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Registration of a Charge

Company name: HORIZONTE MINERALS PLC
Company number: 05676866

X8FLQIZK

Received for Electronic Filing: 07/10/2019

Details of Charge

Date of creation:  01/10/2019

Charge code: 0567 6866 0002

Persons entitled: TMF TRUSTEE LIMITED

Brief description: NOT APPLICABLE
Contains fixed charge(s).

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: AMANDA GARDAM

Electronically filed document for Company Number: 05676866 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5676866

Charge code: 0567 6866 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st October 2019 and created by HORIZONTE MINERALS
PLC was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 7th October 2019 .

Given at Companies House, Cardiff on 8th October 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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THIS DEED is cﬁa;éd'_-j_‘ ....................... 01 October 2019 Candmade

- BETWEEN: e

__(_"i_)‘ | _' 'HORIZONTE MINEFRALS LG (a‘ coéﬁ;ixa'ny';ncdrbﬁféﬁéd under the laws of England
: “ (company . number 05676866) whmsa reg stsﬁred ofﬂce is at Rex- Haum 412 ‘Regenit
: Stfeei London SW1 ARG):

(2} HORIZONTE NIGKEL (oM) LIMITED (a company incorporated under the laws of the lsle
- of Man {company. number 009985V) whose regmterad office is at 1“”t Floor. Vkmg Houga, _
St Paul's Sc;uare F{amsey Esle of Mai’l IM&- “IGB) : :

' -(3’) '3 ;.CL{JNY (IOM) LTD (& compaﬂy mcorporaﬁed ur%cic—:ar the iaws of the E$If—3 of Man (CQmpany o
-~ -humber 012567V) whose registered offlaa i5 ai: 1% F«"ioo: Vlkmq House St Paul s Square,
_ 'Ramsey Esle of Man EMS ’IGB) ' _ L '

L (the “Chargor "and t}ach a“Chargor) and

A4y T TIME. TFIUS”%‘&E LIMETE[} {a p:r;vate Irmltad oampany mccarpomted in England and Wales-_.- .
- {company number 03814168) whose. reglstered office is at 8" Floor, 20 F“arrmgdr:m Strest, -
. London, EC4A 4AB) {the “Security Agen U which expréssion includes ils successors and -
S assigng as. secunty ageni and security trustee for: OMF Fund 111 (MG) Ltd and fram the et
B Pregec:t F’ mance Cammencemem Date the PFO}GC’[ Fmance F’arites) S AN

'}'-:BAcmmung o
: :.j' (A) ':_ ':-"Eac:h Chargor IS en‘iermg mto this Deed in. GE}HHGCUOH wrth the F%oyalty Agre{ament

e ; (B} it |s a requ;remeﬂt unoter 1he Rayaity Agreemem that each Chargc:r enters mm thxs I;)eer:f SR
R --._-___m favourmf Ehe Secuﬂty Agen’t aa agent and ‘trustee m‘ Ormn R R e

O It ;mended tha’t Pre;ect anance Partles wall enier mtcx the Pm]ect Fmance Dmcumems R e
‘with - Nickel, Production Services B.V., Araguaia Niguet ‘Metais - Lida - and/or any. other.
- Obligor pursuant o which the Project Fmanc:e Parties will lend up to US$550,000,000 to.

- ssugh party: - In-connection. with - this, it s intended that from: the Project Finance -
S Cemmencement Date, the: SECUrity. créated. by the (I)bhgore; in favour of the TMF- Sec;unty{. e
- Agents will also be held: by them ontrust for the Project Finance Parties in respect of the S
- liabilities of Nickel Production Services B.V., Araguaia hilquel Metans lea andfor any ether:' R
--'_“_-Gbilgcr under’{he Prr;)ject Fmance Documents ' T T

o oy 'it is - mtemded that ‘thas document takes effec:t as a deed eveﬁ though a Party may only‘f;”:'_' |
e fexac:ute it under hand - S : S o

S :rr s AGREE@ as fonows
; 1 _ !ntergratatw

p 1'1 - Z_I'Iilaflmtlons

G lr; this Qeed and rts remtals

‘Addltloﬂal Laaﬂ Aar@ement” means any miercompany ioan agr’@em@nt emered mtﬂ by a.-
o Chargor as-lender with another thgmr as borrower:on or-after the date of-this Deed
: pursuant to which the totat value af the loan( ) advanced and c:utstandmg themunder




exceed £500,000. For the -avoidance  of doubt, this inclides any. iftercompany foan -
Cagreements éntered into by a Chargor ag lender with another Ohligor as borrower before
_the-date of this Deed which as at Ehe cﬁate cn“ this Lﬁeed doeg not exceed iSOG 000 hut later
“exceeds £500,000; : : _ '

‘Asglqncci Gmntrao&s” means all i‘he agreemenm of doeamentﬁ opealf;ed i E::checiul& '1... '
- {Assigned Contracrs) and any Additional Loan Agr@@m@nt :

“Authen%aﬂon means an- amhmsaﬂmn consent apprmval z’em%utton Imence exempﬂorz '
fﬁmg, ﬂotaﬂsaiicm or fegxsifatmn :

_ “Charged Property” means all of he a&sets of the Chargmrb wmch fmm lime- t(:u tlme are; or-
- are expressed to be, subject to thls D@ed . '

: _“De!egaﬁe means any. delegaﬁa aqent aiiorney, i‘tOﬁ’ilﬂ@E‘ or sub delegate appomted by
- the. Secuniy Agen? underClauSe- 13 (Delegatmr?) o R

B "Dzsputo has the meanmg glver“l to such term m Clause 21 1

g _“Erzforcement Event” m@ans wh:chever is the f;rst io occur of (} the date upon Whlf:h the_ ;
© o Instructing Party notifies the: Sedlirity Agem and the. Chdrgors:in writing that a Default (as . .
- defined; under the. FRoyalty ‘Agreement) has - oocurred; (i) the “date upon- “Which tha PRI
o 'instructsrtg Party riotifies the Security Ageni and the: Ghargors in Writmg that an Event of o o L
-+ Default (as defined in the Project Finarice Documents) has occurred; of (iif) the-date upon = == 0
- which the Instructing Party notifies the Security: Agent and the Chargors that any of the: -

e < Setured Obligations. have’ become: nmmedlately due mhd- payab%ez (whether by acceleratlan_' e i

'_:3_'*. ;.agmament to be eﬁtered mta betwaen C;lmcm and the F’m ect Fmance F’artlas

. r automahcalry or otherWtse in: accordance W|th the;r term:-;)

“Iﬂstmctma Par‘tv" means Qﬂon unhl th@ F’ro;ect Fmance Cammancameni.ﬂ)ate and'_g': '-
. inereafter shall.mean any such party as-may- be deszgnated as such inan: mtercredmor-'_

. Obligors” means. the Chargors Honmme Explmratlmn Lid., Nickel Pmduch@n Serviced Ll
f B.V., Araguana quuel Metasss Ltda Typh@n Brasnl Mmera@ao Ltc:fa and Hc:mzonte Msnarais- R
L (IC}M) Lumsted : e R

S _' “Orioh" means a company mcorpmratecf uinder the laws of the Cayman islands {mmpanyr e

< Rumber 3544055 whosé registered: office is -at PO Box 309, Ugland House, Grand e

~Cayman,. Ky - 1‘!04 Cayman lslands, bemg the royalty hoder under the P%oyaity o
--:__-._'Agr@ement O IR : R e S S

; -:'5:.“Proiect I‘-“manc:e Ccmmenc:ement Da‘te" means the date upcan whzch each of the followzng'_'-_: L
. “has occurred: (1Y the TMF Security. Agents have confirmed that. they have agreed to. act a5 BIE

. security -agent i relation to the Project Finance Documents, (i) ‘the Project Finance

