or 3.2
{Assignmenis),

412 The floating charge hereby created is a qualifying floating charge for the purpose
. of paragraph 14 of Schedule B1 to the insolvency Act 1986,

C4.1.3 - Without prejudice to Clause 4.1.2, the Offshore Security Agent reserves its righls
- to appoint an administrative receiver on and following the Enforcement Date in
accordance with sections 728 to H (inclusive) of the Insolvency Act 1986,

.42 . Automatic Crystailisation of Floating Charge

Notwithstanding anything express or implied in this Deed, and withput prejudice to any law
which may have similar effect, if;

424 the Company creates or attempts to create any Security over all or any of the
Charged Assets without the prior consent of the Offshore Security Agent or save
as expressly permitted under the intercreditor Agresment;

422 . any person levies or atiempls to levy any distress, execution or other process
. against any of the Charged Asseats;

423 aresolution is passed or an order is made for the winding up, dissolution,
' administration or other reorganisation of the Company; or

4.2.4 an Administrator is appointed or any step intended to result in such appointment
. is taken,

. . then thé floating charge created by Clause 4.1 (Creation of Floating Charge) will -
automatically (without notice) be converted into & fixed charge as regards all of the sissels
" subject to the floating charge.

43 Grystallisation on Notice of Floating Charge

Motwithstanding anything express or implied in this Daed the Offshore Senurity Agent mw '
.- at any time:

4.3.% following the ccourrénce of an Enforcement Date; or

- 4.32  ifthe Offshore Securily Agent reasonably considers in good faith that any of the
.~ Charged Assets are in danger of being seized or sold as a result of any legal
.. process, are otherwise in jeopardy or the Offshore Security Agent reasonably
 believes that steps are being taken or have been taken which are likely or
- . - intended to lead fo the appointment of an Administrator or the presentation of a
. petition for the winding-up of the Company, '
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by giving notice in writing to that effect to the Company convert the floating charge created -~ _ -
by Clause 4.1 (Creafion of Floaiing Charge) Into a fixed charge as ragards any asssis ) :

- specifiad in such notice. The conversion will take effect immediately upon the giving of the -
notice, '

& .- FURTHER ASSURANCE

8.1 - - The Company will promptly upon request by the Offshore Security Agent in writing execute
- {in such form as the Ofishore Securily Agent may reasonably require) such documents
- {including assignmenis, transfers, mortgages, charges, notices and instructions) in favour
- of the Offshore Sacurity Agent or its nominees and do all such assurances and things as
the Gfishore Security Agent may reasonably require for;

514 perfecting and/or protecting (by registration or in any cther way) the security
created or intended to be creatad by this Deed {including security over any Real
Property) whether now or in fulurg;

512 ~ conferring upon the Offshore Security Agent such security as it may require over
" the assals of the Company outside of England and Wales which if in England or
Wales would form part of or be intended to form part of the Charged Assets;

513 - facilitating the realisation, at any time on or afler the occurrence of an
Enforcement Dale, of ail or any part of the Charged Assels; and

6.1.4 . exercising all powers, authorities and discretions conferred on the Offshore
Security Agent or any Receiver pursuant to this Deed or by law.

5.2 - The Company will, at any time, promptly upon request, execute over all or any of the
Charged Assets, a charge by way of legal morigage or legal sub-morigage or legal
- assignment, as the case may be, in favour of the Offshore Security Agent in such form as
the Offshore Security Agent shall require. S

~53  The Company will take all such action as may be available to it for the purnose of creating,
. perfecting or maintaining the security created or intended to be created pursuant to this _

. Deed including the obtaining of any nacessary consent (in form and content satisfactory to :
the Offshore Security Agent) to enable its assets (including any future Charged Assetsjto -
he morgaged, charged or assigned pursuant to this Deed. Immediately upon oblaining

. any necessary consent the asset concerned will become subject to the security created by
. this Deed. The Company will promptly deliver a copy of each such consent to the Offshore
"~ Security Agent.

6. GENERAL UNDERTAKINGS WITH RESPECT TO CHARGED ASSETS

B ' The Company underiakes to the Offshore Security Agent with respect {o the Cha!ged' )
' - Assets that:

811 Negative Pledge

except as expressly permitted and not prohabited by the Secured Debt - _ o
Diocuments, it wili not, without the prior consent in writing of the OFfshore Security
Agent, creale or altemp! to create or permit to subsist or arise any Security on,

over or affecting the Charged Assets or any part of them,
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842  Disposals

- except as expressly permitted and not prohibited by the Secured Debt
Documents, it will not dispose of the Charged Assets or any part of them or agree
80 fo do except assets which are the subject of the floating charge crealed by this
Deed which may be disposed of by the Company in the ordinary course of its
business {(and for these purposes the term “disposal” will include any form of
disposal of any interest In any asset including any conveyance, transfer, lease,
assignment, sale, right to use or occupy, surrender, deciaration of trust, .
assignment, sale, novation or the creation of any other form of legal or equitable
interest in or over a Charged Asset); :

643 - Compliance with Laws

it will at all imes comply in all material respects with all laws and regulations -
. spplicable to it and will obtain and maintain in full force and effect all consents,

.. licences, approvals or authorisations of, exemptions by or registrations or _

. declarations with, any governmental or other authority which may at any time be -
" required with respect to the Charged Assets;

