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Registration of a Charge

Company name: AMARA MINING LIMITED
Company number: 04822520
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Received for Electronic Filing: 17/07/2019

Details of Charge

Date of creation:  08/07/2019
Charge code: 0482 2520 0006

Persons entitted: MACQUARIE BANK LIMITED (AND ITS SUCCESSORS IN TITLE AND
PERMITTED TRANSFEREES)

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: LINKLATERS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4822520

Charge code: 0482 2520 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th July 2019 and created by AMARA MINING LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

17th July 2019 .

Given at Companies House, Cardiff on 18th July 2019

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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Details

Date 8 July 2019
Parties
Names Each entity specified in Schedule 1

Short form name
Motices details

Each an Original Chargor and togsther the GOriginal Chargors
As specified in Schedule 1

Name

ACN

Capacity

Short form name
Motice datails

Macquarie Bank Limited

(0B 883 542

As security agent for the Beneficiaries

Security Trustee

Lavel 23, 240 5t Georges Terrace, Perth, Western Australia 8000, Australia

Facsimile:
Attention: Calum Davidson / Abe Anand 7 Jayson Fernandes

Background

A The board of directors of each Ghargor is satisfied that entering into this deed would be most
lkely to provide the success of that Chargor for the benefit of its members a8 & whole and to the
further benefit and advantage of that Chargor,

g8 The Chargors are entering iro this deed in connection with the Finance Documents,

o The Security Trusiee and the Chargors intend this deed to take effect as a deed notwithstanding
the fact that the Securily Trustee may only execute this deed under hand.

Deeriwe
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- 1. Definitions and ;ntemretatien

. 1,1 .. . Qeﬁnitions e

O Unless otherwsse provided in this deed, terms defined in the Facility Agreement shall have the
same maaning where used in this dead.

in addition, in this deed, unless the context otherwise requires, the following words shall have the
" following meanings: '

" Accounts means all accounts, and all moneys from time to time standing to the credit {including
_any interast thereon) of such accounts and all rights in relgtion thereto, with any bank, financial

institution or ather person in any jurisdiction now or at any time hereafter (and from time {o time)
-owned, operated or held by any Chargor or in which any Chargor has an interast,

Additional Chargor msans any person which becomes a Chargor by executing a Deed of
Accession,

Administrator means a person appointed in accordance with Schedule B1 insolvency Act 1986 |
to manage a Chargot's affairs, business and property. '

" Beneficiary has the meaning given in the Security Trust Deed,

o Charged Assets means ail the assets for the time being subjes;t o the Security lnterest c.reated - :
by this deed {and references (o the Charged Assels include references to any part of them),

. Chargor means an Original Chargor or an Additional Chargor.

Company means Perseus Mining Limited ACH 108 308 988 {a company incorporated in
Australia).

Debts means all book and other debis, of any kind whatscever now or at any time hereafter (and
~from time to time) due, cwing or payable to any Chargor or in which any Chargor has an interest
and the proceeds of the same, including the benefit of any judgement or order to pay a sum of
- maney and the beneflt of all rights, securities and guarantses of any nature enjoved or held by it

in relation to the samea.

Deed of Accession means a deed substantially in the form of Schedule 5.
- Dormant Subsidiaries means: |
C{a) Amara Mining (Burkina) Limited {registered number 3179808),
(b} .. Amara Mining (Sierra Leone) Limited (registered number 4842192); énd

- {c) - a Subsidiary of a Chargor which does not trade (for itself or as agent for any bersoh} and
~ does not own, legally or beneficially, assels (including indebiednass owed fo it) which in
- aggregate have a valug of USD$1006,000 or more or its eqguivalent in pther currencias.

Equipment means all equipment, plant, machinery, tools, vehicles, furniture and other tangible
- moveable property now or at any time hereafter (and from time to time) owned by any Chargor,
and any part thereof, together with the benefit of all contracis and warranties relating to the same. - :

- Exciuded Property has the meaning given in clause 3.5(a).

_Facility Agreement means the syndicated facility agreement dated on or about the date of this
deed between the Company, the entities listed in part A of schedule 1 to that document, the
- entities listed in pard B of schedule 1 to that document, the entities listed in part C of schedule 11+
- that document, Macquarie Bank Limited (a5 Agent) and Macguarie Bank Limited {(as Security
" Trustee).

' Floating Charge Assets means all the assets for the time being subject to the floating charge
created by this deed {and references to the Floating Charge Assets inciude references to any part

of it}
. Goodwill means all goodwill now or at any time hereafter (and from time to time) oforina
Chargor. '
bebeéture ) R
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Insurance Pelicies means all coniracts and policies of insurance or assurance and all moneys
__________ payable under or pursuant io such policies, now or at any time hereafier (and from time to time) -
----------------- .. taken out by or on behalf of any Chargor or (o the exient of its inferest) in which any Chargorhas -

------ .- an interest excluding, in each case, contracts and policies of insurance or assurance which relate
h ' to liabilities to third parties.

" Intellectual Property means all interests in respect of any patent {including supplementary

. protection certificates), trade mark, service mark, trade name, registered design, design right, -
- copyright, know-how, utility mode!, topographical or similar right, moral right, invention, '

confidential information, trade secrel, database right, right in passing off and any other right in

. inteliectual property subsisting anywhere in the world in any of the foregoing whether registered or -
. unregistered and in each case, any regisirations, extensions, renawals or applications of or for the ™

- same, now of at any time hereafter (and from time to time) owned or held by any Chargor or (io

- the extent of its interest) in which any Chargor bas an interest.

' intercompany Loan means each agreement, arrangement or understanding for the provision of o
- financial sccommodation provided, or to be provided, by a Chargor to another member of the
- {Sroup.

intercompany Loan Rights means, at any time, a Chargor's right, title and interest in connectéoﬁ
with an intercompany Loan.
_Land Registry means the HM Land Regisiry in England and Wales.
LPA means the Law of Property Agt 1825 _
.. Majority Beneficiaries has the meaning given in the Security Trust Dee.d%. E

" Material Equipment means any Equipment that has a value of US$500,000 (or it is equivalent) or
more that is required to carry on the business or operations of @ Chargor or the busingss or
oparations of the Group as a whole.

. Material Inteliectual Property means any Intellectual Property that is required to carry on the
- business or operations of a Chargor or the business or operations of the Group as 3 whole.

. Party means & parny 1o this deed.

Properties means all astates or interests in any freehold and leasehold properties (whether _
registerad or unregisterad) and all commonhald or other immoveable propertiss now or at any .

. time hereafter (and from ime fo time} owned by any Chargor (including the praperties which are
briefly described in Schedule 3 but excluding in each case Shori Leasehold Propsriies,

" Property Interests means all interests in or over the Properties and all rights, licences,
guarantees, rents, deposits, contracts, covenants and warranties relating (o the Properties, in
each case, now oF at any time hereafter (and from time to time) cwned or held by any Chargor. .

. Receiver means a person appointed by the Security Trustee to be a receiver or receiver and
manager or (if permitted by law) an administrative receiver of all or any part of the Charged
- Assets of any Chargor.

. Reslrictions Notice means a 'restrictions notice’ as defined in paragraph 12) of Schedule 1B of
the Companies Act 2008,

Secured Money has the meaning given in the Security Trust Deed.

. Becured Obligations means all obligations of an Obligor (whather pyésenl} pros;;éectéve or _
contingent and whether owed aglone or not and in any capeacity) to a Beneficiary (whether alone or _
not and in any capacity) under or in connection with a Finance Document. [tincludes obligations: -

s whether ansing or contemplated before or after the date of this deed or a5 a result of the
assignmant {with or without an Obligor's consent) of any debi, lisbility or Finance
" Document;

b) - whether liquidated or sounding in damages only;

{ .
ey '_ “whether relating to the payment of money or the performance or omission of any act; )
(d) . -whether accruing as a result of an Event of Default; or

- () = which a person would be liable for but for an Insolvency Event in respect of that person.

‘Debenture - _ _ .
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. Becurities means all stocks, shares, loan capital, securities, bonds and investments of any kind
............ whatsoever (whather or not marketable} now or at any time hereafter (and from time to tima) o
''''''''''''''''''''' - owned by any Chargor, or in which any Chargor has an interest (including the shares described in
-------- _ Schedule 4), together with &l sllotments offered or arising in respect thereof or incidental thereto
B ~and all stocks, shares, loan capital, securities, bonds, investments, rights, income, monay or
property accruing, deriving, offered or paid from tima 0 time by way of dividend, distribution,
. interest, exchange, capital recroanisation, conversion, redemption, bonus, rights, preference, -
option or ctherwise in respect thereof excluding, in each case, all interests in Dormant
" Subsidiaries and, for the avoidance of doubt, all allotments offered or arising in respect thersof or
incidental thereto.

Securities Issuer means the issuer of any Securities,

- Becurity Perlod means the period siarting on the date mF th:s deed and endmg on the da‘ie on-
which all Secured Money has been irevocably paid in full and all Cornmitments are fully
cancelled,

Security Trust Deed means the security frust deed dated on or about the date of this deed
.. between the Company, the entities listed in part A of schedule 1 to that document, the entities
" histed in part B of schedule 1 to that document, the entities listed in part © of schedule 1 to that
docurment and Macguarie Bank Limited,

Short Leasehold Properties means all leasehold properties for a term of less than 15 years
unexpired at the date of acquisition of the lesse (whether registered or unregistered) owned by
- any Chargor under which the relevant Chargor is obliged to pay a rack rent,

- Uncalled Capital means all the uncalled capital now or &t any time hereafter {(and from time o '
tirne} of a Chargor,

Warning Notice means a 'warning notice’ as defined in paragraph 1(2) of Scheduie 1B of the
. Companies Act 2008

1.2 Construction
&) Uniess a contrary andacatlon appears, any Eeference in thls deed to:

{iy any Chargor, any Obligor, any Beneficiary, any Securities Issuer, the Security
' Trustee, any Parly, any Administrator or any Receiver shall be construed so as
to includs tts successors in title, permitted assigns, permitied iransferees and (in _
the case of any Administrator or Receiver) lawful substitutes and/or replacements;

(i) a Finance Document or any other document, agreement or instrument is &
- reference to that Finance Document or other document, agreement or instrument
- as amended, novatad, supplemented, exdended or restated (howsvar
- fundamentaily and whether or not more onerously) or replaced and includes any
change in the purpose of, any exension of or any increase in any facility or the
addition of any new facility under that Finance Document or ather agreement or
instrument;

- (iiy  assets includes present and future properties, revenues and rights of every
' description;

<y the Security Interest constituted by this deed becoming enforceabie means that
B the Security Interest created under this deed has become enforceable under
~clause 14.1,

“{v) . owned includes having legal or eguitable title to or a right to have legal ar -
- equitable title transferred;

{vi) taw includes the common law, any statute, bye-law, regulation or instrument and
Cany kind of subcrdinate legislation, and any order, requiremeant, code of practice,
circular, guidance note, licence, consent or permission made or given pursuanito
any of the foregoing;

(vil) - & provision of law is a reference to that provision as amended or re-enacted from
time to time,;

' {vil) . atime of day is a reference to Perth time; _
.Debsn*ure
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1.3

1.4

2.1

2.2

2.3

Duoenture
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{ix} any gender ncludes & reference to the other genders;
{x} the singuiar inciudes a reference o the plural and vice versa;

{xi} a clause or Schedule is to a clause or Schedule (a5 the case may be) of or o this
deed; and

{xiiy  the words including, for example or such as whan introducing an exampls do
not imit the meaning of the words to which the example relates 1o that example or
examples of a similar king,

() Clause and Schedule headings are for ease of reference only.