Lo Documents: have been ern‘,ered jrito, -and (i} the: Secunry Agency: Deed: and eaoh ofthe S |
NI _--Securlty Agreements. have; if requwed beenamended in connectiori with the entry intothe. oo
- Project-Finance Dc:sc:umen% in-a maﬁnér acceptable T.() ihe TMF Sec:urﬁy Agents (actmg N
I'-'thelr own mt@res‘is) o B T e e -

TR “F«"mlem Fmance Documents” meaﬁs the fmanc ng documen‘ss (mcludmg :—:m mtercredutor i

- agreement to which Orion is a party) that are intended. to"bé ‘entered: into between the =

- Project Finance Parties and Nickel Prof:iixc:tic}n Services B.V; ; Araguaia Niquel Metais Lida = - 70
o dndfor any. other Obllgor pursuant m whlch tha F—“’re}ect Ftﬂance Partles wsil Iend up to-' S

o 3.U8$550 DDO 000 tr::: such party : 3 R L




‘F’ro ot F‘mance ?ﬁartzess” meam the insti futioma tha:‘ wil er‘;t@ﬂr mto ’the Pro;ect Fmanca

- “Documents with Nickel Production Services B.V., Araguaia Niquel Metals Lida and/or any-
~other Obligor for-the purpose of providing fmame to. fuch party or- a{:i‘mg as agtmt or
_secumty ageni for their benefit. _

.“Recmver ‘means a recelver’ or marzager or admmmtraiwe recawor appomted by the |
_'Scac:urlty Agem of the whole or any part of the Chargeé Property. .

“F{avaltv A{jreément” means the myaliy agreement emeled mta o o8 August 2.019 by
~ and between Nickel Production Services: B.V., as grantor, Orion, ‘as: royalty - holder, and.
Araguaia Niguel Mineracac Ltd and Typhon Brasu% Mineracao- L‘ida among .others; as
-Graﬂtor Gua?antﬂrs as may be amended from ime tofime.

- “Seeured- E)ccumerxi’s” r‘neans the Royalty Agreemem the PmJec;t Fmamce Documents the_'
Security Agreemems and the Securzty Agemy Deed. _ : _

Secured Gbilga‘non '-'means any Obhgors obilgahons fo pay () fhé ﬁayaity aﬁdﬁ aﬂy_ _
Termination Amount; (u) dny other amotints dué undér or iri connection with the- Féoyaity :

o Agreemen’( (i) with effect from the F’mject Finance Commehcement Date, aﬁy amounts

| due by Nickel Production Services B.V., Araguala Niguél Metais Lida-and/or any other
-Obligor 16 the: Projéct Finance Parties under or in connection with the: Project Fmance-_:-;_”_.

: '.-'.-Dacumenis, and. (lv) any. amounts due o any TMF Sec‘urr{y Agent or-any-Receivéer: or

- Delegate under (and as defiried in) the Security Agency Deed, any Security Agreement. or_;-; T

B -Uther documem ewdencmg any Tranaactlan Security or any iject Fmance Document

ls@r‘:untv Aaencv De@d" means the sacurlty ageﬂcy deed betweer‘z amcngst others G)rie;)n,_'-;_ - : :
' "__-'_-;._the TMF Securzty Agents and the Chargors entered mto on 0[‘ abt}ut the data of thxs Deed A

o "‘Sacur;tv Aqreements" has the meanrng g;ven ta suc;h term srz the Securziy Agenc;y Deed

“Securﬁv F’ermd means the perrod begmmrag on the: date o‘f thtS Ei)eed aﬂd enmng oh the g _5}
- date-on which'the Securrty Agent is-satisfied that all the: Seclred le;gations have been . -
' -_-zrrevacably paéd i cfulland. that a%i fac:rtties Which mfght glve rse tr,} any S&{;ured;--.- o

. -_-'Obhga‘tlons have been termmated

o ::"Thlrd Pames Act" has the meanmg gwen to such term m Clause 1 B(A)

: _'_"'TMF-' Secuntv Aaerzt" means the Securlty Agent ahd any other person 1dentuf|ed as a.

o Securnty Agent under and i‘or the—z ;:surpcnses of me Secunty Agency Deed

i "‘Transachon Sacuntv means the secur;ty created or expressed to b@ craated m %avour c:)fi" S

o '_.the Securuty Agent pursuant ’{o thls Deed

4.3 "’Const?uctmn

o A) -;--Any reference in thas Deec:i ‘tt:l fhe analtv Aqreemeni 'a "Secumtv Aqreement" o
L Project Finange Document™ or any other agreement or instriment is areference tor 0
~ " that Royalty Agreement, Secué‘ﬁ:y Agréetment, Project Finance Dogument of other -
.. agreement orinstrument as amended, novated, suppi@mented extended, restated -
~(however: fundamemally -and whether - or - not .more” onerous). or: rep!aced and- o
o vincludes any: change in the. ‘purpose: Of any’ extenmon of orany increase inany 0o
- tacility Under: the Royaity Agreement the Project Fnaﬁce Dacumems or other i
.-.-agreemam or mstrument : : T T SRR

G (B) o '3:A reference |n thtss Deed tm the s ngular mc:lud% the plural arzd wce versa




(G Unless a confrary indication appears, a reference in this Deed to “Charged
Property” includes any part of that Charged s‘ﬂ’mperiy and the proceeds of that
Charged Prapeﬁy

() - Each of the undertakings given. by the: Chargors in ih is Deed remain m force} %;’om '
“the date of thls Deecf U?ﬂ i ih@ end :;:f the Ser;:uﬂty Permd

{EY 'Ejac:h repres&amamn ar}d warranty expressed o be mzade by fhe* Chargars in ’[hIS RN
©Deed is made by the Chargors on the date of this Deed and is desmed o be
repeated on edch day during the %ec:unty Period by refeareﬂc:e to the facts and

- gircumatances. then emstlng - :

(Fy. j“Adm:mstraﬂon shall have the same meanmg as'in the Izﬂsclvency Ac‘;t 1986 {aﬂ
- Actof the United Kingdom Parliament) and includes any equivalent or analogous
L proceedmgs under the: laws of any other applrc:ab!e gunscilctlon and any reference = -
to an administrator or an-administrative receiver shall have the same meaning as in”
-the Insolvency -Act. 1986 “{an’Act of the United Kingdom- F’arhamem) -and mclude&‘;
i the equwalent ofi <:|a| in aﬁy other applu‘:ai‘:ie jurlsdmtscm ' :

B : (G) Unl@ss defmed ln this Deed or the C{nntexi otherwrse requlres A term deﬁned in the'-
e Royalty Agreement - . : - e

e -(1-}'.. as prr:awded to the Securlty Agent on. i:iwe ciate of thrs Deed or

"_-.3(2} ‘as may beﬂ amaﬁded after the f:iate af thns E:}eed and the form 0f whw;h has':' e S
been agreed in wrltmg by eaeh of the TEVIF Securliy Agents e

o __: _ha& the same meamng when used in ihzs Deed
| gg .'_Thard party rlghts L o | o |
i _'.'('A)_""_"_":_A person whz:} is not a Par‘ty s o rsght under the Contracts (F’{zghts of Th;rc:i‘-:

- Parties) Act 2001 (me “Th:z‘ci Parties Act”) to etafnree or. en;my the benefut of any._-._- B i
__-termafthzsmeed o _ S [

{'E?s_)*-.."-rfi\fotwﬁhstarzdmg any 1erm c:f the Royaity Agreement o any: Pm;ect Fmance'_':_--_
“oe Decument, the consent of any persmrz who s rmt a Pariy is nc}t requlrfed tcu rascmd-’_;_'_. S
R arvaryihzs ‘EDeed at anytnme S S : s

SR (C) ::.:__.'Any Recewer or Delegate may, Subjec‘t tc:: ‘H“HS Ciause 1 3 ar‘ad the Thsrd Pameé R
A .':'___r__Act reiy tm any Glause of th is Deed whlch express!y confers rlghts on lt i

:';2';' g "_f'f{‘:avenant to Pav

"Each Chargor shail pay each of the S{écurecf Obhga‘iaons when tziue Or _-.i}:"iéyf"d'cf:q’:'ﬁdili'.:_ R
R '.j_spemfyatlme ondemaad > T e T

ERET 'Creatsm af Socurltv

-8 ”See:urity gaﬂerally
L ":_._'Thls E}ead oo

e _(A) |s crea’ted m favow* of the Seeuﬂ’iy Ageﬂt _. e




- '('ES) g crpateci aver the prfﬁmm and futur@ a%em @i the C‘hargcrf; mferred ] m Glauges -
' - BZand 3Gy and : .