- 6.1.4  Subsequent Charges

“subject to Clause 6.1.1 (Negative Fledge}, it will prbcufe that any Secufity S
created by the Company after the date of this Deed (otherwise than in favour of
- the Offshore Securily Agent) shall be expressed to be subject to this Deed;

. 815  Deposit of Title Documenis

~#t will deposit with the Offshore Security Agent or its nominee the deeds and _
- documents of title relating to the Charged Assels {if so required by the Cffshors
- Becurity Agent); and

616 . - Prejudicial Action _ - o .
- it will not do or cause or permit to be done anything which may in any way
reduce, jeapardise or ctherwise prejudice the value fo the Offshare Security
Agent of the Chargad Assets,

6.2  MNotices of Charge andior Assignment

8.2.1 The Company will promptly deliver to the Offshore Security Agent and serveon
_ each countesparty lo an Assigned Agreement, an account bank, debior or other
person required by the Offshore Security Agent, notices of assignmeant and _
- notices of charge in respect of the assets assigned or charged (as the case may
be} pursuant to Clause 3.1 {Creafion of Fixed Secunity) or 3.2 {Assignments) of
" this Dieed and use its reasonable endeavours to procure that each notice is
acknowledged by any debtor specified by the Offshore Security Agent,

- 6.22 . The notices of charge and/or assignment and/or acknowledgement of such R
- notices by the relevant counterparties referred to in Ciause 6.2.1 will be in a form
substantially similar to those contained in Schedule 1 (Forms of Nolice and
- Acknowledgement) or such other form as the Offshore Security Agent may
require,

63  NoLiabilty B
. Notwithstanding anything contained in this Deed: _ _ . _ _
£.3.1 the Securad Parties will be under no cbligation or liability under or in respect of

the Charged Assels or be liable fc make any payment under or in respect of the
Charged Assals; o

.6.3.2' " the Secured Parties will not be obliged to take any sleps neceséary to preserve
' the Charged Assels or enforce against the Company or any other person under
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""" eny term of the Assigned Agreement (as they case may be), or to maks any B
enguiries as io the nature or sufficiency of any payment recelved by the Company '
pursuant o the terms of the Assigned Agreement; and

8.3.3 the Company will remain solely and fully liable under or in respect of an Assigned
' - Agreement to perform all the obligstions and to pay all losses, costs, expenses,
taxes and damages payable by it under or in conneciion with such Assigned
Agreement.

' 6.4 - Debts: Position after an Enforcement Date

After the occurrence of an Enforcement Date, the Company will not, except with the
consent of the Offshore Security Agent, withdraw or otherwise transfer the proceeds of
. realisation of any Dabts standing to the credit of any account. -

7 .' RIGHTS OF THE OFFSHORE SECURITY AGENT

7.1 Enforcement

At any time on or after the occurrence of an Enforcement ﬁate, the security created _
. pursuant to this Deed will be immediately enforczable and the Offshore Security Agent may
" inits absolute discretion and without notice to the Company or the prior authorisation of
any court:

7.1.1 enforce all or any part of the security created by this Deed and take possession of -
or dispose of all or any of the Charged Assels in each case al such times and '
upon such terms as it sees fit;

-7.4.2  whether or not it has appointed a Receiver, exercise all of the powers, authorities
and discretions:

{A) canferred from lime to time on mortgagees by the s {as varied or
extendad by this Dead} or by law; and

(B) _  granted o a Receiver by this Deed or from time to time by law,

7.4.3 - exercise in relation to any of the Charged Assets ali the powers, authorities and S
- things which it would be capable of exercising if it were the absolute owner of the
same, and

714  fulfil, at the Company's expense and risk, its obligations under the Assigned
_Agreement.

7.2 . Restrictions on Consolidation

Section 93 of the LPA will not appﬁy io this Deed or to any sale rnade under ii or to the nght '

- .- of the Offshore Securily Agent to consolidale all or any of the Security craated pursuant to

- this Deed with any other security in existence at any time. This power may be exercised by -
the Gffshore Secusity Agent at any time on or after the Enforcement Date. s

' 7.3 Restrictions on Exercise of Power of Sale

Section 103 of the LPA will not apply to this Deed to restrict the exercise by the Offshors
Secunity Agent of #s power of sale which will arise on the date of this Deed {and the
Secured Liabilities will be deemed to have become due and payable for that purpose). The
power of sale and other powers conferred by section 101 of the LPA as varied or extended
by this Deed and those powers conferred {expressly or by reference) on a Receiver will be -

- immediately exercisable by the Offshare Security Agent at any time on or after the
Enforcemant Date.

7.4 '~ MNo Prior Notice Needed

The powers of the Gffshore Security Agént set out in Clauses 7.2 '(Ressﬁcfions on
- Consolidation) and 7.3 {Restriclions on Exercise of Power of Sale) above may be
. exercised by the Offshore Security Agent without prior notice to the Company.
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75 Right of Appropriation S

7.5.1 Without prejudice o the other provisions of this Deed, to the extent that any of the
Charged Assels constitute "financial collateral”, and this Deed and the obligations
of the Company hereunder constitute a "secunity financial collzteral arrangament”
{in each case as defined in, and for the purposes of, the Financial Collateral
Arrangemants (No.2) Regulations 2003 (51 2003/3228) (the "Regulations™), the
Offshore Security Agent will have the right to appropriate all or any part of those
Charged Assels in or towards discharge of the Secured Lisbilities. For this
purpose, the parties agree that the value of any such Charged Assets so
. appropriated will be the market price of such Charged Assets at the time the right
of appropriation is exercised as determined by the Offshore Security Agent by
reference to such methed or source of valuation as the Offshore Security Agent
. may select, including by independent valuation. The parties agree that the
. methods of valuation provided for in this Clause ur selected by the Offshore
Security Agent in accordance with this Clause will constitute a commercially
reasonable method of valuation for the purposes of the Regulations.