{) A Default is continuing ¥ it has not been walved in writing by, or remediad to the
satistaction of, the Security Trustee (acling on instructions of the Majority Bensficiaries
acling reasonably).

Nature of securlty over real properly
A reference in this deed to any freehold, leasehold or commonhold property includes:
{a) all buildings and fixtures {including trade and tenant's fixtures) which are at any time

situated on that property other than those belonging to any landlord, tenant or occupant
cther than the relevant Chargor,

{b) the proceeds of sale of any part of that property, and

{c} the benefit of any covenants for title given or entered into by any predecessor in title of
any Chargar in respect of that property to the extent held by such Chargor or any money
paid or pavable in respect of those covenanis.

Secured Money
References in this deed to the Secured Money shall be construed in relation to the Finance
Documents 50 as to includs:

{a) any increase or reduction in any amount made available thereunder and/or any alteration
andfor addition to the purposes for which any such amount, or increased or reduced
amount, may ba used;

{ any ancillary facilities provided in substitution for or in addition to the faciliies originally
made avallable thereunder,

{c) any rescheduling of the indebledness incurred thereunder whether in isolation or in
connection with any of the foregoing, and

{cd) any combination of any of the foregoing.

Covenant to pay and further advances

Covenant to pay

Each Chargor covenanis with the Security Trustes (8s trustee for the Beneficiaries) that it will pay
the Secured Mongy at the times and In the way specified in the Finance Documents, or if no time
for payment is specified, on demand.

Potential invalidity

Meither the covenant to pay in clause 2.1 nor the Security Interest constituted by this deed
extends {0 or includes any hability or sum which would, but for this clause, cause such covenant
or Security interest to be unlawiul under any applicable law.

Further advances

This deed secures further advances made under or pursuant {0 the terms of the Finance
Documents and the Lenders are, subject to and upon the terms and conditions of the Finance
Documents, under an obligation to make further advances.

ME 1B0E48515 1



3. Grant of security

31 Fixed security

As a continuing security for the payment of the Secured Money and performance of the Secured
Chhgations, each Chargor with full title guarantes hereby

{a) charges in favour of the Security Trustes by way of first legal morigage all its Properties in
England and Wales including that which are listed in Schedule 3 opposite its name;

{b) charges in favour of the Security Trustee by way of first fixed equitable charge, all other
Properties owned by it on the date of this deed, all Propertiss acquirad by i after the date
of this deed and, 1o the exdent not validly and effectively morigaged under paragraph (a)
above, all Proparties in England and Walss owned by it on the date of this deed;

{c) charges in favour of the Security Trustee by way of first fixed charge, all is;
(i Property Interests;
{it) Material Equipment;
{iii}y Securtties;

{iv} Intercompany Loan Righis;

[} Material Intellectual Property,

{wi} Acoounts;

{vip  Goodwill and Uncalled Capital; and

{wvii)  nights, title and interest to any agreement, licence, consent or authorisation
relating to its business al any time not otherwise mortgaged, charged or assigned
pursuant to clauses 3.1{a} io 3.1(d) inclusive; and

{ch assigns 1o the Security Trustes abselulely, subject to e proviso for reassignment on
redemption, all of its right, title and interest in and to the Insurance Policies.

3.2 Floating security
(a1} Floating charge

As a continuing secunty for the payment of Secured Money and discharge of the Secured
Obligations, each Chargor with full title guarantee charges in favour of the Security
Trustee, by way of first floating charge all of its undertakings and assets both present and
future including those expressed fo be mortgaged, chargsd or assigned pursuant to
clauses 3.1a) io 3 1{d) inclusive above.

{b} CQualifying floating charge
Schedule B paragraph 14 Insolvency Act 1986 (as inserted by saction 248 of, and
Schedule 18 Emerprise Act 2002y applies to the fioating charge created by this deed.
{c) Ranking
The fioating charge created by each Chargor under clause 3.2 (Floating security) ranks:

{i behind all the mortgages. fixed charges and assignments craated by that Chargor,
but

{if} in priority 1o any other security over the Charged Assets of that Chargor except for
security ranking in priority in accordance with paragraph {g) of Schedule 2 [Rights
of Recaivears),

{eh Automatic conversion of floating charge

Notwithstanding anything express or implied in this deed (save for clause 3.2(h)), and
without prefudice o any law which may have similar effect, i

{0 any Chargor cregles or atternpls to create any Security Imterest (other than as
permitted under any Finance Document) or any trust in favour of another person
over any Fioating Charge Assst, or

Dehenture
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(i} any Chargor disposes or attempts to dispose of any Floating Charge Asset other
__________________ _ than as parmitted under any Finance Document or in the ordinary course of its
................. ) i trading,

‘the floating charge created by this deed will automatically and immediately (without notice)
be converted into a fixed charge over the relevant Floating Charge Asset. .

R (&) | Conversion of floating charge by notice

Notwithstanding anything express or implied in this deed (save for clause 3.2(h) below), if
{1} an Event of Default has cccurred; or

(i) - the Security Trustee (acting reasonably) considers that any Floating Charge -
’ - Assets are in jeopardy, :

~ the Security Trustee may at any time thereafter, by written notice to a Chargor, convert the
fioating charge created by this deed with immediate effect into a fixed charge over ail or
any of tha Floating Charge Assats of the relevant Chargor specified in such notice (but
without prejudice to the Security Trustee's rights to serve a notice in respect of any other
- Fioating Charge Assats and any other rights of the Security Trustee whatsoever).

(B Assets acquired after any floating charge conversion

Any assel acquired by any Chargor after any conversion of the floating charge created
under this deed, in accordance with clauses 3.2(d) or 3.2{(a) above which but for such

- conversion would be subject to a floating charge shall, (unless the Security Trustee
confirms in writing to the contrary) be charged in favour of the Security Trustee by way of
first fixed charge.

- igy - Reconversion of fixed charge assets into floating charge assets

The Security Trustee may at any time after any conversion of the fioating charge created
under this deed over any Charged Assets into a fixed charge in accordance with

clauses 3 2(d) or 3 2{e) reconvert such fixed charge inlc a floating charge by notice to the
ralevant Chargor.

(ﬁ) © . Smali company moratorium

 The floating charge created under this'deed may not be converted into a fixed charge SR
- solely by reason of:

{0 the abtaining of 3 moratorium; or o o _
(i} .. anything done with a view to obtaining & moratorium {inciuding any hre’iiminary S
- decision o investigation), '

under section 1A of the insolvency Act 1586.

3.3 Title documents

Each Chargor shall on the execution of this deed or if not available at that date, as soon as they
are available to the Chargor or its agents or in the case of an Additional Chargor, on the date of
the relevant Deed of Accession or if not available at that date, as soon as they are available to the
Chargor or its agents (or, if later, the date of acquisition of the relevant Charged Assets) deposit
- with the Security Trustee (and the Security Trustee shall during the continuance of this security be
" entitied to hold):

gt} ali deeds and documents of title relating to the Charged Assets as the Security Trustee o o
{acting reasonably) may from time to time reguire. provided that such deeds and
documents ara in iis possession or control, and

(b)  all certificates relating to the Securities and such instruments of transfer in blank and other
documants as the Security Trusies (acting reasonably) may from time o time require for
the perfection of its title to the Sacurities in accordance with the terms of this deed.

3.4 . Security notices .
' - Each Chargor shall within 10 Business Days of the execution of this deed (or in the case of an

~ Additional Chargor, within 10 Business Days of the date of the relevant Deed of Accession) or, the -

case of any Insurance Policy taken out or any Account opened, in each case by any Chargor sfter _

. Debenture .
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its execution of or accession to this deed, within 10 Business Days of the date (as applicable) on .
which such insurance Policy is taken out or such Account is opened): '

---------- {a) give notice substantially in the form set out in Part 1 of Schedule 8 to the relevant insurers
"""" of the assignment pursuant o clause 3. 1{d) of its rights and interest in and under the
insurance Policies and use iis reasonable endeavours to procure that each addressee of
. such notice will promptly provide an acknowledgement to the Security Trustse .
subsiantially in the form set out in Part 2 of Schedule 6 or with such amendments thereto -
as the Secunity Trustee (acting reasonably) may agree, provided that if the Chargors have -
- used reasonable endeavours to procure, but have been unable o obtain, such
- acknowledgement, the obligation to obtain such acknowledgemant shall cease on the
- date which is 20 Business Days afier the date on which such notice is delivered; and

{b give notice substantially in the form set out in Part 1 of Schedule 7 to any bank, financial

- institution or cther person of charging o the Security Trustes pursuant fo clause 3.1{(c){vi)
of its rights and inferests under such Accounts and use its reasonable endeavours to
procure that each addressee of such notice will promptly provide an acknowledgement to
the Security Trustes substantially in the form set out in Part 2 of Schedule 7 or with such .
amendmenis thereto as the Security Trustes {acting reasonably) may agree, provided that

- if the Chargors have used reasonable endeavours 1o procure, but have been unable to

. obtain, such acknowledgement, the obligation to obtain such acknowladgement shail
cease on the date which is 20 Business Days after the date on which such notice is

- delivered.