- _. (Cy |s S@curty ff:xrtha paymeni of al I the Secureci QthaUOHS
32 _ '."_Gon%ramts |

(AYy- . Each (Jhargmr HS‘SIQWS db%{;luf@!y to the S@c‘urlty Aqent all mf its rlght% and zrziereffsts. '
as leﬂder in, to anci Lmder the: As&gned Contracts. o

"{B): _ TO the extent: tha’i they dc nc:)z fall within any ofher part :)f this Clause or are not
' effectively assigned under Clause 3.2(A), edach Chargor charges by way of fII'ST
fixed charge ail c:sf its r|ghts as Ient:ler undér each Assigned Contract..- )

Q) Cfa Chargc}r aasgns an agreement of “documeit under this Deed. (cr charges it by- _
- way of afirst fixed chazge) and the assignment or charge breaches. a term- of that-.
'aqreement or documeﬂt because a third party § coasent has, not been c:btamed

Sy '_lhat Chargmr Shall noiify Ehe Secumy Agent Emmetﬁia’tely,
(2} g unless the Sacumy Agem Gther\mse requms ihat Chargor shall use ail'.-.__. ..
'_-__-"--'reasonable endeavmurs ’{o Obian the neoessary conseni as, soon as;'_
praﬁttcable anti _ Bt | 18 soon &5

S @y _-'that Chargor shaii prompty supply to he Sec:urlty Agent a copy of the_:_-."'._f;::_'_-’
s *_._conseﬁt ob‘tamedby 1t I L S R

- 33 ":': fhorssatmns

R 'i:ach Ohargar charges by way af ﬂrsi flxed charge the beﬂeflt'of all Author;saﬂoa’;s heid by' 8
o iin relation: to-any Charged F’mper‘ty, mgether with - the. right ta: r@cover and reaeave-_' R S
: -_Gumpensatiora whlch may be payable to 1t in respem of ar‘ay Authonsat;on T

o S Cantmumg Securltg
LA -’;:Gantinumg Securlty

S -_Thls Deed isa cmntlnu ng set:urlty and WEil exiend to Ehe uituma’rt—z balance of the Secured” o L
S lezganong regardless of any mtermadlate payment or dlscharge n Whoie orin part .

42 _:il'Adti t!o?aa $az‘:uruty

o Ths aeed:_f] S R

S '{A-')":. s iy addzuon m, and is rmt in- any way prajudlced by! any caiher secunty or mther P
o T right now o subsequently held by Orion, the Secutity “Agent: or, fz‘om the Project; i
}Fmame Commencement Date, any Project Fi‘mance F’arty! and T

g '(B'_)' __"may be enfomed agaznst a Chargor thhout hav;ng recoLIrse ’m aﬂy oth@r nghts m‘:" R
S Orfon; the Security Aqent mr fmm the Progem mee Gommer&cement Date any-._' S
;_'F’rojem Fmance F’ariy Sl S R e I

s, 'fFurthar Assuranae

(A) “Each Chargor shall promptly do ail such acta or exeoute all such documants:’-f._'-.'.' s
g (mtudmg aaannments transfara mm‘tgagas charges noticeﬁ and mstrucucng} as-:_ EHRDIHURP




the Seaur;ty Ageni may Spe{:rfy (am:l in wc:h fr:} . as the &wpcurlty Aqe&nt may _
_ eac;iu rein f:avaur {:)f the Security Agent or its dele jdte{ )) .

-(‘l)' 1o p{nrf@c*t the:- Trdmmctmm 8esur|ty (wh ich may include ihe exeauion of @ _
' morigage, charge, assigriment of other securily over ali orany of the assets
- which are, or are interided to he, the subject of Transaction Security) or for
o the exgrcise of any rights, powers and remedies of the Security Agent, Otion
- or, from the - Project Finance Commencement: ili}atef any Project Finance-
F*ar‘ty provided by or: pursuant to th;s D@ed the F%cuyalty Agreement amy.
- F’mjem F‘mance Docurnent or by law; -

) 1o confer o the Securny Agent or canfer on Orion or,. from the PrOJeci_'.__
" Finance Commerncement Date, any Project Finance. Parly security over any.
propetty and- assets of that Chargmr located intany )urlsﬁ r:hon eqmvamnt ar
“smlar to the Transacnon 8@curzty, aﬂd/or ﬁ ' ORI

':(é')' 1ot facsiitate the reahsa’ﬂon of the assets wh;c*h are or are lnttahded to be ’{he-" o
' _-wbject of thig i:)eed o _

By 'Each C}hargor shall- take all suc:h actitjn as is avaﬂable to zt (mciudmg maklng ali'_' N
o filings and. reglstratlons} as may be. nec:essary for the: purpose of the credtion, . - .
0 perfection, protection or maintenance of any. security coraferred or mtended t(j be RIS |
S f'.fimnferred on the Sec:urlty Agant by or pursuant ta ’[hIS Deed e PR S

= a --'-'Resmctmns on Deaimg
o 61 : ".'Negatwe pledge

';""_.'_:'-_.'The Ghargors shall m}t create or permst o subszst any. secur:ty over any Charged
fi - Property;: except as pfarmltted by the. Royalty. Agreement and. in. addﬁmn from the F’ro;eet: S
_'-._Flnance Cmmmencement Date the Prc:njef:t Fz mnce E}ocumems L _ AR

'_:'"-Th@ Chargers shall not (nor agree io) enter into_a single ‘ fransaction . or *seties - of -
- otransactions (whether related or not and whethet voluntary or-involuntary) to sell, lease, =
- licence; transfer or'otherwise dispose of any Charged: Property except as: perm:tteci by the: S
o Royalty Agreement arid - addﬁ;on from ihe Projec:t Fmance Gommencemem [ZJate the T
- -‘-'--'_-F‘mject Fmance Dcmumerats : S e

 : . : 7 : G{mtmcis

- :_7.:_:1_' : '_ '__-_{ﬂepresantatmns

."f’ﬁEach Ghargor i its capamty as’ iendar under the refevant Asmgned Comract represents‘_f S s
Cen L and warrants to the Security Agent for the benefit of itself, Orion and-in addltmn Imm the_-.:- e
: 1-"_.-:-._.'jEPrOJaci an&nca Comm@ncemeni {Date th@ Praject Fmanca Part ies: that T

__'::-"(A)-_-'f-'_:' al ;:;ayments o it by any other pariy o any of :ts Assngned Contrac;’is are nof.-'- pei
Sl -_sub ect tt) ahy rnght of set off or smnar rght _ - i : S

' (B) _each of rts Asslgned Gon’tracts is. atss legal%y bmdmg, and enforceable obhgatson

L (C) '_i_it is m}i m default af any of PIS matemai ob[aga‘hons under any Qf lts ASSIgnGd : ":.':'::.:'
' "--'._.:'.-_"(;c)ntracis, e R : c . S T L




(D) thete is no- pmhlbut on on asamgﬁmeni L:y fhat- C}hargmr in aﬂy of ns Aselgﬂaci
- Contracts; of consent to sumh EERY gnm@nt hm been abtamed and.