752  The Offshore Security Agent will notify the Company as scon as reasonably :
' - practicable of the exercise of its right of appropriation as regards such of the
Charged Assets as are specified in such notice,

8. EXONERATION
8.1 = Exoneration _ : - o _ _
Mo Secured Party will, nor will any Receiver, by reason of its or the Receiver entering into -
- possession of the Charged Assets or any part thereof, be liable to account as morigagee in
 possession or be liable for any ioss or realisation or for any default or omission for whicha
- morigages in possession might be liable; but every Receiver duly appointed by the
Offshora Security Agent under this Deed will for all purposes be deemed to be in the same
‘position as a receiver duly appeinied by a mortgages under the LPA save lo the extent that
. the provisions of that Act are varied by or are inconsistent with the provisions of this Deed
when the provisions hereof will prevail and every Receiver and the Offshore Security Agent

. will in any event be entitled to all the rights, powers, privileges and immunities conferred by o
the LPA on mortgagees and receivers duly appointed under the LPA, '

8.2 Indemnity . _
- The Offshore Security Agent and every Receiver, attorney, delegate, manager, agentor
: other person appointed by the Offshore Security Agent hereunder will be entitledto be
- indemnified out of the Charged Assets or any part of them in respect of all liabilities and -
expenses incurred by & or him in the execution of any of tha powers, authorities or .
. discretions vested in it or him pursuant {o this Deed and against all actions, proceedings,
.. costs properly incurred, claims and demands in respact of any matier or thing done or
omitted in any way relaling to the Charged Assets or any patt of them. The Offshore

- Security Agent and any Receiver may refain and pay all sums in respect of the same ot of ..
~any monies received under the powers hereby conferred.

8 APPOINTMENT OF RECEIVER OR ADMINISTRATOR

8.1 -  Appointment

8141 At any time on or after the accurrence of an Enforcement Date, or at the request -
of the Company or its directors, the Offshore Security Agent may, without prior
notice to the Company, In writing (under seal, by deed or otherwise under hand) .
appoint: -

A a Receiver in respect of the Charged Assets or any part thereof and may
in like manner from time o time (and insofar as ¥ is lawlully able to do)
remove any Recelver and appoint another in his stead; or
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------ (B) - one or more persons to be an Administrator in accordance with e
paragraph 14 of Schedule B1 to the Insolvency Act 18886, '

2.1.2 Noihi'ng in Glause 8.1.1 will restrict the exercise by the Offshore Security Agentof
any one or more of the rights of the Offshore Security Agent under Schedule B1
to the insolvency Act 1986 and the rules thereunder or at commaon law,

: 9.'2 " More than cne Receiver

Where mors than one Recelver is appointed, each joint Receiver will have the power to act
severally, independently of any other joint Receivers, except to the extent that the Offshore
Secyrity Agent may specify io the contrary in the appointment.

93 - Receiveras agent

- A Receiver will be the agent of the Company which will be so!ely responmbie 'é‘or his acts or )
- defaults and for his remunsration. No Receiver will at any time act as agent of any '
. Secured Party.

9.4 _ " . Receiver's Remuneration

A Recelver will be entitled to remuneration for his services at é rate fo be determined by _
the Offshore Security Agent from time fo time (and without being limited to any maximum
rate specified by any statute or statulory instrument).

8.5 - Actions of the Administrator

Save as provided for in statute or as otherwise agreed in writing by the Offshore Security
Agent and except to the extent caused by its own gross neg!sgence or wilhul misconduct,
tha Offshore Security Agent will have no lishility for the acts or omissions of an
Administrator,

10. RECEIVER'S POWERS |

'10.1'.' Powers P _ : o .
A Receiver will have (and be entitied to exercise) in relation to the Charged Assets over
- which he is appointed the following powers (as the same may be varied or exiended by the
- provisions of this Deed):

16.1.1  all of the powers of an adminisirative receiver set cut in Schedule 1 tothe _
Insolvency Act 1986 (whether or not the Receiver is an adminisirative receiver);

1042 - aii of the powers conferred from time to time on receivers, mortgagors and
: morigagees in possession by the LPA;

10.1.3 . all the powers and rights of a legal and beneficial owner and the power fo do or |
: - omit to do anything which the Company itself could do or omit to do; and

0 10.1.4 . the power to do alf things which, in the opinion of the Receiver, are incidental to
' - any of the powers, functions, authorities or discretions conferrad orvested inthe

Recelver pursuant o this Deed or upon receivers by statute or law generally
{including, withou! limilation, the bringing or defending of proceedings in the
name of, or on bahalf of, the Company; the collection and/or realisation ofthe
Charged Assets in such manner and on such lerms as the Receiver sses #it and -
the execufion of documents in the name of the Company {(whether under hand, or
by way of deed or by utilisation of the company seal of the Company).