3,5 Le%eho!d security restrictions

: (a} There shali be excluded from the Securaty Interest created by this deed, and from the
operation of clause 4.1, any leasehold property held by a Chargor under a lease which
precludes either absolutely or conditionally (including requiring the consent of any third

~ party) that Chargor from creating any charge over its leasehold interest in that property
{each an Excluded Properily) until the relevant condition or waiver has been satisfied or
cbiained,

(Y  For each Excluded Property, each relevant Chargor undertakes to

{H apply for the relevant consent or waiver of prohibition or conditions within 10
Business Days of the date of this deed (in relation to Excluded Property owned at
the date of this deed) or within 10 Business Days of the relevant Chargor acquiring
the Excluded Propery {if otherwise) and, to use its reasonable endesavours to

- obtair that consent or walver of prohibition as soon as possible;

(éi) upon reascnable request, keep the Security Trustee informed of s progress in
chtaining such consent or waiver, and

() promplly upon receipt of such consent or waiver, provide the Security Trustee with
8 COpY.

(=) Promptly upon receipt of the relevant waiver or consent, the relevant formerly Excluded
- Property shall stand charged to the Security Trustes {as trustee for the Beneficiaries)
" under clauses 3.1(a), 3.1(b) or 3.1{c){i) as the case may be. f reasonably required by the
Security Trustee st any time following receipt of that waiver or consent, the relevant
. Chargor will execute a further valid fixed charge in such form as the Security Trustee
 {acting reasonably) requires,

4. - Restrictions on dealing

4.1 Megative pledge and rastncmcm en disposa!

Each Chargor covenanis with the Security Trustee that it will not at any t:me except as permatted _
by the terms of the Finance Documents or with the prior consent of the Security Trustes: '

3 {a) create or purport to create or permit to subsist any Security Interest other than a Permitted
'  Security Interest on or in relation to the Charged Assets; or
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{e} enter into a single transaction or a series of transactions (whether related or not) and
............ whether voluntary or involuntary to sell, lease, iransfer, surrender or otherwise dispose of
"""""" _ ~or cease to exercise control of all, or part of any interest in any Charged Assets other than .~ -

-------- o ... by way of a Permitted Asset Disposal.

4.2 Land Registry restriction S o .
E)! In respect of any Property registered at the Land Regisiny each Chargor consents to the
entry of the following restriction on the register of its title to such Property:

“No disposifion of the registered estate by the proprietor of the registered estate is
to be registered without a written consent signed by the proprietor for the tme
being of the charge dated finsert] in favour of [name of Securily Trusteo] referred
" toin the charges register or, if appropriate, signed on such proprietor's behalf by
iz conveyancer.”

(b} . Each Chargor authorises the Security Trustee to make any application which it deems -
: appropriate for the dasignation of this deed or any other Finance Document as an axempt
information document under rule 138 of the Land Registration Rufes 2003 and will use its
. reasonable endeavours t0 assist with any such application made by or on behalf of the
. Security Trustes. Each Chargor will notify the Security Trustee in writing as soon as i _
receives notice of any person's application under rule 137 of the Land Regisiration Rules =
- 2003 for the disclosure of this deed or any other Finance Document, following iis
designation as ah exempt information docurmnent and will not make any application under -
rule 138 of the Land Registration Rudes 2003 for the removal of the designation of any
- such document as an exempl information document.

5 | Debts and Accounts

' '5.1' . Preservation of debis

Each Chargor shall not, except in accordance with the terms of the Finance Documents, sell,.
- factor, discount, release, exchange, compound, set-off, grant time or indulgence in respact of, or
in any other manner deal with, all or any of the Debls save as expressly providad in this deed.

. 8.2  Realising debts
' ~ Each Chargor shall o o o
(2  as agent for the Security Trustee, collect in and realise all Debts in the ordinary course of -
i3 business, pay the proceeds into the Accounts promptly following receipt and, pending -

" that paymaent, hold those procesds in trust for the Security Trusiee (in each case unless
otherwise agreed with the Security Trustes or provided for in the Facility Agreement); and

(b) - after the Security Interest constituted by this deed has become enforceable, if called upon
- so fo do by the Security Trustee, execute a legal assignment of the Debts to the Security
- Trustee (as trustes for the Beneficiaries) in such terms as the Security Trustes may
. require and give notice thereof (o the debtors from whom the Debls are due, owing or
" incurred.

53 " Accounts o _
') No Account may be overdrawn at any time. _ o
(b)  After the Security Interest constituted by this deed has become enforceable, sach Chargor
shall comply with any notice served by the Security Trustes on that Chargor prohibiting it

from withdrawing all or any money from time to fime standing to the credit of any of its
Accounis except with the prior consent of the Security Trustee.

6. Insurance - .
 Each Chargor hereby covenants with the Security Trustee that it will insure ifs assets and
- pusiness in accordance with the requirements of the Facility Agresment.
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7. Properties

7.4 #aintenance

tach Chargor covenants with the Security Trustee that it will keep all buildings on each Property
and all fixtures belonging o it thereon and therein in good and substantial repair and condition.

7.2  Preservation of property and fixtures
Each Chargor covenanis with the Security Trustee that it will not without the prior consent of the
Security Trustes:
{a) pull down or remove the whole or any part of any buildings forming part of any Property,
{b) make any matenal alterations to any Property; of

{<} sever or unfix or remove any of the fixtures thereto nor (except for the purpose of effecting
necessary repairs theraeto).

7.3  information
Each Chargor covenanits with the Security Trusiee that it will;
{@) within 10 Business Days after becoming aware thereof give full particulars to the Security
Trustee of any material notice, order, direction, Jdesignation, resclution or proposal having

specific application to any Property or io the locality in which 1t is situated given or made
by any planning authority or other public body or authority whatsoever; and

(b if required by the Security Trustes, prompdly and at the reasonable cost of such Chargor
iake all steps to comply with any such notice, order, direction, designation or resolution
and make or join with the Security Trustee in making such obiections or representations in
respect of any such proposal as the Security Trustes (acting reasonably) may desira.

74  Compliance with obligations
Each Chargor covenants with the Security Trustee that it wiill

{&) observe and parform all covenants, stipulations and conditions to which each Properiy or
the user thereof is now or may hereafier be subjected,

b perform and observe all covenants and conditions on its part contained in any lease,
agreemsant for lease, licence or other agreement undar which any Property or part of any
Property is heid; and

{c} promptly pay all taxes, fees, duties, rates, charges and other culgoings in respect of the
Properties.

7.5  Maintenance of interesis in Properties
Each Chargor covenants with the Security Trustee that it will not without the prior consent of the
Security Trustee or as permilied in the Finance Documents:
{@) grant or agree o grant any licence or tenancy affecting any Property or part of a Property,

{b} exercies the powers of leasing or agreeing to lease or of accepting or agreeing o accept
surrenders conferred by sections 88 or 100 of the LPA; or

el in any ather way dispose or agree to dispose of or surrender or creats any legal or
equitable estate or interest in any Property or any part thereof.

7.6 Fegistration reslyictions

Each Chargor covenants with the Security Trustes that it will procure that no person shall be
registered under the Land Regisiralion Act 2002 as proprietor of any Property or any part thereof
without the prior consent of the Security Trustes.

7.7  Development restrictions

Each Chargor covenants with the Security Trustee that it will not without the prior consent of the
Security Trustee carry out or permit or suffer to be carried out on any Property any development
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as definad in the Town and Couniry Planning Act 1990 or change or permit or suffer {o be
- changed the userofany Progerty. -

7.8  No restrictive obligations

Each Chargor covenants with the Security Trustee that it will not wrthout the prior consent of the
~ Security Trustes enter into any onerous or restrictive obligations affecting any Property or any pan
thereof or create or permit to arise any ovarriding interest or easement or right whatever in or over
- any Property or any part thereof.

7.8 Proprietary rights : : . . .
' - Each Chargor covenants with the Secur:iy Trustee that it will procure that no person shall become -

entitled to assert any proprigtary or other like right or interest over any Property or any part thereof
" without the prior consent of the Security Trustes.

: 7.10 Inspection

" Each Chargor covenants with the Security Trustee that it w:!i permat the Security Trustee, any - _
Administrator and any Receiver (as each of those terms is defined in clause 16.1) and any person
~appointed by either of them to enter upon and inspect any Property upon reasonable prior notice,

711 Property acquisitions
- Each Chargor covenants with the Security Trustee that it will, if it acquires any freehold or
- leasehold property, whether registered or unregistered {other than any Short Leasehold Property) '

&) inform the Security Trusiee promptly of such acquisition;

(b} . promptly foliowing a request by the Security Trustee and at the reascnable cost of that
- Chargor, execute and deliver to the Security Trustee a legal mortgage in favour of the
- Security Trustee of that property in such form as the Security Trustee (acting reasonably)
- may require {or such other Security Interest in the jurisdiction where such property is
located as the Security Trustee (acting reasonably) may require); and

- {e)y - comply with all registration requirements resulting from the acquisition of such property
N and the creation of Securily Interest over such property pursuant to this deed and the legal
- morigage (or other Security Interest) referred to above.

8. . Material Equipment
- 81 - Maintenance of equipment

- Ea&ch Chargor covenants with the Secunty Trustee to maintain the Matenai Equapment in gcod
- and serviceable condition (fair wear and tear excepted).

82 Payment of equipment taxes

Each Chargor covenants with the Security Trustee prompt!y 10 pay alé taxes fees licence duties,
- registration charges, insurance premiums and other cutgoings in respect of the Material '
Equipment and on reasonable demand produce evidence thereof to the Security Trustee.

- 83 Material Equipment information

Each Chargor covenants with the Security Trustee to give the Security Trustee such information .
concerning the location, condition, use and operation of the Material Equipment as the Security
Trustee (acting reasonably) may require and to permit any persons designated by the Security -
Trustee (acting reasonably) upon reasonable notice and at all reasonable times to inspect and

. examing the Material Equipment and the records maintained in connection therewith.