(E) its @ntry into and performam@ c}‘f ih i Dee&cﬁ will not canfllct with any karm af any of. h
T it Aﬁ&iqrz@tﬁ ‘Gcmfrac:ts . _ :

78 "[}O'ékjmems_

Each Chargor shall promptly deliver fo the Security Agent copies of all Assigned Conlracts.
to which it is -a party. (certified by a director-of the relevant-Chargor) -as they aré now in-
' effect and as may be requested by the Security Agent from time to time and shall promptly o
deliver to the Security Agerit such other documents relaﬁng to the Asmgned Cantraats as
the Secur;ty Agent may reasomb[y rec:gmre o

7a “No var:a‘tu}n et

' 'Linless otherwme pmv;ded in' the: ﬂoyaity Agreemer‘at ;am:t in. aﬁd;tmn from the Promct
.Ftnance Gommencemem [I)ate the Pm ec;t Fiharice Bocumants ihe Chargort* 5ha§l nt:at

(A} : amend vary ‘of waive (or agrea* to amend vary or watve) any . pl‘C}VlS!t}n af any :

. Assigned Contract, exercige any right to rescind, cancel or terminate any Assigned. o0

~ - Contract of release any ccunterparty frmm any obtigatians under any Asszgned S
"-'_'_-fContract _ SN _ S U

B waive any breach by any counterparty foan Assfgned Comrac‘t of consenttoany | e
. act or omission which would mherwuse mnsntute such a breach f:;:f an A$slgned S
'Z_Gtamrac:t ar : e R ST .

i (G) _j.;'__novata transfer or assagn arly of rts rlghts uﬂder any Asssgned C‘.ontrac:t . i S

e ?4 i..f:Bmach

- Eachi( Chargcaa‘ shalf prommly nt}tafy the Secursty Agaﬂt ots any breaah of or defauEt under an-"j:'- s
- Assigned | Contract by it or any other party and any fight of it or any other party arisingto.
o termmate or rescmd an Asagned Gomrat:i prompﬂy on becom;ng aware Qf the same, o
i _:' 75 :'.lnformatlc;n | S R S :

o ;;__:'::Each Ghargor shai promptfy prov da the Sacurrty sf\gent wﬁh any m?ormauon lt reasonabiy:_'__.j;;”_ 5
o requwes m reiatmn to any Assagned Cantrac:t to whmh n; IS a party as. lander B

o (A) _ff:SubJec;t o the ngms c)f the SQCunty Agent under Ciause 7 B{B each Chargar shal!f"'f. -

<l diligently pursueits: rlghts undér each of its Assngned Contracts; but only il and o

s athe ‘extent that the exermse af thcse nghts m ihe manﬂer grapcased would not resuit? RO,
_._:_'-_-_-_'_jmaDefault L S P S

R () '.-Followmg tha occurrence of an’ Enfomement Event the Securlty Agemi may.__-‘_

U exercise: (without any. {uirther consent or authon’zy oh the. mri of the Chargors.and = 0 -0

- irrespective-of any direction given by the ("hargors) any of ihe Chargors rlghts}_ B N
-underthe Asmgr‘ied Contracts R o : L




-'_?i.“?’ _Natm&g af charge or aﬁsﬁgmmnt __________________________________
(A) -Eaﬂh Ghargmr shati mmediate‘aly setve a notice - af charge or ﬁss;|gr1men’z
SR 'v;amstamally i the applicable form as set out in-Schedule 2 (Nelice fo.
Counlterparty to Asmgned Contracty on egch t‘{)umtcarparty to-an Asalgned Centram
to which it is a party as §eﬂr::ie? _ :

By Eacﬁ:h Gi‘}argor shall use: reasenable ndeavours to ensure that sach’ r:oumerpar'ty

' to an-Assigried Contract to which it is a party as lender aekmwiedgeg receipl of
that notice, substantially in the applicable: form as set out in Schedu!e 2 (Noﬁc@ fo
: Cauﬁterpdrfy to Ass:gned Cor*ziract)

8. L 'i@%em&s&ntahcns

. Each Chargor represems aﬂd warrants to the Ser;urlty Agent for the benem of ihe Securzty L
- Agent, Orior and in addition Trom the Pm;ect Finarzce Commencement Date, the Pro;ect..
"_Fmance Parbe:s that: . _ S : : .

-_(A) thas Deed
3':('_‘_1.')'._-:-_ 'creates (or once: entereci mta will: create) in favour of the’ 5ecurty Agent the_ S
S ‘security which it is expressed:to-creale; fully parfected and wﬁh the: rarskmg R
"'___5'-and}:::m:rr1ty ltlsexpressedio have o R R
| :.;'.':('2)'1 "_ss rzot sub;ect ’[{j any prlt:r ar par; pzassu rankmg security, e:md

""5_3_'-.(-3')._--'}3 m}t irabte tm be avmded or set amde fm uts ilquldatzon admimstfat cm or;- e

i (B) '-_list is Ihe absaiut@ Iegal and beneﬂcsal aner of aIE ihe assets over’ whlch |t purpm’ts B il
i to crea’te any securlty piﬁrsuamt to 1hts D@ed : s Sl

e Enmrcement .
:_:.'_Z'_'.'Q;i.'-'”"iﬁWhen enforceable o
_T‘hzs Ei?eed shaii be !mmadlately enfmmpable If‘ an Enforcement Event ac:cura
ey QEN aabs!;ty as maﬁgagee %3“! p@sﬁemacn | | |
_';'.Nelther the Semfﬂy Ag@n‘t i"lO!’ any F%acenver or Delegate shali be Esable, by reason c:sf'-:' o
- -entering into possession of any Charged Property, to account as morigagee in. possession: o
- forany loss onsréalisation of: for any negtect de ault or omass:on for Whlch a moi‘tgagee 1n-__.
'--_sposgesszon msght be J;abla L e [ L
93 -'.:'Nn duty ti) enquur&

S 'fNo perSOﬂ dealmg wath the Secunty Agent any if%ecesver or, any Deiegate shail be"-"". i
: ___.f;anc:emed t{) enqunra e S e S o Sl

S '_'wh@ihar the raghts conterred by or. pursgam 10 the F%oyalty Agraemant or ihel_ Sl
S Fﬂ'mgect Ffmance Documents are exermsabée s R Ny

e _(Ei')--:j'ﬁ g :whether any c.;cmser;ts reguia‘rlons restrlctlans o’ dlrechons relatmg ta such rigms_"'_ Sm
s .':'.have bean thamad or comphedeth S . T L




(C’;)' othemusa #5 m the: pr{)pnety of reaf;ularlty {)1 aa‘{s; purparimg or- mtendezd 10 exere;uge
aﬂy such a;ghta ot _

- _{I:‘I) a8 fa the appl c*ahom of .;amy m@ney borr GWGd c::r razsed
1o, . Fiec:elver | |
LR Appmntmem mf receiver

(A)  The Sécswtty Ager;t may appomt any ong or more perscms 0 be k! F{ecewef Qf all or
any part of the Ch&rged Property i :

.(_‘1)- an Enforcamant Ever‘it oaours or -
. 2" r@quasted to dcs 50 by a Chargor

(B) o Any appomtmem under Glauge '30 1( ) may be by deed unc:ier seal or in wmtmg '
o under hand = _ _ .