10.2 = Powers may be Restricted

The powers granted to a Receiver pursuarit to this Deed may be restricted by the
 instrument {signed by the Offshore Security Agent) appeinting him but they will not be _'
restricted by any winding-up or dissolution of the Company.
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1"?,. . PROTECTION OF PURCHASERS

111 - Absence of Enquiry

Mo person or persons dealing with the Offshora Securily Agent or any Receiver appointed
by it will be concerned to enquire whether any event has happened upon which any of the
powers in this Deed are or may be exercisable or otherwise as to the propriety or regularity
of any exercise of those powers or of any act purporting or intended to be an exercise of _
those powers or whether any amount remaing secured by this Deed, Allthe protections to

- purchasers and persons dealing with receivers contained in sections 104, 107 and 109(4}

- of the LPA will apply to any person purchasing from or dealing with the Offshore Security

Agent or any Recejver,

N 112 - Receipt: Conclusive Discharge

 The receipt of the Offshors Security Agent or any Reeewer wdl be a conc&uswe d:schafge
to any purchaser of the Charged Assets.

~12. POWER OF ATTORNEY AND DELEGATION

121 Power of Attorney: General

The Company hereby irrevocably and by way of security appomts the Oﬁshore Secunty L
. Agent and any Recelver severzliy lo be its attorney in its name and on its behalf and as its
- act and deed:

1211 to execute and deliver any documents or instruments which the Offshore Security
: Agent or Recelver may requirs for perfecting the title of the Offshore Security
Agent to the Charged Assets or for vesting the same in the Offshore Ssourity
Agent, #s nomines of any purchaser,;

12.9.2  to sign, execute, seal and deliver and otherwise perfect any further security :
~ document which the Company is required to enter into but has not entered inte
- pursuant io this Deed; and

01213 otherwise genarally 1o sign, seal, execule and deliver all deeds, assurances,
' agreements and documents and Yo do all acts and things which may be required

- for the full exercise of all or any of the powers conferred on the Offshore Security
Agent or any Receiver under this Dead or which the Company is required to do
pursuant to this Deed, but has not done, or which may be deemed necessary by -
the Offshore Security Agent or a Receiver in connaction with any preservation,
disposition, realisation or getting in by the Offshore Security Agent or Receiver of

.. the Charged Assets or any pait thereof or in connection with any other exercise

- of any other power under this Deed.

122 Power of Attorney: Ratification

~ The Company ratifies and confirms and agrees to ratzfy and cenf irm a!l aawful acts and
- things which any attormey mentioned in this Clause 12 {Power of Aftomey and Delagalion)
~will do or purport to de in exercise of the powers granted by this Clause.

12.3 | _ General Delegation

The Offshore Security Agent and any Receiver will have full power to delegate the powers,

- authorities and discretions conferred on it or him by this Deed {including the power of
attorney) on such terms and conditions as it or he sees fit which will not preclude exarcise

- of those powers, authorities or discretions by it or him or any revocation of the delegation =
or any subsequent delegation. -

13.. * APPLICATION OF MONIES RECEIVED UNDER THIS DEED

 All monies received by the Offshore Security Agent or any Receiver pursuant to this Deed o
shall be applied o payment of the Secured Liabilities in accordance with clause 15
{Application of Procesds) of the Intercreditor Agreement,
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14‘ . RELEASE QF SECUR!TY ................................ . . .

' 141 Release

At the end of the Security Period, the Offshore Security Agent will, at the request and cost ..
of the Company, axecute or procure the execution by its nominee {(ineach caseinaform .
acceptable to the Offshore Security Agent) and do all such deeds, acts and things as may

. . be necessary to release andfor reassign the Charged Assets from the security created by
or in accordance with this Deed,

142" Avoidance of Payments R
-14.2.1  No amournt paid, repaid or credited to a Secured Party will be deemed to have
been irrevocably paid if the Offshore Security Agent considers that the payment

- or credit of that amount is capable of being avoided or reduced by virtue of any
laws applicabls on bankeuptcy, insolvency, liguidation or similar laws.

14.2.2 W any amount paid, repaid or credited to a Secured Parly is avoided or reduced
_ by virtue of any laws applicable on banksupicy, insolvency, liguidstion or similar -
laws then any release, discharge or settiement beiwsen that Secured Party and -
the Company will be deemed not to have cccurred and the Offshore Security
. Agent will be enfitled to enforce this Deed subsequenily as If that release,
discharge or setiiement had not cccurred and that payment had not been mada,

15. - AMOUNTS PAYAELE
| '15.1'_' - Mo Deduction

All paymenis to be made by the Company under this Deed will be made without any sat-

" off, counterclaim or equily and {subject to the following sentencel free from, clear of and

- without deduction Tor any taxes, duties, levies, imposts or charges whalsoever, present or

~future. If the Company is compelled by the law of any appiicable jurisdiction (or by an
order of any regulatory authorily in that jurisdiction) to withhold or deduct any sums in o
respect of taxes, duties, levies, imposts or charges from any amount payable to a Secured . -

* Parly under this Deed or, if any withholding or deduction is made in respect of any recovery =
under this Deed, the Company will pay such additional amount as may be necessary to

~ ensure that the net amount receivad by that Secured Party will equal the full amount due to

- it under the provisions of this Deed (had that withholding or deduction not been made).

