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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10746796

Charge code: 1074 6796 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st December 2022 and created by ALTUS STRATEGIES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 2nd December 2022 .

Given at Companies House, Cardiff on 5th December 2022

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 DEBENTURE is made by way of deed on 1 December 2022

BY:

(H THE PERSONS listed in Schedule 1 (The Original Chargors) (each an "Original
Chargor™) in favour of:

(2 NATIONAL BANK OF CANADA as administrative agent and security trustee for
gach of the Secured Parties on the terms and conditions set out in this Debenture and
the Credit Agreement (the "Administrative Agent").

BACKGROUND:

(A)  The Chargors are entering into this Debenture in connection with the Loan Documents.

(B)  The Admimistrative Agent and the Chargors intend this docoment to take effect as a

deed notwithstanding the fact that a party may only execute this document under hand.

IT IS AGREED as follows:

L.

1.1

DEFINITIONS AND INTERPRETATION
Definitions
In this Debenture:

"Account"” means cach of the accounts described in Schedule 2 {Accounts) and each
other account opened or maintained by any Chargor with the Administrative Agent, any
bank, building socicty, financial institution or other person (including any renewal,
redesignation, replacement, subdivision or subaccount of such account) and the debt or
debis represented thereby.

"Additional Chargor"” means a Group Party which becomes a Chargor by executing a
Security Accession Dead.

"Administration Event” means:

(a) the presentation of an application to the court for the making of an
administration order in relation to any Chargor; or

(b)  the giving of wriiten notice by any person (who is entitled to do so) of iis
intention to appoint an administrator of any Chargor or the filing of such a notice
with the court.

"Charged Assets” means all of the assets and undertaking of each Chargor which from
time to ime are the subject of any Security created or expressed to be created by it in
favour of the Administrative Agent by or pursuant to this Debenture.

"Chargor" means an Original Chargor or an Additional Chargor.

"Collateral Rights" means all rights, powers and remedies of the Administrative Agent
provided by or pursuant to this Debenture or by law.
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"Credit Agreement” means the credit agreement dated on or around the date of this
Agreement between, amongst others, Elemental Altus Rovalties Corp. as borrewer and
the Administrative Agent as administrative agent, sole lead arranger and sole
bookrunner, lender and 1ssuing bank {as amended and/or restated from time to time).

"Fixed Security” means any fixed charge or assignment expressed to be created by or
pursuant to Clause 4 (Fived Securitv)y of this Debenture or pursuant to a Security
Accession Deed.

"Insurance Pelicy” means each policy of insurance specified in Schedule 6 (/nsurance
Policies), each policy of insurance specified in any Security Accession Deed and any
policy of insurance (including life insurance or assurance) in which any Chargor may
from time to time have an interest (as amended or supplemented), but excluding any
third party hability or public liability insurance and any directors, officers and
employees insurance unless the Chargor iself has a payment claim against the
INSNrance company.

"Intellectual Property" mecans the intellectual property specified in Schedule 3
({ntellectual Property), the intellectual property specified in any Secuniy Accession
Deed and any patents, trade marks, service marks, designs, business and trade names,
copyrights, database rights, design rights, moral rights, inventions, confidential
information, knowhow and other intellectual property rights and interssts, whether
registered or unregistered, and the benefit of all applications and rights to use such
assets in which any Chargor may from time to time have an interest.

"Intercompany Lean" means cach agreement specified in Schedule 7 (fntercompany
Loans) and all other liabilities or obligations in respect of indebtedness due or owing
by anv Group Party to a Chargor, together with all accrued interest and all related
charges or expenses, whether or not evidenced by a written agreement.

"Invesiments” means the securitics specified in Schedule 2 (Shares and Investments)
and the securities specified as such in any Security Accession Deed and any:

(a) stocks, shares, debentures, securitiss and certificates of deposit and other
instruments creating or acknowledging indebtedness, including alternative
finance investment bonds (but not including the Shares),

(b interests in collective investment schemes, in whatever form or jurisdiction any
such scheme is established, including parinership interests;

{(c) warrants and other instruments entitling the holder to subscribe for or acquire
any mnvestments described in paragraphs (a) or (b) above;

(d) certificates and other instruments conferring contractnal or property rights
(other than options) in respect of the investments in paragraphs (a), (b) or (¢)
above; and

) options to acquire any investments described m paragraphs (a), (b), {c¢) or {d)
above,

in each case whether held directly by or to the order of any Chargor or by any trustee,
nominee, custodian, fiduciary or clearance system on its behalf (including all rights

1024505391611 -2 - TO-41042762



against any such trustee, nominee, custodian, fiduciary or clearance system inchuding,
without limitation, any contractual rights or any right to delivery of all or any part of
such mvestments from time to time).

"Monetary Claims" msans any book and other debts and monestary claims owing to
any Chargor and any proceeds of such debts and claims (including any claims or sums
of money deriving {from or in relation to any Intellectual Property, any Investment, any
court order or judgment, any contract or agreement to which any Chargor is a party and
any other assets, property, rights or undertaking of that Chargor).

"Notice ol Assignment” means a notice of assignment in substantially the form set out
in Schedule 9 (Form of Notice of Assignment of Specific Contract) and Schedule 10
(Form of Notice of Assignment of Insurance Policy) or in such form as may be agreed
between the Administrative Agent and the relevant Chargor.