o2 'Remova!
- 3”E"i’1e Sec:unty Agent may by Wr;tlng under hand remove ariy ﬁecelver appomieci by it and :_ e g
L may appomt a new. Recelver in: plame m‘ any F%ece ver whase. appomtment ;t may have.__ P
' _:termmateti . s S Ert e B SRt

e '. __..Z: 1_-(_3.__:'3_:: '._'g:zamuneratwn

: S ._'.The Eﬁeounty Agem may determme the _rem:uneramn of any Fiecezver appmn‘ted hy 1t and':-'{_i o e
S __dlreci paymeni cf that remuneratlon out of morzeys recewed by st ds. ﬁecelver R

S 04 Agent mf Chargor_ _'

s '(A') ;Any Recaaver w1|| be deemed tr,:s b@ the agent of a Chargor for ati purposes The."'
e Crelevant Chargor aloae g’ responsrbie for .all contracts, . engag@mems |ots, o
s omissions, defaults, remunera’uon and all-other costs Eosses and expenses af a. SRS |
:-'_-'_:-"F?iecsewer and forﬂab[iltles mcurred byaReeewer . L S

LBy '-Nenther the Securrty Age:«nt nor a Hecewer or Delegate wﬂi be m any way Izabie mr'_,_ S
R '_-responsable o a Chargcr or: any nther pez‘son for any loss or. ilabllsty of ‘any kind - S
- arising by reason of the appointment. of a Receiver or from any act or'omission.by it
oot any:Kind (whether as mortgagee i possession or otherwxse) in relation to the o
S Gharged Property-or, the Transaction: Securliy, excapt to ’she exi@nt causeci by lisf'- RIS
'_.__--c:)wn rzegilgence mr‘wlfui msccmcfuct S B

1(‘)5 : _Z_Securuty Agan‘% s rlghta

o '-'_Any rlghts conferred by the F{Oyalty Agreemem or. any F’roject Fmama E)ocument upon a‘-;:--g;“ i
Lo Recelver iay be’ exermed by the-Sectirity Agent, whether o not the' Seaunty Agent shail_ S
ol -_'-have taken possessson ar: appomted d Rec;elver of the Charged F’mperiy T

el '--_";'Powers af Recemer
o ;_:_'.fl' 11 -f.G@neg‘al
| '('A:)' A F%ece;ve?ﬂr has all of thﬁ* rlghta powers and discretlc}ns set out i:)elow m thts Glause_':f-_'"'_'}.. .-'_:; S
' ‘1“1 in acidmon o those Gonferred o nt by any law P . SRR ST




(B) . If there s more than-orie Receiver holding office at the same time, each Receiver
. may {unless: the document appointing him' states otherwise) exercise all of the
" powers: ¢onferred on a F%eaelver under thts Dead-individually and 1o the PXC[USIOH :
af-any other Receiver. _
112 F‘?os&esamn '
A !’-“%ecew@r may take Emmedlate pc’;ssegs;oﬂ ﬂf get i arzd co!ler::i any Charged F’mperiy
1.3 'Caz*ry on busmesa
A Recaiver may carfy oh"ihé-b{iisir'jess of a-Chargar in any'hanher{hé-thinks fit.
ot Empiayees
' {A) - '-A Rerzeuver may appcmt aﬂd céscharge maﬂaqers; C)fflCE"t’S agem& ac;wumtams
servants, workmen and others for the plrposes of thxs Deed upon such terms as fo-
'ramuneraitaﬂ or oth@r\mse; as he thmks f;t ) _ o . e
- (B)A Recelver may ciischarge any pezfsan appomted by a Chargor
S A1s Borraw maney e | S
o : A F%ecerver may raise and bormw mon@y elthezf unsecured or.on the securﬁy ot any"f.:":_ S

_--..'Gharged Property sither. in:priority to the: Transaction Sacsurlty or aiherwns;e amd g@neraﬁy' S S
Son aﬂy terms am:i for‘ what&ver purpase Whlch he thmks fst B Pne S

“%‘Es :'Sale af aﬁsets

' (A) ';:"A Rece et may $efi exchamge, corwﬁrt mtm mor‘tey anci rea%ase any Charged_*"-_ :
'F“mperty by public auction of prlvate ctjn‘traci anc:i generaiiy m any maﬂﬂ@.r and on:: L
o _-;any terma which he thmks ftt e R B o

By -_:_-The consrderation fmr any such traﬁsachcm may coﬁszst of c:ash debersmres orj_" PSR
“-other obligations,- shares, stock-‘or other va[uable consideration -and’ any such
- gensideration: may - be payable m a iump sum er by mstatments 5prea<:i c:}ver any' S
. pemd which he ihmks fst o T e _ :

: i 11 ;7-' ]Cam;:romlse

- - :'_"A F%@calver may S@itie adjust mfer to arbitratmn cemprom ise’ and arrange any clalm,:'-"__"- R |
o aceaunt; dispute, question. or ‘dermand with of. by any. parson who: is. or c:lmms to bé a_'._
fc*redrtor of a. Chargor or relatmg m any way to any Chargaci F’rop@rty L

8 ;'-_.:..'Legal ac:ticms

A Recewer may i::rmg, prosecute enforce defend and abandon any at:tmn, swt or:
o _praceedmgs m reiatlcm ’[o any Charged Property wmch he 1hmks f;t R

: "';A F%eceiver may glve a valltf rec*mpt for any moneys and execute any &ssurance Ur thmg’_ S
Z_thc::h may be prmpe: or. deswable for realasmg any Gharged F’mper‘iy S




3 ' ”|T§[B gu.ibS.idia:i’;Qﬁl” ......................................

A Receiver miay farm a subsidiary of a Chargor and fransfer 1o that -subsidiary ah}/. '
"-_Gharged- Propetty. o e SR

- 11 1? De!egatmn
o A Hecas\fer may dalegat{e ]’HG powers ;r‘; ac:cc:}rda me W|th thls {i}e@d :
'_ ."i."‘I:.-i_?; 'mnamg “ o |
A E%ec:ewer may lend maney or advam;e credzt fo any t‘:ustomer of a C}hargor
”§‘i 13 Prmteatlon of assets : |
A F%ec;e;ver rnay

i (A) . effect any msurance and'do” any other ac:t which A Chargt:)r mlght do m ﬁﬂe ardmary
: conduct of |ts busmesas 1o protect any Charged F”roparty, and :

_. (B) app y for and mamtam any approvai or any other author:satlon
e L _'_’":m eac:h case as he thmks f;t o -
i 1114 Othe? paw&rg :

S A Hecewer may

f :"ddaii ether acts and thmgs Whmh he may mnsmﬁer desfrat;!e o nec,esss:ary for._: : :.-';f_ i
- realising any Charged Property or incidental or conducive to any of the rights; .
i ":.-powers or dlscreﬂcns conferred on a Recel\fer unde{ or by wrtue c)f ih%s Deed OF-nin

e {B} : 1-:_-exercsse in relatmn ic} any Charged F«‘roperty all the powers authortt;es and thmgsf”}-'--_-_ S
S which: he wolld: be capabie of exemssmg r? he were the ameute benef mal ownarf
L 'j_ﬁf that Charged F’roper’[y, and : . A i '

i ':_'--'_(Cj)f'; : "_.'use ihe name of a Chargor fcar any mf the above purposes G

- ;'172';_'1T-f:"'ﬁppmntme"’*

S .'_Each Chargar E::y way Of securlty :rr@vocably appo;nts the Securziy Agenl any Ff{ecelver"_"'_; o " s
i rand-any Delegate. severally its ‘attorney (with-full power of substitution), on.its behalf and in:- Sl
S _:.."|ts name z::r atherwme at such tim@ and in such manner as the aﬁmrney may thmk fut '

(A) - _.'.to do anythmg Which: the relevant Chargc;r is Obfig@d to do under this Deeci the*'_] i
S "-._:Royaity Agreement and in addition from the. Prolect Fmance Ccammencement Date et |
' _'-'any Proﬁact Fmanca Documeﬁt and =~ S P ST

By ’to exermse aﬂy of the rzghts cenferred on. the Sec:ur:ty Agent aﬂy Rece ver or any' SR
o Delegdte: in” relation to the Charged: Pmperty of under this  Deed; the Reyaﬁyr RIERmRPEh
o Agreement and in addition from ihe F’ro;@ct Fftrsance Gommencement Date or any-.._j SRR

.’Pm;ect Fmanca Documeﬂt s _ T St




. 12‘2 .. Hatlficat ..................................................