152 . Currency of Payment

The cbiigation of the Company under this Deed to make payments in any currency will not”
he dischargad or salisfied by any tender, or recovery pursuant to any judgment or :
othenwise, expressed in or converted into any other currency, excent o the extent to which
that tender or recovery resulis in the effective receipt by a Secured Parly of the full amount

- of the currency expressed to be payable under this Deed.

18.3 - Currency Indemnity

~ 1531 I any sum due from the Company under this Deed (a "Sum"), or any order,
judgment or award given or made in relation to 2 Sum, has to be converted from
the currency (the “Flrst Currency”) in which that Sum is payable into another
- currency (the "Second Currency™) for the purpose of;

{A) making or filing a claim or proof against the Company;

- {B) oblaining or enforcing an order, judgment or award in relation to ahy
- fitigation or arbitration proceedings; or

(C) - applying the Sum in satisfaction of any of the Secured Liabilities,

- the Company will, as an independent obligation, within three Business Days of
.. demand, indemnify each Secured Party against any cost, ioss or liability arising
-~ out of or as a result of the conversion including any discrepancy between (A) the
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the time of its receipt of that Sum.
- 18.3.2 . The Company waives any right it may have in any jurisdiction to pay an amount
under this Deed in a currency unit other than that in which it is payable.
18, POWER OF SEVERANCE

. In the exercise of the powers conferred by this Deed, the Offshore Secuiity Agentorany .
- Receiver may sever and sell plant, machinery or other fixtures separately from the property .
. to which they may be annexed and the Offshore Security Agent or any Receiver may
- apportion any rent or other amount without the consent of the Company,

17. ' REPRESENTATIONS AND WARRANTIES

~ 171 Representations . _
. The Company represents and warrants in faveur of each of %he Secured Parties that on the '
- date of this Deed:
1711 Status - S : L
It is a company duly formed and validly existing under the faws of ifs jurisdiction
~ of formation.
1712 - Powers and Authority
' - it has the power to enter intoand perforrn and has taken aEI necessary actionto - .
o authorise the entry into, performance and delivery of, this Deed. -
17.1.3  Legal Validity _ L
' - This Deed constitules its legal, binding, valid and enfotceable obligations. -
_ "3“_5'7.1,4 . Mon-Conflict

The entry into and performance by it of, and the transactions contemplated by,
. this Deed do not and will not conflict with:

LAY any law or regulation or judicial or official order applicable to it;
{8} its constitutional documents; or

(C) - any agreement or document which is binding upon it or any of its assets
{or result in a requirement for the creation of any Security over any
Charged Asset other than as contemplated by this Deed),

1745 Status of Assets and Security

it is the legal and beneficial owner of the Charged Assets free from Security
_ {other than under this Deed or as permitied and not prohibited by the Secured
Debt Documenis) and this Deed confers the secursily it purports to confer over the
Charged Assets and the Security created under or pursuant 1o this Deed is not
" subject to any prior or pari passu Secwity and is not liable to avoidance on
- liquidation or bankruptcy. composition or any other similar insolvency
- procesdings.

17.16 - Reai Property and Accounts

. As at the date of this Deed, the Company is not the Iégé% or benéﬁcia! ownerof
_ any Real Property and does not hold any accounts with a bank, building society
- or other financial institution.
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17.1.7 - No proceedings pending orthreatened _ g

No litigation, arbitration or administrative proceedings of or before any cour,

- arbitral body or agency has been commenced, threatened or is pending against
the Company which, if adversely determined, would have or be likely to have a _
material adverse effect on the Company, the Charged Assets or tha perdformance ..

- of the Company's obligations under the Secured Debt Documents andfor this
Deed.

“17.1.8  Nolmmunity _ _ _
The execution by it of this Deed constitutes, and the exercise by it of its rights and
performance of its cbligations under this Deed will constitute, private and o
commercial acts performed for private and commercial purposes and it will not be -

. entitled to claim immunity from suit, execution, attachment or other legal process
- in any proceedings teken in its jurisdiction of incomoration in relation to this Deed.

: -17.1.9  Licences

" it is not necessary under the laws of its jurisdiction of incorporation:

1Y) in order to enable any Secured Parly to enforce its rights under this
Dead: or

{B) - by reason of the execution of this Deed or the performance by it of its
cbligations under this Deed, o

that any Secured Party should be licensed, qualified or otherwise entitled to carry
on business in its jurisdiction of incorporation and no Secured Parly is or will be
- deemed to be reslident, domiciled or carrving on business in its jurisdiction of
_ Incorporation by reason only of execution, performance and/or enforcement of
" this Diged,

17110 Jurisdiction
: s _ _ . . - . :
- {A) irrevacable submission under this Dead to the‘jurisdicﬁo’n of the courts of
. England; '
(B)  agreement that this Deed is governed by English law; and

{C} - agreement not to claim any immunity to which i or its assets may be
" entitled,

are legal, valid and binding under the laws of its jurisdiction of incorporation and
any judgment obtained in Engiand will be recognised and be enforseable by the
courts of its jurisdiction of incorporation,

RTAREI ‘Stamp taxes and registration

" Ne stamp or registration duty or similar Tax or charge is payabie in its jurisdiction
of incorporation in respect of this Deed and i is not necessary that this Deed be
filed, recorded or enrolied with any court or other authority in any jurisdiction

~{other than with the Registrar of Companias under section B59A of the
Companies Act 20086).