84 Notice of charge

* Each Chargor covenants with the Security Trustee to, if so requested by the Security Trustee '
- {acting reasonably}, place and maintain on each item of Material Equipment, in a conspicuous
place, a clearly legible identification plate containing the following wording:

"WOTICE OF CHARGE
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5.1

8.2

10.

10.1

0.2

10.3

Debanture

This [description of item] and ancilary equipment is subjeci to a fixed charge dated [insert]
in favour of fname of Securlty Trustea]”

Material Intellectual Property

Preservation of rights

Each Chargor covenants with the Security Trustee o take all action to safeguard and maintain its
present and future rights in or relating to the Material intellectual Property and if requested fo do
s0 by the Security Trustee (acting reasonably), sign or procure the signature of, and comply with
all reasonable instructions of the Security Trustee in respect of, any document required {o make
enfries in any public register of Material Intellectua! Property which either record the existence of
this deed or the restrictions on disposal imposed by this deed.

Consents

Each Chargor covenants with the Security Trustee to promyily use its ressonable endeavours o
obtain any consent required for the crestion of a fixed charge over any of the Matsrial Intellsctual
Property.

Securities

Fegistration of Securities

The Security Trustee may ai any time while an Event of Default is continuing cause any or all of
the Securities to be registered in the name of the Security Trustee or its nominee. Fach Chargor
agrees promptly 10 execule and deliver (o the Security Trustee all such transfers and other
documents and do sl such things as may be requestad by the Security Trustes and which are
necessary o achieve such registration.

Additional registration obligations
Each Chargor,

{a) grants and agrees to procure as necessary, all consents, waivers, approvals and
permissions which are necessary, under the articles of association of any Securities
Issuer or otherwise, for the transfer of the Securities to the Security Trustee or its nomines
or to a purchaser upon enforcement of this deed, and

(b} agrees 1o procurs the amendment of the share transfer provisions of each Securities
issuer's articles of association in such manner as the Security Trusies (acting reasonably)
may require in order to permit such g transfer,

Dividends and voting rights prior to enforcement
Unti the Security Interest constituted by this deed becomes enforceable:

{a) all cash dividends or other cash distributions paid or payable in respect of the Securities
{other than any Securiies registered in the name of the Securlty Trustee or its nomineas
in accordance with clause 10.1) may be paid direcily to the relevant Chargor which shall
be permitied to apply such dividends or distributions as it deems fit to the extent permitted
by the Facility Agresment;

{b} ary cash dividends or other cash distributions paid in respect of any of the Securities and
received by the Security Trustee or its nominee shall, on request by the relevant Chargor,
be released and paid (o such Chargor;

{c) the relevant Chargor may exercise all voting and other rights and powers attaching to the
Securities (other than any Securities registered in the name of the Security Trustee or its
nominees in accordance with clause 10.1) and exercizable by the relevant Chargor
provided that the exercise of such voting and other rights and powers would not prejudice
the Security Trustee's Security Interest under this deed or the value of the Securities or
contravene any Finance Document; and
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{c) the Security Trusiee will {to the extent that it has or will acquire any such rights or powers) .
........... . . exercise all voting and other rights and powers atlaching to the Securities (registered in
''''''''''''''''''' ) . the name of the Securily Trusies or its nominess in accordance with clause 10.1) and
------- Co - exercisable by the Secuwrity Trustee or its nominee as the relevant Chargor may from time
B ' - {o time direct provided that acting in accordance with such directions would not prejudice
the Security Trustee's Security [nterest under this deed or the value of the Sacurities or

- contravens any Finance Documant.

40.4 ‘Dividends and voting rights post enforcement _
Afier the Security Interest constituted by this deed has become enforceable:

{a) all dividends and othar distributions paid in respect of the Securities and received by any -
Chargor shall be held on trust for the Security Trusiee (as irustee for the Bensficiarias)
and forthwith paid over to the Security Trustee or, if received by the Security Trustes orits
nomines, shall be retained by the Security Trusiee; and

{b) . the Security Trustes may exercise or direct the exercise {or refrain from exercisingor -
: directing the exercise; of all voting and other rights and powers attaching {o the Securities
as the Security Trustee may in its absolute discretion think fit and each Chargor shall, and
shall procure that its nominees shall, comply with any such directions from the Security '
" Trustee concerning the exercise of such rights and powers.

105 Warmng Notice or Restrictions Notice

{a) Each Chargor represents and warrants to the Security Trustee that ne Wammg Notice or
' Rastrictions Notice has been issued to # in respect of all or any part of the Securities and
remains in effect. '

() Each Chargor shall comply with any notice served on it in respect of all or any part of the

' Securities pursuant to pant 21A of the Companies Acf 2006 within the timeframe specified
- in that rictice and shall deliver a copy of any such notice to the Security Trustes promptly
" upon receipt.

108 h Adamonaﬁ undertakings
- . Each Chargor further undertakes to the Securlty Trustee that it shall:

{a) duly and promptly pay all calls, instalments and other moneys which may be payable from’
time 1o time in respect of the Securities, it being acknowledged by the Chargors that the
Security Trustes shall be under no liability whatsoever in respect of any such calls,
instalments or other monays;

(5) notwithout the Security Trustee's prior congent or unless permitied under the Facility
Agreement ameand, or agree 1o the amendment of, the memorandum or articles of
~ association of any Securities Issuer or the rights or liabilities attaching to any of the
Securities in any manner which is reasonably likely fo have a Material Adverse Effect; and

: {c}- .. ensure (insofar a5 it is abie by the exsrcise of all voting rights, powers of control and other -
- means available o i 1o do s0) that no Securities [ssuer will:

RO consoldate or sub-divide any of s Securibes or reduce or reorganise iis share
capital in any way {(other than as permitted under the Facility Agreement),

{iy - ssue any new shares or stock (other than as permitted under the Facility
. Agreement); or

{iii) refuse to register any transfer of any of its Securities which may be lodged for '
- registration by or on behalf of the Security Trustee or @ Chargor in accordance
with this deed.

E 1._-' Un@a!!ed Capstai

Each Chargor further covenants w;th the Secunty Trustee tha‘: at wsii not call up, or receive in-
agdvance of calls, any Uncalled Capital and it will apply all proceeds of any Uncalled Capital,
promptly following receipt, towards the payment of the Secured Money,
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12. Representations and warranties

121 Representations and warranties

Each Chargor represents and warranis 1o the Security Trustee (and for the benefit of the other
Beneficiaries} on the date of this deed (except in refation to matters disclosed to the Security
Trustes by & Chargor and accepted by the Security Trustes in writing) and on the other dates st
aut in clause 12.2 as follows:

{a) the original Securities listed in Schadule 4:
{H are ali registered in the relevant Chargor's name;

(i are agll free from any Security Interest of any kind (except under this desd and
other than a Permitted Security Interest) and are not nor shall they be, subject to
any option or other third party rights;

{3} are all fully paid up, and

{iv}) constitule the entire issued share capital as at the date of this deed of the relevant
Securities ssuer;

(b} the details of the Securities listed in Schedule 4 are accurate and complete in all respects
as al the date of this deed: and

{eh there is no prohibition on assignment in the insurances referred 10 in clause 3.1{d), or the
relevant clauses of them as the case may be, and the Chargors entering into this deed wil
not canstitute a breach of any such insurances,

12.2  Repetition

Each Chargor repeats each representation and warranly set ouf in clause 121 with reference to
the facts and circumstances at the time when the representations and warranties are repeated in
the Facility Agresment,

13. Power to remedy

{a} if a Chargor is at any time in breach of any of its obligations contained in this deed, the
Security Trustes shall be entitled (but shall not be bound) to remedy such breach and
each Chargor irrevocably authorises the Security Trustee and ifs agents to do all things
reasonably necessary in connection therewith,

{&) The rights of the Security Trustee contained in this clause 13 are without prejudice to any
other rights of the Security Trustee under this deed and the exercise by the Security
Trustes of its rights under this clause shall not make the Security Trustee liable to account
as a morigagee in possession,

14.  Enforcement

141 Enforcement evenis

The Securty interest constituted by this deed shall become immediately enforceable if an Event
of Default ocours.

14.2 Enforcement action

At any time after the Security Interests have become enforceable, the Security Trustee may in its
absoiute discretion enforce all or any part of the Security Interests in any manner it sees fit or as
directed by the Majority Bensficiaries,

143  Statutory powsr of sale

The statutory power of sale conferred by the Law of Property Act shall arise on and be
exercisable at any time after the execution of this deed {and the Secured Money shall be deemed
o have become due and payable for that purpose), provided that the Security Trustee shall not
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_exercise such power of sale until the Security interest constituied by this deed has become
.. enforceabie.

. 144 Extension of statutory powers

{a) Any restriction imposed by faw on the power of sale (uncludmg under section 103 of Ehe
LPA} or on the right of a mortgages io consolidate mortgages {including under section 93
of the LPA)} does not apply to the Security Interests constituted by this deed and the
Security Trustee or any Receiver shall have the right to consolidate all or any of the
Security Interests constituted by this deed with any other Security Interest in existence at
any time and to make any applications to the Land Registry in support of the same.

{b) - Any powers of lzasing conferred on the Securily Trustee or any Receiver by law are
.- extended so as to authorise the Security Trustee or any Receiver to lease, make
- agreements for leases, accept surrenders of lsases and grant options as the Sacurity
- Trustee or Receiver may think fit and without the need to comply with any restrictions
confarred by law (including under sections 89 or 100 of the LPA).

145 “No obligation to enguire . S
.. No person dealing with the Security Trustes, any Administrator or any Receiver appointed -
- hereunder, or its agents or brokers, shall be concemed to enguire:
) whether the Security Interest constituted by this desd has become enforceable; _
“{b) . whether any power exarcised or purporiad 1o be exercised has become exercisable:
(c)  whether any money remains due under the Finance Documents;

() " as fo the necessity or expediency of the stipulations and conditions subject to which any L
. sale of any Charged Assets shall be made, or otherwise as to the propriety or regularity of -
any sale of any of the Charged Assets; or

(e) - how any money paid to the Security Trustee, Administrator or Receiver, or its agents or
brokers is 1o be applied.