Each Ghargar r‘iﬁ’(lfli&&; and confirms” -’:‘ii"ld agree5 tc:; r:atr?y and mﬁflrm whatever- aﬂy Suoh
. at‘({;smey does ar purmrig m do under its- appomtmem under th|s i;ldum 12.

13°  Delegation
131 Delegate and s-ﬁbndalégatéé |

- The Sec.unty Agent ar any Hecawer may. delega‘te by power of a‘ttomey of i any other'
manner oany person any right, power or di sc;rfs:t ehy exercisab e by it zmder this Deed, .

32 Term::«s
e Any such delegat on may be made upoh any lerms (mc!udmg powef to sub t:lelegate)
_ : iha Securlty Agent ar any Recezver thmks fit. . _ _ :
133 i'i_nablhty

- Nether the’ Sacurity Agent nor any Rece;ver wsll b?‘ in any way Enable or respons&ble to' a_-
. .Chargor for any. loss or liabilty arising. *irom any act default omlssmn ar mismnduci on. e
"'-'_-_:_the pari of any de{egata or sub delaga’:e s B I

B 14 Preservatlon af Secuﬂtv

o 141 .-."'Fiamatatament

R if any dsgcharge, reiease or arrangemem (whether m respec:t c:f the obhgata@ns-of A S

- '-'.-Ghargor arany security. for those: obligations or otherwise).is made by the Security Agent . -

Lo An wholgsorin part onthe: faith of any paymerit, security of’ “other dispas;ilon which ig - - s

- avolded or must be restored irringolvency, fiquidation, administration ot otherwise, withotit. .~

o0 imiitation; then the-liability: of each Chargor under this Deed: erE contmue ar. i:Je remstated' S
et ii‘}e discharge] release ar arrangemam had nat 0caurred - i Sanined

- MQ _Waiver c;f defences

- The! obhgai ons caf each Chargm under 1hss meed wﬂi rsot iae affec:teci by an ac:t om;ssmn o
CoU imatter or thing which;: but for this ‘Clause, would: reduce; release or- pr‘ejudlae any-of lts_iz;_'-'. Lt
o _.'--';obhgaﬁens under this Deed' (and whether o not known to it oF Orion and in-addition from -~ -
o7 the Proj ect l“—"mance Sommencement Da‘ie, _any Praject Fmance F’arty) molad ng Wlthout' ER D

-'-'--hmliation e s _ S T

(A) anytlme walver Dt‘ consant gramed ta or c:omposﬁ:zon wzth any other person

_-'_::.”(B'_)"':'._:__th@ r@leaso of any other perserz lmder the terms Of any Cc:»mpc)%ihc}n or o
i -_afrangementwﬁh arxyc‘redmrof anyr:ﬁther person T P

oGy oahe ‘r:akmg, var;anon comprom se exchange, renewal of reiaase of of refusal or L
_negtaot o perfect take up or. enforce, any rlghts agamst or securtty over assetsof, o
Csany other person or any hon-presentation or-non- “observance of -any formality or
e Cother raqwremant tn respeot of any mstrumeni or any faslure to realgse the fult vaiue}--' i

B -_'-i";r:af anyseauraty, T S _ PR

o (_[i))"_ :lany meapamty or lack of pc:ower authorfty or Iega! peraonahty mf or: dassaiuilc}n or'__-'f_-'_” e
PR change in the members or status of any other person _ R




(EY any: amendm@nt r"lovamn aupplement ext(ﬁnmt}h {whather of - maturity - or.
otherwise) of restaternant (in-each case, however fundarmental and of whalsoever.
~ haturey of tht:s F%cayalty Agreement any F’mjeczt Finance Dmument ar {:my mher o
_ -dcmcumeﬂt mrsecunty, S

{F)- _:'aﬂy unenforceabili ity, nllega uty or mvalldlty z:)f any cbl gahc:m of amy person under the
o Royalty- Agreement, any. F’rowwt Fmance Dgcument or any mther document or
- security; o -

' (CI .any znsaivency mrglmnar prmt;ceecﬁmga
443 Emmedla‘te mcaurse

3 Each Chargcvr waives any rsght it. may have (:f first requmng the Secur:ty Agent Orion of
any Project Finance Party. {or any tristee or agent on its ‘behalf) to proceed against or
- gnforce any other rights or security or ‘claim . paymehi from any person before claiming
- from that- Ghargmr nder this Deed.  This walver applies. irrespective of any law or any- :
e provwmn c‘,}f the F{oyaliy Agreement or any Praject Pmance Documem io the (:t:}r”rt;‘ary '

144 '.Appmprlatmns
f_ LJntll ih@ Secur@d Ob?iga’nons have beer‘i {rrevocabiy pand m iuil the Se::urlty Agent may
'_;(A'):'_-.:__.-'refram Trom aiﬁ;‘)lymg or- ei"ETGFCIﬁQ any Uiher moneys Secunty or ﬂgh‘tS heid gr_. S
T -.frecewend by it in respect ‘of those. amounts; or apply and enforee the same in such™ -

o -manner and order ag 1t sees fit (whe‘zher against those amounts or otherwase) and-j G v
-'-___:__:no C}hargc;r shadl be entltieci tu the beneﬁt of the same and I

(33) hold in a suspense accourt any muneys received fmm a Chargor or fm ac:count 01 foi
R ‘-a Ghargﬁrﬁhabﬂsty underthls Deed S : e

= ’145 Beferral of Ghargorsrzghts |

'--umn the Secured Obhgaisons have bean lrrevoc:ably ;oavd in fuIE and uniess the Securuty_.--"'-:l'}ﬁ S
- Agent otherwise directs; no Chargor shall exercise any rights: which it may have by reason
< of performance by it of its obligations under the Royalty Agresment and in’addition from S
S the Project Finance: Gmmmenoement Date, any Project Finance Dacument or by reasc:n of.; AR
' -_--any amount bemg payabie crllablt:ty arlsarag, um:ier ’ihls Deed Fna e TSR |

D - _to be mdemn;fled by any c:ather person o

i (B)io clalm any. camrtbunon from. any other guaraﬂtar of f:hat Chargars obhgatmm
ioc o under: the Royalty: Agreement andin - addition irom th@ F’—‘roject Flnance S
" '*.Gﬁmmemement _Date the Pro;ec;t F—”manca Dccuments B

R (0 A _to take tha beneflt {m whole or_m part and whe’iher by way mf subrogaizcm or:._.-_-_'j.__ P
S _otherwss.e) of ‘any. rights of Orion under:the F{oyalty Agre@ment ofany rights of any - -
- Project Finance Party - under any. F’ro;ect Fnance Document:or of any other=
" guardntee or.security: taken. pursuant to, or.“in’-connection - with; the Royalty« =
S Agreement by the Security Agent by or: for the Benefit-of Orion; or any Project =
oo s Finance=Document. by the Secuniy Agent by or fc;r The beneﬁt of any Prcject:: R
. ._Fmarzce F’arty, G L i - '

(D) ic: brmg Iegal or othar proceedmgs for an r::rder requ rmg emy Chargozf to make anyﬁ.' '  s
.-___paymem or perferm any obhgat;on m respet:t cn“ whach a Chargar has g;ven a_-_ S