172 . Times for Making Representations and Warranties

- The representations and warranties set out in this Clause are made on the date of this

- Diesed and are deemed (o be repeated on each day that representations and warranties are

" desmed to be repeated pursuant to the Senior Facility Agreemant and the Convertible
Facility Agreement, respactively.

18 NEW ACCOUNTS

If a Secured Party receives notice of any subsequent chafgé or other interest affecting any
part of the Charged Assets (the date of receipt of that notice being the "Notice Date") it
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- may, without prejudice to its rights under this Deed, cpen 2 fresh account or accounts with
the Company and continue any existing account in the name of the Company and may
appropriate to any fresh account any monies paid in, received or realised for the credit of
the Company after that time without being under any obligation to apply the same or any

. part of them in discharge of any of the Secured Liabllities. If a2 Secured Parly fails to open
- afresh account it will be deemed to have done s and any monies received or realised
after the Notice Date will not reduce the Secured Lisbilities outstanding on the Notice Date:

©19. | MISCELLANEOUS

191 The Company o _ L
" This Deed will be binding on the successors and assigns of the Company.
182 Assignment and Transfer

The Company may not assign any of its rights or transfer any of its fighis or oblégatiﬁéh's '
under this Deed. The Offshore Security Agent may assign and transfer all or any part ofits
rights and obligations under this Deed.

' “19.3 . Disclosure of Information
- The Offshare Security Agent may disclose to:
19.3.1  any of its professional advisers;

19.3.2 any person o {nr through) whom 2 Secured Paﬁy asmgns of transfers {or may
_ potentially assign or transfer) all or any of its rights and obligations under this
Desd:

19.3.3 . 8 Receiver, prospective Receiver, adminisirator, liquidator or similar officer;

18.34  any person {iogelher with professional advisers) who may have an interest sh the .
" benefits arising under this Deed and/or the Secured Debt Documents; or :

'19.3.5 - any person to whom, and to the extent that, information is required o be
disclosed by any applicable law or regulation,

' any information about the Company, the Secured Debt Documents or this Deed as fhe .
Qifshore Securily Agent considers appropriale.

8.4 Remedies and Waivers Cumulative

Save as expressly provided in this Deed, no failure to exercise, or delay in exercising any .
right, power, privilege or remedy under this Deed, on the part of any Secured Party will
. operate as a waiver, nor will any single or partial exercise of any right, power, privilege or
- remady preclude any other or further exercise, or the exercise of any other right, power, _
privilege or remedy. No waiver by a Secured Party will be effective unless it is in writing. .
The rights and remedies of a Secured Parly provided in this Deed are cumulative and not
- exclusive of any righis or remedies provided by law. :

195  Set-Off

A Seacured Parly may set-off any matured obligation due from the Company o that _

- Secured Party under this Deed against any matured obligation owed by that Secured Party

- to the Company or the Borrower, regardiess of the place of payment, booking branch or

- cusrency of either obligation and apply any credit balance to which the Company is entifled
on any account with that Secured Parly in accordance with clause 15 (Application of
Proceeds) of the Intercreditor Agreement. i the cbligations are in different currencies, a
Secured Pary may, at the cost of the Company, convert either obligation at a market rate

- of exchange in its usual course of business for the purpose of that set-off.
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196 . Partialdnvalidity . .

-~ Clause 23.1 (Partial Invalidity) of the intercreditor Agreement shall apply mutatis mutandis
o this Deed.

19.7 - Property _ 3 _
This Deed is and weil remain the property of the Offshme Secunty Agent '

198 ‘Continuing Security

This Deed will be a continuing security and will not be discharged by any mtermedaate . o
_ payment or satisfaction of the whole or any part of the Secured Liabilities,

- 19.9  Additional Security

This Deed will be in addition to and not be affected by any other securily or guaraniee now
 or hereaiter heid by any Secured Party for all or any part of the Secured Lizbilitiss nor will
.. any other security or guarantee of liability to any Secured Parly of or by any person not a
- parly to this Deed be in any way impaired or discharged by this Deed nor will this Dead in
-~ any way lmpair or discharge that other security or guarantee. :

1910  Variation of Security

This Deed will not in any way be affected or prejudiced by any Securad Party now or
hereafter dealing with, exchanging, releasing, varying or abstaining from perfeciing or - _
.- enforcing any securily or guaraniee referred to in Clause 18.9 (Additional Securily) above
- or any rights which any Secured Party may now or hereafter have or giving time for
- payment or granting any Indulgence or compounding with any person whatsoever,

19.11 - Enforcement of Other Securlly

MNo Secured Parly will be obliged to enforce any other Security It may hold for the Secured B
Liabilities before enforcing any of its rghts under this Deed.

19.12 * Redemption of Prior Incumbrances

" The Offshore Securlty Agent may redeem or iake a transfer of any pnur Secunty over the
- Charged Assets and may agree the accounts of prior incumbrancers. Those agreed
accounts will be conclusive and binding on the Company. Any amount paid in connaction
with the redemption or transfer (including expenses) will be paid on demand by the
Company to the Offshore Security Agent and until that payment will form part of the
Secured Lisbilities.