1458 ~ No liability as mortgagee in possession

None of the Security Trustee, any Administrator or any Recewer shall be Isabﬁe {other than in
respect of any fraud, negligence or wilful misconduct):

(& to account as morigages in possession in respect of all or any of the Charged Assets; or

' (b} for any loss upon realisation of, or for any neglect or default of any nature whatsosver in
- connection with, all or any of the Charged Assets for which a morigagee in possession
might as such be liable.

147 Power to dispose of chattels

- After the Security Interest constituted by this deed has become enforceable the Securxty Trustee,
. any Administrator or any Receiver may dispose of any chattels or produce found on any Property
and which forms part of the Charged Assets as agent for the relevant Chargor and, without
- prejudice to any obligation to account for the proceeds of any sale of such chattels or produce the
Security Trustee, the Administrator or the Receiver shall be indemnified by such Chargor against
~any liability ariging from such disposal (other than where such liability is i respect of fraud,
. negligence or witful misconduct of the Security Trustes, any Administrator or any Receiver).

_ 14.8 | Redemption of prior Security interest _
- At any time after the Securily Interest constituted by this deed shall have heécome enforceabie the
- Securty Trustes may, B
{a) redeem any prior Securily Interest: L
- by - procure the transfer thereof to iteell, andfor

€} seile and pass the accounts of the prior encumbranber and any account so settled and -
- passed shall be conclusive and binding on the relevant Chargor and all money paid by the
Security Trustee to the prior encumbrancer in accordance with such accounts shall as
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from such payment be due from such Chargor fo the Security Trustee on current account
and shall bear interest and be secured as part of the Secured Money.

15.  Law of Property Act
181 Bection 101
The power of sale and other powers conferred by section 101 (Powers incident to estate or
interest of morlgages) of the Law of Property Act on morigagees, as varied and exiended by this
deed, shail ariss {and the Secured Money shall be deemed due and payable for that purpose) on
the date of this deed and shall be exercisable in accordance with clause 14.3 {Statutory power of
sale),
18.2 Section 103
Section 103 (Regulation of exercise of power of sale) of the Law of Property Act shall not apply to
this dead.
1683 Section 83
Section 83 (Restriction on consolidation of morgages) of the Law of Property Act shall not apply
to this desd,
15.4  Sections 99 and 100
At any time afier the Securlly Interests have become enforceable, the Security Trustes may make
any lease or agreement for lease, accept any surrender of legse and grant any option as it sees fit
and without the need to comply with any provision of section 89 (Leasing powers of mortgagor
and mortgagee in possession) or section 100 (Powers of mortgagor and morigages in possession
to accept surrenders of leases) of the Law of Property Act,
16.  Administrator and Receiver
16.1  Appointment of Administrator or Receiver
At any time after:
{a} the Security Interest constituted by this deed becomeas enforceable;
{b} any corporate action or any other sieps are taken or legal proceedings started by or in
respect of any Obligor with & view {0 the appoiniment of an Adminisirator: or
{c} the writlen request of the relevant Chargor,
the Securily Trustee may without further notice, under seal or by writing under hand of a duly
authorised officer of the Securnity Trustes:
{d) pursuant to paragraph 14 of Schedule B1 to the Insolvency Act, appoint any person of
parsons o be an Administrator of any Chargor; or
{@) appoint any person or persons to be a Receiver of all or any pant of the Chargad Assets of
any Chargor, and
{f) {subject to section 45 of the Insoivency Act 1888} from time to time remove any parson
appointed to be Receiver and appoint another in his place.
18.2 More than one appointment
Where more than one person is appeinted Administrator or Receiver, they will have power to act
separately (unless the appointment by the Securily Trustee specifies to the contrary).
16.3 Additional powers
(&) The powers of appointing an Administrator or 2 Receiver conferred by this deed shall ba in
addition to all statutory and other powers of the Security Trustee under the Insolvency Act
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1886 and the LPA or otherwise and shall be exercisable without the restrictions contained .
in section 109 of the LPA or otherwise. :

----------------------- {b) - The power to appoint an Administrator or a Receiver {whether conferrad by this deed or
- by statute) shall be and remain exercisable by the Security Trustee notwithstanding any
priof appointment in respact of all or any part of the Charged Assats.

164 Agent of the relevant Chargor

(@) Any Administrator or Receiver shall be the agent of the relevant Chargar and the reievant .
Chargor shall be solely responsible for his acts and remuneration as well as for any
- defaults committed by him {other than in respect of any fraud, negligence or witful
o misconduct).

(by . No Beneficiary will incur any liability (aither to @ Chargor or to any other person) by reaéoh h
of the appoiniment of an Administrator or Receiver. :

- _ 16.5 = | Pcwers of Administrator and Recelver

A Receiver shall have (and shall be entitied to exercise); in relat ion o the Charged Assets over
~ which he is appointed, and an Administrator shall have in addition to the powers he enjoys under
- Schedule B1 of the Insofvency Act 1986, the following powers {as the same may be varied or
exiended by the provisions of this deed):

: {a) {in respect of a Receiver) the rights set out in Schedule 2 (Rights of Receivers);

{b) . all of the powers conferred from time to time on receivers, mortgagors and mortgagees in '
- possassion by the LPA:

{c) " all of the powers and rights of a legal and beneficial owner and the power o do or omitto
- do anything which any relevant Chargor itzelf could do or omit io do; and

~{dy . the power to do ail things which, in the opinion of the Administrator or Receiver {as
- appropriate) are incidental to any of the powers, functions, authorities or discretions
" conferred or vested in the Administrator or Receiver pursuant io this deed of upon

receivers by statue or law generally (including the bringing or defending of proceedings in
the name of, or on behalf of, any relevant Chargor, the collection and/or realisation of
Charged Asseats in such manner and on such terms as the Administrator or Receiver sees
fit; and the execution of documents in the name of the relevant Chargor {whether under
hand, or by way of deed or by ulilisation of the company seal of such Chargor)).

17 Amounts received
17.1 - Application of proceeds

"~ All money received by the Secur:ty Trustee or any Recewer under this deed shail be appised in"
- accordance with the terms of the Sscurity Trust Deed. :

o 17.2  Section 109(8) of the Law of Property Act 1925

Neither the Security Trustes nor any Receiver or Administrator shall be bound (whether by virtue
of section 108(8) of the LPA, which is varied accordingly, or otherwise) to pay or appropriate any
receipt or pavment first towards interest rather than principal or otherwize in any particular order

" as betwean any of the Sscured Money.

17.3  Currencies of denomination

“For the purpose of or pending the discharge of any of the Secured Money the Securaty Trustee
| may convert any money received, recovered or realised by the Security Trustee under this deed
from their existing denominations and/or currencies of dencmination into such other o
- denominations and/or currencies of denomination as the Secwrity Trustee may think fitand any -
* such conversion shall be effected at the Security Trustee's then prevailing spot selling rate of
exchange.

. Debenture ) . L . . - N . B .
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17.4  Suspense account .
...... - All money received recovered or realised by the Security Trustee under this deed may atthe - -

discretion of the Security Trustee be credited to any interest bearing suspense or impersonal -
account and may be held in such account for so long as the Security Trustee thinks fit pending the |
application from time to time (as the Security Trustee shall be entitied to do as it may think fit) of
such money and accrued interest thereon (if any) in or towards the discharge of any of the

. Secured Money,

'17.5 - New accounis . . _ . o
If the Security Trustee receives notice of any subseguent charge or other interest affecting all or
part of the Charged Assets, the Security Trustes may open a new account or accounts for the

- relevant Chargor in its books and (without prejudice to the Security Trustee's right to combine
.- accounts) no money paid to the credit of such Chargor in any such new account will be '

- appropriated towards or have the effect of discharging any part of the Secured Money. Ifthe
Security Trustee does not open a new account or accounts immediately on receipt of such notice -
then unless the Security Trustee gives express notice to the contrary to the refevant Chargor as
from the time of receipt of such notice by the Security Trustee all payments madea by the relevant .

 Chargor to the Security Trustee in the absence of any express apprepriation by such Chargor to

. the contrary shall be treated as having been credited to a new account of such Chargor and not

- &% having been applied in reduction of the Secured Monay.

17.6 | Security Trustee's set-off rights

I the Securily Trustee has more than one account for any Chargor in its books the Security
Trustee may at any time after the Security Interest constituted by this deed has become _
enforceable or the Security Trustee has received notice of any subsequent charge or other -
interest affecting all or any part of the Charged Assets not otherwise permitted under the Facility
Agreement and without prior notice forthwith transfer all or any part of the balance standing to the

.- credit of any such account {o any other such account which may be in debit but the Security
Trustee shall promplly notify the relevant Chargor of the transfer having been made.

: 18.-_" Power of attorney and delegation .

"18.1  Power of atiorney : _ _ _ o _
Each Chargor hereby by way of security irrevocably appoints the Security Trustee and (jointly and
severally) each and every Administrator or Receiver of this deed to be the attorney of such
Chargor and in its name and on its behalf and as its act and deed or otherwise and at any lime
while an Event of Default is continuing to sign, execute, seal, deliver, complete any blanks in and
ctherwise perfect any deed, transfer, assurance, agreement, instrument or act which such _
Administrator or Receiver or the Security Trustee may consider expedient in the exercise of any of

. his or its powers or in respect of such Chargor's obligations under this deed. The power of '
- attorney hereby granted is o secure the performance of obligations owed to the donses within the
meaning of the Powers of Affomey Act 1871

18.2  Ratification e
Each Chargor ratifies and confirms and agiees to ratify and confirm: '_ _ o _
{@) all lawful transactions entered into by the Security Trustee and/or any Administrator or
Receiver in the proper exercise of its or thair powers in accordance with this deed: and

(b} - all lawful transactions entered into by the Security Trustes and/or any Administrator or
' Receiver in signing, sealing, delivering and otherwise perfecting any assignment,
© mortgage, charge, security, document or other act,

other {han, in each case, in respect of any fraud, negligence or wilful misconduct of the Security
.. Trustee and/or any Administrator or Receiver (as applicable).

183  Delegation

The Security Trustee and any Administrator or Receiver shall havé full power to delegate the - g
powers, authorities and discretions conferred on it or him by this deed (including the power of _
Debeniure
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18.

181

19.2

18.3

9.4

18.85

20.

20.1

Dabanturg

attorney), on such terms and conditions as it or he shall see fit which shall not preclude exercise
of these powers, authorities or discretions by it or him or any revocation of the delegation or
subsequeni delegation.