‘quarantee, undertaking or indemnity Linder. the Hoyalty Agreement and i addition -
fram the Wrojeat Finance Gommencemem Date the Plo;@ct Ffsnan{:é ii}m urments;

(= -'to @xermsaﬁ a’my fqht Of $et off agazrzqt :«my o{her pergon aﬂdfor

Ky to claim or prove asa rredltor of ahy other peracm in competition Wl%h the Sec:uﬁy
- Agent, Orion and in addition from Tha Project Fmamce Commencement Date,
Project Ffmaﬂc:@ F’arty '

' _If a Ghdrger receives any beﬂeflt paymem or d stnbuhon in relditcm ‘te suoh rlghts |t shall-
~haold that benefit, payment or distribution to the extent necessary to enable all amounts
- which-may be of ‘become payable to the Security Agent, Orioh or any Project. Finance
Party under or in connection with this Deed or any of the Secured Dotumenits to be repaid
~in-full on frust for the Security Agent and shali promptly pay or transfer the same to the”
- Security Agent or aa the Secunty Agent may dlreﬂt for: appt[catmn : : -

15 '_Enfaraement Expenses -
-Enforcamant expenses

' -:;Each Charger shall WIthsn ‘ihme Busmess Days Gf demand pay tc the Secunty Ageni the Tl
_.;;'_-Secunty Agerﬂ C)ncm any Project Finance Party, -any- F%ecewar or any . Delegate oo
~o o connection with the enforcemment of or the preservation of any right Under this. Deed and:.

e '_any proceedmgs lns’sstmed by or agamst the Secunty Ageni asa canaequenca of takmg or. S

. 'i.-.':_:_'Assignments and tramfar by th& Ghargars
" - '_.'_.--The Ghargors may not asssgn any of thesr r;gh‘ts or transfer any of their nghts c:ri_f." '
oblga’srmns underthls Dee:d L __ S _ S B
g5 : 162 _Ass:gnment and transﬁar hy the Sacurlty Agam

| o The: Sec‘urr{y Ag@m may asa;gn amy crf :fs rrgms or tr.-ansfer aﬂy Qf |t5 rrghts or obhga‘tmns:fi'j": : _.:
S under thls De@d to any successar Secumy Agent appozmed under the SBGUFIEY Agency-__ R e
: ‘---"._.Deed R e S . : R

AT ""3ZPagmem | D e

e i ;:;aymen’ts i:)y a Ghargor under tm Deed (mc:ludmg damages fc::r lts breach) shali bé.'
S imade in the currency. in which the' relevant amount is-denominated, or if different, is
ot payable fand- 16 such accouﬂt wdh such persan anci such other manner as the Secur:ty’_ R
L -Ageﬂtmaydlrect ' o SR L S

e 71_.7-.:2'-'--' Gantmuatmn uf acnnunfs g "

o '_(_A}__‘: .'j At any t|ma sf any subsequent secunty affacts any Charged Properﬁy or a pe‘ntmn 13'. S

SE preaanted or regolution passed in-relation o e wmdmg up of-a Chargor, the = - _;

- “Seourity Agent miay open’ a-new -account inthe ‘name of the: reievant Ghargor._l'-*. SEREE
-(whether or ﬁot it permuts any ex1stmg accouni io contmue) R o S




(B dftne E;@c:uniy Ageﬁﬂi does not open such a tiew account, it shai% neverthaleus be
‘[reaied asif it Had done so. Wheﬁ he relevant event occurred. :

_ {G)_. No moneys pami into-any: acc@mt whether rew or c:ommumq aft@f that event. Si’%d” _
- discharge dr reduce di’“ly Secured C}b |<;at|t}ns S

7.3 .(}rder 0‘{ dmtrlhmmns

_ .:Aﬁi -amounts recelved or reccvefed by the E‘:,ecurlty Agent oF any Raoeiver or Ei}ategaie i
_ the exercise of their rsghm under thig Deetﬂ shall tf;ea apphemd in th@ foltowmg order

_'.(A)___ _f!?S’[ in“or iowar‘ds paymeht parl passu and pro rata accmrdmg to the: respeatlve
amournts thereaf, all fees, costs, logses, liabilities, éxpenses or other amourts
- incurred by or owing:to any TMF Security Agent and/or by or to any Réceiver or
- Delegate appointed by such’ TMF Security Agent under (and as' defined in) any I
- -Security Agreement, in gach case under or in-connection with the Security- Agency o i
E E)eer:,i of any Secunty Agreement entered znto by such TMF Seeurlty Agem’ o :

By second pnor to the PFO}&C“{ Fmaﬁce C}on’smeﬂcemeni Datef in or iowards”;}-
~ . salisfaction of the Secuired Obligations in such order as Orion shall specify and, =~
won Cwith effect from-the. Project Finance- Commencement: Date, in’ sueh order ag s
o '-speczﬂed in- the intercreditor agreemem tc} i:)e entered mtt‘) be’twesan Orxon and ‘1he'- R
RO F’m}ect Famance F’arises and AR L L

S e} f.:_'f__:"ithwd i or mwards payment of any batamae in payment ’sm a Chargcr C)z‘ c}fhermsa:}_f
“---"_-:ass requlred by law pn Lo S e e

'ufsetwaff b ¢ G_hargor

& ZAEi payments 1 be macfe by the Chargors under this Decad shall be c:aicuiated am:i l::»e
i ___made wsthout (and free and clﬁaar of any deduc’tmn Eor) sei 0f§ of counterc!alm CRTEmRIO

g 18 : Fielease mf E’iecnntx e

::Af? the ond of the $emur;ty F’erlmd the Seauﬂty AQEW’E 3"‘*3” at tﬁ@ r GQUES’E aﬂd cost of the';"*_-_
Ghargors, lake wha‘tever acilon IS ne&essary to release the Charged F’roper;y fmm the.:jf S
_':'Transactlon S@cuﬂty L e R e L

182 ::Qetentfon

.-.If the Security Agent Cmnmders that any amoun‘i p:—md or cr@d;ted ‘t it und@r thls Deed 8 Lo
o capable of being avoided or otherwise set ‘aside, that amount: shall not be considered to .~ -

27 havebeenpaid for the. purposes of cﬁetermmmg whether all the Secured Obhganams have-__. e
o -been srrev&cabw watd S S UL e

& "29 -ﬁ'-_Cauntergart

:Th|3 Deed may be exec*uted in any. number of cmunterparts and th;ﬁ has the same affeﬁt_-;_";_'-:” i
as i the mg;’eaiwes an th@ counterparts warr«s; on a smg e copy of ihts Deed o S

o '._:-:';QQQQ-"'_'_-_-Gamrmng Law
e :ThIS Deed and any hon- c;omractual Qbhga‘uons arsd cﬁ:her matters-: ansmq fmm or m L
R c:annectlmh w;th it are govemecj by tsle of Man law ' St D :




ot dgrisdiGlOR.
21,1 The courts of the Isle of Man have exclusive jurisdiction lo settle any displte arisitg out of -
or in cohnection with this Deed {including a. dispute regardmg the existence, validity or
~ termination of this Deed orany non- ccmtrac*tuai Obllgatlona arising out Of ar in connection
- with this. De&d) (a “Dispute ”) : : '

212 The Parties agree that the colrts of the lsle of"Man"'are the most appropriate and..
' __convamaht courts 1o setfle Disputes and accordingly no F’arty wm argue {0 the montrary '

21.3 jThi& G latise 21 is for the beneflt of the Secunty Agent orily. As a resuit the Securlty Agent.
shall not be prevented from taking proceédings refating to a Dmpuie in. any other courts
- with )urmdtctmn To the extent allowed by law, the Secumy Ageﬂi may taica concurreml -
. proceedzngs i any numberofjurlsdsctlons : co C