19,13 - Stamp Taxes

The Company covenants to pay to each Secured Party and any Recewer aﬁomey, :

- manager, agent or other person appointed by the Offshore Security Agent under this Deed _
immedialely on demand a sum equal to any liability which that Secured Pady, Recelver,
attorney, manager, agent or other person appointed by the Offshore Security Agent under
this Daed incurs in respect of stamp duty, registration fees and other taxes which is or
becomes payable in connection with the entry into, performance or enforcement of this
Deed {including any interest, penalties, liabilities, costs and expenses resulting from any -
failure to pay or delay in paying any those duties, fees or taxes).

19.14 - Costs and Expenses

The Campany wili on demand reimburse each Secured Parly and any Receiver, attorney,
_ manager, agent or other person apoointed by the Offshore Security Agent undder this Deed
- for all costs and expenses (including iegal fees) properly incurred by that Secured Party,
that Receiver, attornay, manager, agent or other person (on a full indemnity basis together
- with any applicable VAT) in connection with the negotiation, preparation, printing and
_ execution of this Deed, the completion of the transactions and perfection of the security
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contemplated by this Deed and the exercise, preservation andfor enforcement or attempted -~
- enforcement of the security created by or contemplated by this Deed. '
20, NOTICES _ I
.- Clause 22 (Notices) of the Intercreditor Agreement shall apply mutalis mutandis to this
o Deed,
21, COUNTERPARTS _
This Deed may be executed in any number of counﬁerparts, and this has the same effect
_ as if the signalures on the counterparts were on a single copy of the Deed.
22, LAW SO
. This Deed and any dispute or claim arismg out of or in connection with it or its sub;ect
- matter, existence, negotiation, validity, termination or enforceabx!sty {including any non~

. contractual disputes or claims) will be governed by and construed in accordance with
English law.

. 23, ENFORCEMENT

23.1 - Jurisdiction of Eng?ish Courts

"23.1.1  The courls of Engﬁand have exc!uswe junsd iction to setﬂe any dispute or cla;m
arising out of or in connection with this Deed or its subject malter, existence,
negotiation, validity, termination or enforceability (including any non-contractual
dispute or claim) (a "Dispute”).

2312 Subject to Clause 23.1.3 below, the parties to this Deed agree that the courts of -
: . England are the most appropriate and conveniant courls to settle Disputes and
- accordingly the Company will not:

{A) argus to the contrary; or

{B)  initiale or pursue any proceedings relating o a Dispute in any jurisdiction
: - other than England.
23.1.3 - This Clause 23.1.3 is for the benefit of the Offshore Security Agent only. As a
result, the Offshore Security Agent will not be prevented from initiating or
pursuing proceedings relating to a Dispute in any other courts with jurisdiction.
To the extent aliowed by law, the Offshore Security Agent may initiate or pus‘sue .

Y proceedings in any other cour; and
- (B) concurrent proceedings in any number of jurisdictions, .

irrespactiva of whether proceedings have slready been initlaled by ény’ party in
: England. The Company irrevocably waives any right it may have to claim that the
. action has been brought in an inconvenient forum,

IN WITNESS whereof this Deed has been duly executed and delivered as a deed on the ﬂéte'ﬁr’st .
" above written.
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............ - SCHEDULE 4

FORMS OF NOTICE AND ACKNOWLEDGMENT

PART 1

. NOTICE TO COUNTERPARTY

TR . _ [On letterhead of the Company] _ : c SR .
To: [debtorfetc)] L Date]
 Dear Sirs, ' : . _ R :
Supplementai Secunty Agreement dated [ ' o 1 between Alufer
Management Services Limited and [the Offshore Security Agent] (the "Supplemental

Securily Agresment”} and an existing debenture dated [«] between us and the Offshore
Security Agent {the "Existing Debeniure™).

We hereby give you notice that under the Supplemental Security Agreement we have [charged (by
way of fixed charge)] {OR assigned] in favour of [the Offshore Securily Agent] (the “Offshore

- Securlty Agent”) all of our rights (o, benefits and interest from time to time in [#] [describe the
. property being charged or assigned]' (the "[Assigned][Charged] Assets"). -

We had also served you a notice of [charge}/[assignment] on [#]) in respect of the first ranking fixed ~ '

. charge and assignment (by way of sscurily) created by us under the Existing Debenture over the
[ChargadlAssigned] Assels {the "Prior Notice").

This notice is without prejudice to the Prior Notice.
" We hereby irrevocably instruct and authorise you to:

2y disciose to the Offshore Security Agent such mformataon regardung the’
[Assigned)iCharged] Property as it may from time to time request;

By - following & confirmation from the Offshore Security Agent that an Enforcement Daie _
' {defined in the Supplemental Security Agreement} has occurred (and without prejudice to
any such notice servad under the Existing Debenture} pay any amount payable by you
under the {[Assignedli Charged] Properly to the our account with [#] at | .
 Sort Code | 1. Account No, | ] or to such other accountas -
_the Offshore Security Agent may notlly o you in writing.

[We waii remain liable to perform all our obligations under the [Assigned}ICharged] Properly and
- the Offshore Security Agent will not be under any obligation or liability under the
- [Assigned]{Charged] Property by reason of the Supplemental Security Agreement or anything
afising therefrom.

- We will also remain entitled to exercise all our rights, powers and discretions under for in respect
of] the [Assigned)/fCharged] Property and you should continue 1o give notices under Jor In respect

© of] the [Assigned]/[Charged] Properiy to us, in sach case unless and untif vou receive notice from

- the Offshore Security Agent to the contrary stating that the Supplemental Security Agreement has .