Protection of security and further assurance

Independent security

This deed shall be in addition to and independent of every other Security Interest or guarantes
that the Security Trustee or any other Beneficiary may at any time hold for any of the Secured
Money or the Securgd Obligations. No prior Sscurity Inferest held by the Security Trustee or any
other Beneficiary over the whole or any part of the Charged Assets shall merge in the Security
Interest created by this deed.

Continuing security

This deed shall remain in full force and effect as a continuing security for the payment of the
Secured Money and performance of the Secured Obligations, notwithstanding any seitlemant of
account or intermediate payment or discharge in whole or in part.

No walvers and rights cumulative

No failure to exercise, nor delay in exerciging, on the part of the Security Trustee or any
Beneficiary, any right or remedy under this deed shall operate as a walver, nor shall any single or
partial exercise of any right or remedy preciude any further or other exercise, or the exercise of
any other right or remedy. The rights and remadies of the Security Trustee and sach Beneficiary
provided in this deed are cumulative and not exclusive of any rights or remedies provided by law.

Mo Chargor set-off

Each Chargor walves any right of set-off it may have now or at any time in the future in respect of
any Secured Money (including sums payable by such Chargor under this deed).

Further assurance

{a}  Each Chargor shall promplly do alf such acls or execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions) as the Sacurity
Truslee may reasonably specify {and in such form as the Security Trustes may reasonably
require in favour of the Security Trustes or its nominee(s)

{i o parfect the Security interest created or intended (0 be crested under or
evidenced this deed or for the exercise of any rights, powers and remedies of the
Security Trustee or any Recelver or any Administrator or any of their respective
delegates or sub-delagates in respect of any Charged Asset;

{ii} to confer on the Security Trustes or confer on the Beneficiaries a Securly interest
over any property and assels of that Chargor located in any jurisdiction equivalent or
similar 1o the Securlty Interest inlended to be conferred by or pursuant o this deed;
andlor

(i} to faciliiate the realisation of any Charged Assels upon snforcement,

{b Each Chargor shail take all such action as is reasenably requested of it by the Security
Trusiee and available o it {including making all filings and registrations) as may be
necessary for the purpose of the creation, perfection, protection or maintenance of any
Security Interest conferred or intended fo be conferred on the Security Trustes pursuani to
this deed.

Miscellaneous

Benefit of Deed

The benafit of this deed will be held by the Security Trustee on and subject to the terms of the
Security Trust Deed on trust for the benefit of itself and the other Beneficiaries without preference
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or priotity amongst themselves as security for the payment of the Secured Money and
parformance of the Secured Obligations, except as provided under the Security Trust Deed.

Limitations
The obligations of any Additional Chargor are subject to the fimitations (if any) set out in the Deed
of Accession executed by that Additional Chargor.

Notice of assignment

This deed constitutes notice in writing to each Chargor of any charge or assignment of 5 debt
owed by that Chargor to any other member of the Group and contained in any other Finance
Documant.

Financial collateral

{a@} To the extent that the Charged Assets constitute financial collatera? and this deed and the
obligations of the Chargors under this deed constitute a 'security financial collateral
arrangemant’ {in each case for the purpose of and as defined in the Financial Colateral
Arrangements (No. 2) Regulations 2003 (81 2003 No. 3228)), the Security Trustee shall
have the right after the Security Interest constituted by this deed has become enforceable
o appropriate all or any part of that financial collateral in or towards the satisfaction of the
Secured Money,

{b For the purpose of clause 20.4(b}, the value of the financial collateral appropriated shall
be such amount as the Security Trustee reasonably determines having taken into account
advice obtained by it from an independent investment or accountancy firm of national
standing selected by it

Severability

If any provision of this deed is or becomes invalid or unenforceable, the validity and enforceabliity
of the remaining provisions shall not be affected or impaired thereby.

Section 2{1) of the Law of Froperly (Misceflaneous FProvisions) Act 1988

The terms of the Finance Documents and of any side letters betwaen any parties in relation to the
Finance Documents are incorporated in this deed to the exient required to ensure that any
purported disposition of Charged Assets contained in this deed is a valid disposition in
accordance with section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1588,

Third party righis

Save as expressly provided to the contrary in a Finance Document, a third party {being any
person other than the Chargors and the Beneficiaries and their successors and permitted assigns)
has no right under the Cordracts (Rights of Third Parties) Act 1699 to enforce or I enjoy the
benefit of any term of this deed. Notwithstanding any term of any Finance Document, the consent
of such third party is not required to rescind or vary this deed at any time.

Joint and several liability

The covenants, agreements, obligations and liabilities of the Chargors contained in this deed or
implied on their part are joint and several and shall be construed accordingly.

Trustoe Act 2000

The Chargors and the Security Trustee agree that the Security Trustes shall not be subject to the
duty of care imposed on the trustees by the Trusiee Act 2000,

MNotices

Any demand, notice, consent or communication to be made or given by or to a Chargor or the
Securnity Trustee under or in connection with this deed shall be made and delivered as provided in
clause 34 of the Facility Agresment.

@
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Debenture

Assignment and transfer

Assignment by Security Trustee

The Security Trustee may assign or transfer the whole or any part of its rights under this deed to
any persan to which it can transfer its rights in accordance with the terms of the Facility
Agreement and the Security Trust Desd.

Assignment by Chargor

Mo Chargor may assign any of its rights or transfer any of its obligations under this dead or enter
into any transaction which would result in any of these rights or obligations passing to anather
person other than to another Obligor incorporated in the same jurisdiction in accordance with a
restructure approved by the Agent (acting on the instructions of all Lenders).

Additional Chargor

{&} If a Subsidiary incorporated in England becomes an Additional Guarantor under the
Facility Agreement, that Subsidiary will promptly accede to this deed as an 'Additional
Chargor' by signing and delivering to the Security Trustee a Deed of Accession.

{b) With effect from the date of acceptance by the Security Trustee of a Deed of Accession
duly executed and delivered to the Security Trustes by the Additional Chargor or, if later,
the date specified in the Deed of Accession, the Additional Chargor shall assume the
same obligations and become entitled to the same rights as if it had been an original Party
as a Chargor,

Release of security

Eaiease

Upon the expiry of the Security Period the Security Trustee shall at the request of the Chargors,
take whatever action is necessary to release the Charged Assets from the Security interest
constitutad by this deed, re-assion any rights assigned under this desd, return all deeds and
decurnents of tide delivered to the Security Trustes under this deed and execute and daliver such
further deeds or documents as the Chargor may require in order to give effect to this clause
{including any filings required to be made in order to remove the restriction referrad o in clause
4.2,

Avoidance of payments and reinstatement

if any payment by an Obligor or any discharge given by & Beneficiary (whether in respect of the
obligations of any Obligor or any security for those obligations or ctherwise) is:

{a) capable of being and is reasonably likely to be avoided or reduced {in the opinion of the
Security Trustee {acting reasonably and on the basis of legal advice received by it for this
purposel); or

(b} avoided or reduced in sach case as a result of insolvency or any similar event, then:

{i} the liability of each Obligor will continue as if the payment, discharge, avoidance or
reduction had not ocourred;

{ii} each Beneficiary will be entitied to recover the value or amount of that security or
payment from each Obligor, as if the payment, discharge, avoidance or reduction
had not cocurred; and

{ii the Security Trustee shall be entitled to enforce this deed subsequently as if such
payment, discharge, avoidance or reduction had not occurred.

Discharge conditional

Any release, discharge or settlement between any Chargor and the Security Trustee or any other
Beneficiary shall be deemed conditional upon no payment or security received by the Security
Trustee or such other Beneficiary in respect of the Secured Money being avoided or reduced or
ordered o be refunded pursuant to any provision of any enactment relating to insolvency,
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bankruptoy, winding-up, administration or receivership and, notwithstanding any such release,
discharge or sattlement:

{a) the Security Trustes or its nominee shall be at liberly to retain this deed and the Sscurity
interest created by or pursuant to this desed, including sl certificates and documeants
ralating to the Charged Assets or any part thereof, for such period as the Security Trustee
{acting reasonably and on the basis of legal advice received by it for this purpose) shall
deem necessary to provide the Security Trustes with security against any such avoidancs
or reduction or order for refund; and

{b} the Security Truslse shall be entitled to recover the value or amount of such security or
payment from the Chargor concerned subsequently as if such settlement, discharge or
release had not otcurred and each Chargor agrees with the Security Trustee accordingly
and charges the Charged Assels and the procesds of sale thereof with any liability under
this clause, whather actual or contingent.

24.  (Governing law

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

25, Enforcement

254  Jurisdiction of English courts

(&) The courts of England have exclusive junisdiction o seitle any dispute arising ot of orin
connection with this deed (including & dispute regarding the existence, validity or
termination of this deed or any non-contraciual obligation arising out of or in connection
with this deed) (Dispute).

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

(o) Notwithstanding paragraph (8} above, the Security Trustee shall not be prevented from
taking proceadings relating to a Dispuie in any other courts with jurisdiction. To the axtent
allowed by law, the Security Trustee may lake concurrent procesdings in any number of
jurisdictions.

26. Counterparts

This deed may be executed in counterparts, all of which when taken together shall be deemed to
constitule one and the same instrumant.

I Withess whereof this deed has been execuled by the Original Chargors and s intended to be and is
dalivered a5 a deed the day and year first above written and has been signed on behalf of the Security
Trustes.