_ fTHlﬁ E}EED has be.en exacutecﬁ and del:vered a$ a deed cm the date stated at the begmnmg- -
~of thls Deed. . : o R




SCHEDULE 1+ ASSIGNED CONTHACTS

' Ple

HHO?‘IZQHEE!. Mlneraisﬁ '_ ‘1 | Apn

' Loan rom anzonte
‘Minerals Plc to Cluny -

(IOM) Lid.

| _-(2”}':c:;imy:_'('sc:)svmd'

izonte Minerals Plo _

B Horizonte 'Néckel
| (IOM) Limited

58 Janvary

{2011

Loan from Horizonte

Nickel (IOM) Limited to -
Araglaia Niguet Metais |
| Ltda (formerly Araguaia |

N’iqUeE_Miﬁéragao Lida) | -

(1) Horizonte Nickel (IOM) T

: E..lm ted - _
(2_) Ar‘ag‘uafa_N{quéE M'éiais : [
- Lida (formetly Araguaia |-

g .'NiqUGi-Minw&an-Ltda)' M

" [Clny (!QM);;L;@_;:_;

118 Sepiember
Lojeots

_::-Lc:jan fmm Gluny (EOM) "
Ltd'to Typhon Brasil-
1 Mmeracao i:tda

'( ) Cluny (iOM) Ltd

= 2 ) Typh&n Sramt

Mzg_n_e_racag Lida




SCHEDULE 21 NOTICE TO COUNTERPARTY TO ASSIGNED CONTRACT
T{}: : T . [“} ' e e
Addﬁgs’éi o 1@]

" Date: | N e angg

" Dear Sirs,

- This lelter Cans’s_itutes notice to you that under a security-agreement dated [¢] 2019 between, #nfer:
alios, [#] as chargor.and TMF Trustee Limited-as Security Agent (the "Security Agent”) we have -
‘assigned to the Secutily Agent (as agent and trustee for the-sacured pames referred 1o in the
“Security ‘Agreement)- all ‘of .our ‘present and future right, title and interest in and to the loan:
" agreement dated [+] 2019 between[ ]and (the\ Agrﬁament”) and other ASStgned Gomrams (as
. _d@fmed in the Agreement) L

- We wm remam liable under the Agraement ie periorm all ihe obisgaticms assumed by us under ’thé L
- Agreement. None of the S@curtty Agent, its delegates, any receiver or any-other person w1|i at: any i
t!me be under any obhgaﬂom m’ ttahsllty 10 ycuu under ar in respect of the Aqs*eemeﬂ‘i _

o -_We wsi! be en’ntled ir:) exemtsa all m” rts rzghts puwers and dnscre’ions under the Agreemeﬁt and L
Yo should continiie to give notices under. the Agreement 1o -us, unless and Until you receive .7

7 notice from the: Seclrity: Agent to the contrary. In this event; all the rights, powers ‘and disgretions = o
s under fhe Agreem@ﬂt W1il be exermsabfe by, and nctaces must be glVen to the: Sacunty Agent c;r"-'_- e
s -aSItdlrects i L ' e _ R

: _-.'-_.'_::.::'::Flease r_ic;}te that we' have agreed mﬁ: to amend walve of. vary any FJfowsmm of Ql‘ termma’ta ih{m:» g
Agreementwﬁhouﬁhe pnor consent cnf ihe Securuty Agent R e B

'_Wa confarm Eha‘i yc}u may compEy Wlﬂ"l the mstruct:onfs in thls fetter w;thout any further permmicn::_ B -';'3_ & .
S fromiusiand wnthout enqmry by y{)u as to: the ;ust:f;catlors for ()I‘ val;dlty of any nettce request mrﬁ---' P
-'-_---j_mstructsons ' S T B R e
. Thss notnce and any ncm contractual mbhga‘tans and other maﬁers arssmg from mr ;n cmnectmn:_"_-“'
o _'-"_Wlih sf are governed by !sle c)i Man Iaw : S e i o
. Pieas:«:e acknow edge racelpt of ih is notuce and conflrm tha’c ycpu WIE pay all moneys in. resp@ct o?{; :;:_jﬁ" S
Cohe Agreement as directed by or pursuarﬂ, fo this notice; by signing the ackncwledgement onthe

o aftached copy of this notice and returning that copy to-the Security Agent at 20 Farringdon Streei Lopin
S LO?’IdC)?‘l Sth ﬂm}r EC@A dAB Umt@d ngdom marked for the attentmn of Gorporate Trus‘i BN

 Forandonbenalfof




- [On duplicate] o o | o
We aﬁkhow%édg}e recaipt of the Notice of Assignment of which this isa copy-and agree o comply
with its terms. We confirm that we have not received any other notice of assighrient-or. aharge or’ -
nc:}% ice that any other perscm cid ims :esmy rlgbis in resgaer.,t c:}f ihe Agreement

e R R R R B e B

- “Forand on behalf of
S b

s Date e e s e e ae b




i . EXECUTION PAGESTOLOANSECURITYDEED =

- “’E"m G!’aarg}ms

 EXECUTEDasaDEED
by HORIZONTE: MINERALS F*Lé‘:
~ acting ‘thmugh one D!r@cmr




 EXECUTED as a DEED by -
~ CLUNY (1OMy LTD '
o ae:;tmg by a Director

_"Addrﬁ‘«zs& t:f:::n Henzmni@ Mm@;ra 53 pk: Fiﬁfsx Hmua@ 4 12 H@g@m Streef, Lfmdmm SWi "r" 4?3(1}. K
. Ematu% I martlrz@hwrl?c:sntermmm%ﬁ com |

~ “Attention: Jeremy Martin - -

i _.*i‘%e' ge'au'my A’géﬁ‘é‘ o
L -EXEGUTEQ as a DEEa

. by TMF TRUSTEE L!E\fil“i“&-”lm ST
; _.._--acisng thraugh one. E)lr@cior S e e

8t floor, EC4A 4AB, United Kingdom:

+44(0) 207 832 4901




".'-_-'Eﬁx&:c:ummasamﬁmy Y L

CCLUNYUOMILTD -~ ) e
L acﬁ:’tmgbyaiﬁ):r@ctm = S ) e
:Address cfc:: 4c:arnzc:mte Mmerais pic Hex Hmum 4 aﬂeegent Streai Lendcm SWW#F{G o e

5 'Emaii ;marﬂn@har;mntammemis cor*ﬁ _'1 '

o Attentron Jeramy Martm

o :-.'_"-T?*%e Securliy Agant

" EXECUTED as a DEED
- by TMF TRUSTEE LIMITEQ
S actmg through orie Director:

; ) %Eg&ﬁ@?jﬁﬁi
Y e e el

Pleaae gfmt name of sugﬂatory-. S

CERRE P R S o T R R R

to %ir@cm?

e _'_-"':n the presenca of _
R S_sgnature of wntness

E\E e of'W;tness - Aﬁgeiam Lazari :
A d dress of withess: zﬁ Farrmgdm Stmat

' "_'_"_"':__'.Addrass 20 Ffarrmgdon Str‘eet Lcndan 8th floor EC’»«:&A dAB LJmied Klngdom'-_"f-'_'."_--"’"':':" LED

S ;.Fax/emasl sfs !andom@imf c;rauo com; +44(0) 20? 332 490"‘

""ff}”el 444( ) ;:zn? 332 4900

S Aﬂent,gﬂ Corporate "E"rust




: Wg"?N]‘ﬁgS}gﬁ e

“.Hf%@@%?;ﬂ%@%ﬁi;; ;, _.“. ______________________________ |

T : "Name::' i}”&ifﬁtf ;@%ﬁ{g’ﬂ%‘ﬁﬂ o e — = o
ComeIDNer

o Namél FEMF Ry
 TaxIDNe. oY

5 L