. become enforceable. In this event, ali the rights, powers and discretions under or In respect of]
the [Assigned)/{Charged] Properly will be axercisable by, and nolices should be given to, the
Oifshore Security Agent or as it direcls.

. Your acknowledgement will be deemed to confirm in favour of the Offshore Security Agent that
L yous

Notice and acknowledgment forms io be adapted to sult the nature of prbperty being charged or -
assignad at the ime of service of notice,
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1) have notraceived notice of the interest of any third party relating to the R
- [AssignedfiCharged] Property, oy -
(2) . are not aware of any dispule belween ourselves and yourselves relating to the o
" [Assignedl{Charged) Property; and o S

{3) ‘have neither claimed nor exercised, ror will claim or exercise, any security interest, set-off, -
counter-claim or other right in respect of the [Assignedi/iCharged] Property.

~ The instructions in this letter apply until you receive notice from the Offshore Security Agent to the
- contrary and notwithstanding any previous instructions given by us.

.- The instructions in this letter may not be revoked or amended without the prior written consent of
"~ the Offshore Security Agent,

- This letier and any non-contractual obligations arising out of or in connection with this letterare
" govamed by English law.,

Please confirm your agreement to the above by sending the enclosed acknowledgement to the
Oftshore Security Agent at [inser! address], Attention: | | with a copy to us.

Yours faithfully,

By IIRTE

' {(Authorised signatory)
for and on behalf of . - .
- Alufer Management Services Limited
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............ L PART 2
- ACKNOWLEDGEMENT OF COUNTERPARTY

---------  [On the letterhead of the debtor] TR

: [On copy of Notice]

L To: _ [the Offshore Security Agenf}

Aftention; - [ i N
o - Copy: - Alufer Management Services Limited -

.'..Date.:[. ]

Dear Siror Madam

Supplemental Security Assignment dated [ - ] between Alisfer Management _
Services Limited
and [Offshore Security Agent] (the "Supplemental Security Agreement”)

" We confirm receipt from Alufer Management Services Limited (the Chargor) of a notice dated
1 ] {the Notice) of an assignment and charge by way of securily upon the terms of .
the Supplemental Security Agreement of all the Chargor's rights, benafits and interests in the
[Assigned)/[Charged] Properly (as defined in the Notice).

We confirm that:

1. we have not received any notice (other than the Prior Notice) that any third pariy has orwill
' have any right or interest in, or has made or will be making any claim or demand or taking
any action in respect of, the rights of the Chargor undsr or in respec! of the
[Assignad}i{Charged] Property;

2. following a confirmation from you that an Enforcement Date {defined in the Supplemental
' . Security Agreement} has occured {without prejudice to anv such nolice served under the
.- Existing Debanture) we will pay any amount payable by us in respect of the
[Assigned}[Charged] Property to the Chargor's account with [#] at [ 1 Sord
Code [ 1, Account No. { ] or to such other account as vou
notify to us in writing; and

3 ~wa must accept your instructions in relation to the Chargor's rights in respect of the
: {Assngned}l{(}harged} Propenty following a confirmation from you that an Enforcement Date
{defined in the Security Agreement} has occurred.

' Thig letier and any non-contractual obligations arising out of or in connection with it are governed
.~ by English law.

- Yaours faithfully

- {Authorised signatory]
. [Countemarty]
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EXECUTED AS A DEED by _ )
ALUFER MANAGEMENT SERVICES LIMITED Yo -'
acting by ¥ - {Director)
3 .
}

~ in the presenca of:

' Signature of witness -

Name of witness
{in BLOCK CAF!TALS)

~MA Q%AQW% CHLV&WW&

.. Address of wi!ness '_ '

TNORYON ROSE FULBRIGHT
 Norton Rose Fulbright LLP
e B More bondon Riverside- :
 London SE1 240 United Kingdics, .~
e NOTONIRSERbRght com |
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 Motice details for Alufer Management Services Limited for Clause 20 o

- Alufer Management Services Limited
- 82 - 53 Conduit Sirest
" London W18 2vX
. United Kingdom

L Attention: Rachel Rhedes .




EXECUTED AS A DEED by
- OMF FUND I (LI} LP
. By Odon Mine Finance GP Il LP,
itz general pariner
By Orlon Ming Finance GP Il
Limitad, its general pariner

S il - . N
% Taidna Goats
. Authorizad Signalory

' Inthe presence of:

“Name: M el ‘_‘_ﬁq—nfags o

. Address: (mm
N Lf?'mﬂ,a., S»in‘m!—
' \"hta,m VI

N e -

- Ooecupation: Lot Po ratee. Mm\.nus&‘vb»{-p(

(Signura of wilness)

- [Notice datalis for OMF FLIND § (L) LP for Clause 20
Estera Services (Barmuda) Limited
- Ganon's Court
22 Victorla Sireet
 Hamiton
Fi 12
.- Bemmuda

Attention: Michell James

Email: BAM@orionresourcepartners.com

With a copy ta.

Crion Hesource Pariners (USA) LP

1211 Avenue of the Americas

Meaw York

MY 10038 o

Alieniion: Gengral Counsel

Fax: 212-506-3483 _ S
- Email: notices@orionresourcepariners.com