Debamiure
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Schedule 1 — Original Chargors

Amara Mining Limited | AB22520 Level 2, 437 Roberts Road, Subiaco,
: g Western Australia 8008, Australia

| Email

 Attention: Martijn Bosboom

Amara Mining (Céle dlvaire) 5136042 Level 2, 437 Foberls Road, Subiaco,

Limited | Wastern Australia 8008, Australia
' Email
- Facsimite: N

 Aftention: Martijn Bosboom

" Level 2, 437 Roberts Road, Subiaco,

Perssus Cote d'ivoire Limited 10152865 _
C Waestern Australia 6008, Australia
Email:
- Attention: Martiin Bosboom
Debaniure
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Schedule 2 — Rights of Receivers

Any Receiver appointad pursuant to clause 18.1 (Appointment of Adminisirator or Recelver) shall have
the right, either in its own name or in the name of the relevant Chargor or otherwise and in such manner
and upon such terms and conditions as the Receiver thinks fit, and either alone or jointly with any other
parson;

{3}

Enter into possession

to take possession of, get in and collect all or any part of the Charged Assets, and to require
payment o it or to any Beneficiary of any receivables;
Accounts

to apply, transfer or set-off any or ail of the credit balances from time to time on any Account in or
towards payment or other satisfaction of all or part of the Secured Obligations;

{c) Carry on business
to manage and carry on any business of that Chargor,

{dy Contracts
to enter inlo any contract or arrangement and to perform, repudiate, rescind or vary any contract or
arrangement to which that Chargor is a party;

{e} Deal with Charged Assels
to sell, trangfer, assign, exchange, hire out, lend, licance or otherwise dispose of or realise all or
any part of the Charged Assets {including any fixtures, which may be sold separately from the
related real property) fo any person either by public offer or auction, tender or private contract and
for 2 consideration of any kind {which may be payable or delivered in one amount or by
instalments or deferred);

{f] Hive down
to form a new company and to subscribe {or of acquire (for cash or otherwise) any invesiment in or
of the naw company and to sell, transfer, assign, exchange and otherwise dispose of or realise
any such investments or any rights attaching thereio;

{g} Borrow money
to borrow or raise money sither unsecured or on the security of all or any part of the Charged
Assets (either in priority to the Security Interests or otherwise);

{h) Lend money
to lend money or advance credit to any person;

) Covenants and guarantees
o enter into bonds, covenants, gusrantess, indemnities and other commitments;

{j) Dealings with tenants
to grant leases, tenancies, licences and rights of user, grant renewals and accept surrenders of
lzases, tenancies, licences or rights of user, and ctherwise 1o reach agreements and make
arrangements with, and (0 make allowances to, any lessees. tenants or other persons;

k) Rights of ownership
to manage and use all or any part of the Charged Assets and to exercise and do all such rights
and things as the Receiver would be capable of exercising or doing if it were the absolute
kenaficial owner of all or any part of the Charged Assets;

Deberture
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i Protection of Charged Assets

to msure all or any part of the Charged Assets, to carry out decorations, repairs, akerations,
improvements and additions to all or any part of the Charged Assets (including the development or
redevelopment of any real properly}, to commence and/or complete any building operation, to
apply for and maintain any planning permission, buiiding regulation approval or any other
authorisation and 1o purchase or otharwise acquire or do anything in connection with all or any part
of the Charged Assets;

(my Legal actions
to bring, prosecute, enforce, defend and abandon actions, suits and proceedings relating to all or
any part of the Charged Assets or any business of that Chargor;

{r Clalms
to settle, adjust, refer to arbitration, compromise and arrange any claims, accounts, disputes,

questions and demands with or by any person or relating to all or any part of the Charged Assels
or any business of that Chargor,

{o) Redemption of Security

to redeam any Secunity (whether or not having priority to the Security Interests) over all or any part
of the Charged Assets and to settle the accounts of any person with an interest in all or any part of
the Charged Assets;

o)) Employees

to appoint, hire and employ officers, employees, contractors, agents, advisors and others and (o
discharge any such persons and any such parsons appointed, hired or employed by that Chargor;

) Delegation

1o delegate in any manner (o any person any rights exercisable by the Receiver under any Finange
Document, and any such delegation may be made upon such terms and conditions {including
power 1o sub-delegate) as it thinks fit, and to pass corfidential information {o any such delegats,

{r} insolvency Act

to exercise all powers set out in Schedule 1, Schedule B1 or {in the case of a Scottish Recaiver)
Schedule 2 to the Insolvency Act as now In Torce {whather or not in force at the date of exercise
and whether or not the Recelver is an administralive receiver} and any powers added o Schedule
1 or Schedule 2, as the case may be, afler the date of this deed;

{5} Heceipts

to give a valid receipt for any moneys and do anything which may be necessary or desirable for
realising all or any part of Charged Assetls; and

it Other powers

to do anything else it may think fif for the realisation of all or any part of the Charged Assets or
iwcidental to the exercise of any of the rights conferred on the Recsiver under or by virtue of any
Finance Document {o which the relevant Chargor is party, the Law of Property Act or the
insolvency Act.

Debenturs
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Schedule 3 — Properties currently owned

Part A’ Registered Lan¢

None at the date of this deed.

Part B: Unfégister&d Land

Mane at the date of this deed.

Dabamure
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Schedule 4 — Securities

Amara Mining Limited | Amara Mining (Cote d'lvoire)

_ : 2 ordiary sharas
- Limited (5136012)

Debanture
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Schedule 5 - Form of Deed of Accession

DATE

PARTIES

1.

linserf] (registered number [inserd]) with iis registered office at [inserf] {the Additional Chargor):
and

2. [insert] acling as security trustse of the trust established under the Security Trust Deed (the
Security Trustes).

SACKGROUND

A The Additional Chargor 5 a Subsidiary of the Company.

B Subsidiaries of the Company, Amara Mining Limited, Amara Mining (Céte d'lvoire} and Perseus
Cote d'ivoire Limited, have enterad into a debeniure dated [inserf] (Debenture) between the
Originat Chargors under and as defined in the Debenture and the Security Trusiee.

. The Additional Chargor has agreed to enter into this deed and to become an Additional Chargor
under the Debanture.

o The Security Trustee and the Additional Chargor intend this document (o take effect as a deed
notwithstanding the fact that a party may only execute this document under hand.

E. The Security Trustes holds the benefit of this deed on trust for the Beneficiaries on the terms of

the Finance Documents.

ITIS AGREED as follows:

Dabeniure
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Definitions and interpretation

Terms defined in the Debenture have the same meaning in this deed unless given a different
meaning in this deed. This deed is a Finance Document and a Transaction Security Document.

Accession and covenant to pay
{a) With effect from the date of this deed the Additional Chargor:

i will become a parly to the Debenture as a Chargor; and

{ii} will b bound by all the terms of the Debenture which are expressad o be binding
oh & Chargor,

(b} The Additional Chargor hereby covenants with the Secunty Trustee {(as trusiee for the
Benaficiaries) that it will pay the Secured Money at the times and in the way specifisd in
the Finance Documents, or if no time for payment is specified, on demand.

= Neither the covenant to pay in clause 2(b) above nor the Security Interest constituted by
this deed shall extend to or include any liability or sum which would, but for this clause,
cause such covenant or Security Interest to be unlawful under any applicable law.

WE_BD6A9515 1
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3. Grant of security

31 Fixed security

As a continuing security for the payment of the Secured Money and discharge of the Secured
Obligations, the Additional Chargor with full title guarantes hereby:

{a)

{b)

{c}

{d)

grants to the Security Trustee (as trustee for the Beneficiaries), a charge by way of first
iagal mortgage over all its Properties in England and Wales including that which are listed
in Schedule 1 to this deed;

charges by way of first fixed equitable charge, all other Properties owned by it on the date
of this deed, all Properties acguired by it afler the date of this deed and, to the extent not
validly and effectively morlgaged under paragraph (a) above, ail Properties in England
and Wales ownad by it on the date of this deed;

charges to the Security Trustes (as trustes for the Beneficiaries), by way of first fixed
charge, all its:

{H Property interests;

{iiy Material Cauipment;

{iii} Securities;

{tv} Material Intellectual Property,

{v) Accounts:

{vi) Goodwill and Uncalled Capital; and

{vil) right, title and interest lo any agreement, licencs, consent o authorisation relating
toits business al any time not otherwise mortgaged, charged or assigned
pursuant o clauses 3.1(a) to 3.1{d) inclusive above: and

assigns to the Security Trustes (as trustes for the Beneficiaries) absolutely, subject to a
proviso for reassignment on redemption, aill of its right, title and interest in and to the
insurance Policies.

3.2 Floating security

As a continuing security for the payment of Secured Money and discharge of the Secured
Obligations, the Additional Chargor with full title guarantee hereby charges to the Sacurity Trustee
{as trustes for the Beneficiarnies), by way of first floaling charge, all of its underiaking and assels
at any time not effectively morigaged, charged or assigned pursuant to clauses 3. 1al to 3.1(d)
inclusive above.

3.3 Leasehold security restrictions

{a)

Dhabentire

There shall be excluded from the Securlly Interest craated by this deed and by the
Debenture and from the operation of clause 4.1 of the Debenture, any Excluded Property
until the relevant condition or waiver has baen excluded or obiained,

For each Excluded Property, the Additional Chargor underiakes to:
{i} appty for the relevant consent or walver of prohibition or conditions within 10
Business Days of the date of this deed and, to use its reasonable endeavours to

obtain that consent or walver of prohibition as soon as possible,

{iiy upon reasonable request, keep the Security Trustes informed of its progress in
obtaining such consent or walver; and

{ii) promptly upon receipt of such consent or waiver, provide the Security Trustes with
a8 copy.
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{c) Promptly upon receipt of the relevant waiver or consent, the relevant formerly Excluded
Froperty shall stand charged to the Security Trustee {as trustes for the Beneficiaries)
under claused. Wa), 3.1b) or 3.1{c)i} of the Debenture as the case may be. f reasonably
required by the Security Trusiee at any time following receipt of that waiver or consent, the
Additional Chargor will execute a valid fixed charge in such form as the Security Trusies
{acting reasonably) shall require.

4.  Land Registry restriction

I respect of any Property registered at the Land Registry, the Additional Chargor harsby
consents to the entry of the following restriction on the register of its title to such Property:

‘Wo disposition of the registered estate by the proprietor of the registered estate is to be
registered without & wiitten consent signed by the proprietor for the Hime being of the

charge daled finsert] i favouwr of [name of Security Trustee] referred to in the charpes
register or, if approptiate, signed on such propristor’s behalf by its conveyvancer)!

5. Miscellaneous

With effect from the date of this deed:

{a&) the Debenture will be read and construed for all purpeses as if the Additionat Chargor had
been an original party in the capacity of Chargor {(but so that the security created on this
accession will be created on the date of this deed);

) any reference in the Debenture to this deed and simitar phrases will include this desd and

all references in the Debenture to Scheduls 2 {or any part of it) will include a reference to
the Schedule to this desd (or relevant part of it

6. Governing law
This deed and any non-contractual obligations arising out of or in connection with are governed
by English law.

7.  Counterparts

This deed may be executed in counterparts, all of which when taken together shall be deemed to
constitute one and the same instrument,

Iy witness whereof this deed has been duly execuied on the date first above written.

Gabanture
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Schedule - Properties currently owned

Part A: Registered Land

Part B; Unregistered Land

Debanture
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SIGNATORIES (TO DEED OF ACCESSBION)

The AddHional Chargor

Executed as a Deed and delivered by [inserf]
{Limited] acting by a director in the presence of

Signature of wilnaess Mame of witness {print)

Address {print} Gocupation {pring

The Security Trustee

Sigred by [insert]
for and on behalf of [Security Trustee] in the
prasance of

3
}
i

]

name of signatory)

Signature of witness

Mame of witness {prind)

Dabeniure
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Schedule 6 — Insurance

Part 1 - Form of notice to insurers

From: [refevant Chargor] (Company)

Ton linsurer
Date:
Disar Sirs

We refer io the {describe policy and its number) {Policy).

We hereby give notice that, pursuant to a debenture dated [insert] between Amara Mining Limited,
Arnara Mining (Céte d'ivoire), Perseus Cole d'ivoire Limited and Macguarie Bank Limited {Debenture],
we have assigned to Macguarie Bank Limited as security agent for the Beneficiaries under the Security
Trust Deed {25 defined in the Debenture) (Security Trustes) all our right, title, interest and benefit in and
to the Policy.

We irrevocably authorise and instruct you:

{=) io disclose o the Secunty Trustee without any reference to or further authority from us {and
without any enguiry by you as 1o the justification for each disciosure}, such information relating to
the Policy as the Security Trustes may at any time and from Hme {o iime request;

{bs) following written confirmation from the Securnity Trustea to you (with a copy of the wriiten
confirmation being provided o us} that an event of default is continuing and the security interest
pursuant {o the Debenture is now enforceable:

{i o hold ali sums from lime to ime due and payable by you 1o us under the Policy
to the order of the Security Trustee;

(i} o pay or release all or any part of the sums from time to time dus and payable by
you 1o us under the Policy only In accordance with the written insiructions given to
you by the Sacurity Trustee from time to time;

{iii} o comply with any written notice or instructions in any way relating o, or
purporting to relate 1o, the Policy, the sums pavable io us from fima (0 time under
the Policy or the debis representad thereby which you recsive at any time from the
Security Trusiee without any reference to or further authority from us and without
any enguiry by you as 1o the justification for or validity of such notice or instrustion;
and

{c} io send copies of all notices and other information given or recelved under the Policy to the
Security Trustee.

We are not permitied to recaive from you, otherwise than through the Security Trustee, any amount in
respect of or on account of the sums payable to us from time (o time under the Policy or {o agree any
amandment or supplement 1o, or waive any obligation under, the Policy without the prior written consant
of the Security Trusiee.

This notice may only be revoked or amended with the prior written consent of the Securily Trustee.

Dabernture
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Fiease confirm by completing the enclosed acknowledgement and returning it to the Security Trustee
{with a copy to us) that!

{a} you accept the instructions and authorisations contained in this notice;

{b} you have not, at the date this notice is returned o the Security Trustee, received any notice that
any third party has or will 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 Company under or in respect of the
Policy and you will notify the Security Trustee promptly if you should do so in future;

{c} upon recaipt of notice from the Security Trustee, you will pay or relesse all or part of the amounts
from time o time due and payable by you under the Policy in accordance with the written
instructions given 1o you by the Security Trustes from time to time {unless and untll such notice is
revoked in writing by the Securily Trustee); and

{d} you will not exercise any right to terminate, cancel, vary or walve the Policies or take any action to
amend or supplement the Policies without first giving 14 days’ written notice to the Security
Trustee.

This notice and any non-contractual obligations arising out of or in connection with i are governad by
English law.

Yours faithfully

fgrandonbeha{fgf
[insert]

Deganture
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Part 2 - Form of acknowledgement from insurers
From: [insurer]

To {Security Trustes] (Security Trustee)

Date;

Dear Sirs

We acknowledge receipt of a notice dated [inserf] (Notice) and addressed to us by [insert] (Company)
regarding the Policy (as defined in the Notice).

{&) we accept the instructions and authorisations comlained in this notice;

{b} we have not, at the date of this acknowledgement, received any notice that any third party has or
will 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 Company under or in respast of the Policy and we will
notify the Security Trustee promptly if yvou should do so in future;

() upon receipt of notice from the Security Trustee, we will pay or releaze all or part of the amounts
from fime to time due and payable by us under the Policy in accordance with the written
instructions given to us by the Security Trustee from time 1o time (uniess and until such notice (s
revokad i writing by the Security Trustee); and

{dy we will not exercise any rnight to terminate, cancel, vary or waive the Folicies or take any action to
amend or supplement the Policies without first giving 14 days’ written notice o the Security
Trustee.

This notice and any non-contractual obligations arising out of or in connaction with it are governed by
English law.

Yours faithfully

linsurer]

Debeniure
ifinterCtison | Rel, GLY 1228228 Page 39
WME_ 180549518 1



Schedule 7 — Bank accounts

Part 1 - Form of notice of charge to third party bank

To: [name and address of third party bank]
Attention: {insert]

Drate:

Dear Sirs

We haraby give you notice that by debeniure dated [insert] between Amara Mining Limited, Amara
Mining (Cole d'ivoire), Perseus Cote d'lvoire Limited and Macquarie Bank Limited (Debenture) (a copy of
which s altached) we have charged o Macguarie Bank Limited as security agent for the Beneficiaries
under the Security Trust Deed (as defined in the Debenture) (Security Trustee} all our right, title and
iterast in and 1o all sums of money which are now or may from time to time in the future be held in the
fallowing accounts in our name with you together with all interest cradited thereto and the debis
represented by those sums;

linserd] (together the Accounts)

We hereby imevocably instruct and authorise yvou:

1 o eredit to each Account all interaest from time to time sarned on the sums of money held in that
Account;
2 o disclose o the Security Trustee, without any reference {0 or further authority from us and

without any hability or inguiry by you as to the justification for such disclosure, such information
relating 1o the Accounts and the sums in each Account as the Security Trustes may, at any tima
and from time o ime, request you to disclose to i;

3 following written confirmation from the Security Trustee to vou {(with a copy of the written
confirmation being provided to ug) that an event of default is continuing and the security interest
pursyant (o the Debenture is now enforceable:

a} to hold all sums from time to tme standing to the credit of each Account in our name with
yau o the order of the Securily Trusies,

bl to pay or release all or any part of the sums from time to time standing to the credit of
gach Account in our name with you in accordance with the written instructions of the
Security Trustes at any time and from time to time; and

) oy comply with the terms of any written notice or instructions in any way relating to the
Accounts or the sums starding to the credit of any Account from time to time which you
may recelve at any time from the Security Trustes without any reference o or further
authority from us and without any liability or inguiry by vou as 1o the justification for or
validity of such notice or instructions,

By counter-signing this notice, the Security Trustee confirms that we may make withdrawals from the
Accounts until such time as the Security Trustee shall notify you in writing that their permission is
withdrawn, whereupon we will not be permitted to withdraw any amounts from any Account without the
prior written consent of the Security Trusies.

These instructions cannot be revoked or varled withowt the prior written consent of the Security Trustee.
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This nolice and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Please confirm your acceptance of the above instructions by retuming the attached acknowledgement to
the Security Trustee with a copy o ourselves.

Yours faithfully

for and on behalf of
[relevant Chargor

for and on behalf of
[Security Trustes|
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Part 2 —~ Form of acknowledgement from third party bank

To inasme and address of Security Trustee]

Date:

Dear Sirs

We confirm receipt of a notice dated [insert] (Notice) from [refevant Chargor] (Company) of 3 charge,
upon the terms of a Debenture dated [insert], over all the Company's right, title and interest in and to all
sums of money which are now or may from time fo time in the future be held in the following accounts
with us in the name of the Company together with interest relating therato;

{insert] (iogether the Accounts).
We confirm that

1 we accept the instructions and authorisations contained in the Notice and undertake to comply
with its terms;

2 we have not received notice of the interest of any third party in any Account or in the sums of
money held in any Account of the debls represented by those sums and we will notify you
promptly should we receive notice of any third parly interest;

3 until you notify us in writing that withdrawals are prohibited, the Company may make withdrawals
from the Accounts; upon receipt of such notice we will not permit any amount to be withdrawn
from any Account except against the signature of one of your authorisad signatories {unless and
until such notice is revoked in writing by you): and

4 we will not seek to modify, vary or amend the terms upon which sums are deposited in the
Accounts without your prior written consent,

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

Yours faithfully

fcrandgnbehaifof
[third party bank)

Debentire
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Signing pages

EXECUTED a5 a deed.

The Uriginal Chargors

Executed as 2 deed and delivered by Amara
Mining Limited acling by a Director and Secretar

Bignature of director

...... C@Lfﬂf é{“?’f{g & /bf

Signature of secratary

; {/Z//Z @X/@ //%ajiﬁ“dfhﬂ

Mame of director (prinh)

Executed as g deed and delivered by Amara
Mining {Chte d'ivoire] Limited acling by s
Dwector and Secretary

Signature of director

L) (ﬁ?ﬁ;@@fv

Name of secretary { gi{ i)

Signature of secrefary
fPlease delete as applicable)

mw&s\m g 8305 oo

Name of director {prind

Exscuted as a deed and delivered by Persesus
G ote lvoire Limited acting by a Director and
Secretary

.8, Dual e

Name of director {pring}

Dabardure
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hame of secretary épréﬁi)

i
i

Bignature of secretary

LM W&M {z)éﬁfif?uf“um

Name of secneiary {pr £}
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The Security Trustee

Executed as a desd by Macguarie Bank Limited
by its attornays:

Signat

ure of attorney
_, . Abe Anand
L CALUM WA . Executive Director
Full name of attormney {print) Full name of attorney {print)

{Macguarie POA Ref: 2847 dsted 24 June 2018)

%Ccmpany‘s Address:

é!meve! 23, 240 5t Georges Terrace, Perth Western
Austrabim 6000, Australia

Company's Fax No:

Attention: Calum Davidson / Abs Anand / Jayson Femandes
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