"Notice of Charge" mecans a notice of charge in substantially the form set out in
Schedule 8 (Form of Notice of Security to Account Bank) or in such form as may be
specified by the Administrative Agent.

"Receiver" means a receiver, receiver and manager or, where permitted by law, an
administrative receiver and that term will include any appoiniee made under a joint or
geveral appointment.

"Related Rights" means, in relation to any asset:
(a) the proceeds of sale or rental of any part of that agset;

{b) all rights under any licence, agreement for sale or agreement for lease in respect
of that asset;

() all rights, powers, benefits, claims, causes of action, contracts, warranties,
remedies, security, guarantees, indemnities or covenants for title in respect of
or derived from that asset; and

(d) any momnies and proceeds paid or payable in respect of that asset.

"Secured Obligations” means all present and future obligations and liabilities at any
time due, owing or incurred by each Chargor to the Administrative Agent (whether for
its own account or as trusiee for the Secured Parties) or any other Secured Party under
or pursuant to each of the Loan Documents, whether actual or coniingent, whether
originally incurred by that Chargor or by any other person and whether incurred solely
or jomtly and as principal or surety or m any other capacity, including any liability in
respect of any further advances made under the Loan Documents, except for any
obligation or Hability which, if it were included, would cause that obligation or hability
or any of the Security in respect thereof, to be unlawful, prohibited or invalid by or
under any apphcable law.

"Security" means amortgage, charpe, pledge, assisnment, lien or other security interest
) ) a a ¥

securing any obligation of any person or any other agreement or arrangement having a
similar effect.
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1.2

1.3

"Security Accession Deed” means a security accession deed in substantially the form
set out i Schedule 11 (Form of Security Accession Deed) or in such form as may be
specified by the Administrative Agent.

"Security Period” means the period beginning on the date of this Debenture and ending
on the daie on which the Administrative Agent is satisfied that the Secured Obligations
have been irrevocably and unconditionally paid or discharged m full and no Secured
Party is under any fiuther actual or contingent obligation to make advances or provide
other financial accommodation to any Chargor or any other person under any of the
Loan Documents.

"Shares" means any stocks, shares, debentures and other securities listed in Scheduls
2 (Shares and Investments), any stocks, shares, debentures and other securities listed as
such in any Security Accession Deed and all of each Chargor's other present and future
shares in the capital of any Group Party incorporated in England and Wales from time
to fime held by, to the order, or on behalf, of sach Chargor.

"Specific Contracts” mcans cach of the Intercompany Loans, any contract specified as
such i a Security Accession Deed and any other agreement to which a Chargor is party
and which is designated as a "Specific Contract” by mutual agreement between the
relevant Chargor and the Administrative Agent.

"Tangible Moveable Property”" means any plant, machinery, office equipment,
computers, vehicles, furniture, fittings and other chattels (excluding any for the time
being forming part of any Chargor's stock in trade or work in progress).

Terms defined in the Credii Agreement

Unless defined in this Debenture, or the context otherwise requires, a term defined in
the Credii Agreement has the same meaning in this Debenture, or any notice given
under or in connection with this Debenture.

Construction
In this Debenture:

{(a) the rules of interpretation contamed in sections 1.3 (Ferms Generally) and
1.6 (Fime) of the Credit Agreement shall apply to the construction of this
Debenture, or in any netice given under or in connection with this Debenture;

(b) any reference to the "Administrative Agent”, the "Secured Parties", a
"Chargor", an "Original Charger”, an "Additional Chargor” or any "Credit
Party" shali be construed so as to include its or their (and any subscquent}
successors in hitle, permitied assigns and permatted transferees in accordance
with their respective inferests and, in the case of the Administrative Agent, any
person for the time being appointed as Admimstrative Agent in accordance with
the Credit Agreement;

() any reference to "incdluding" and "include" shall mean including and include
"without limitation" and any words following such terms shall be construed as
illustrative and shall not lumit the meaning or scope of the phrase or words
preceding such terms;

1G245053916-v11 -4 - 7F0-41042762



1.4

1.5

10245

iy
A

(d) a Loan Document or any other agreement or instrument is a reference to that
Lean Document or other agreement or instrument as amended, restated,
novated, extended, modified or supplemented from time to time (however
fundamentally, including any amendment providing for any increase in the
amount of any facility or other liability) from time to time with the agreement
of the relevant parties and {(where such consent is, by the terms of any Loan
Document or the relevant document, required to be obtained as a condition to
such amendment being permitted) the prior consent of the Administrative
Agent;

(e} "law" incledes the common law, any statute, bye-law, regulation or instrument
and any kind of subordinate legislation, and any order, requirement, code of
praciice, circular, suidance note, licence, consent or permission made or given
puisuant to any of the foregoing;

(H a "regulation” includes any regulation, rule, official directive, requesi or
guideline {whether or not having the force of law but if not having the force of
law being of a tvpe which it 18 customary for persons to whom it is directed to
comply, even if compliance is not mandatory) of any governmental,
intergovernmental or supranational body, agency, department or of any
regulatory, self-regulatory or other authority or organisation;

(2) a "person” includes any individual, firm, company, corporation, government,
state or agency of a stale or any asscciation, trust, joint venture, consortium,
partnership or other entity (whether or not having separate legal personality);

(h) a provision of law is a reference to that provision as amended or re-enacted from
time to time; and

(1) references in this Debenture to any Clause or Schedule shall be to a Clause or
Schedule contained in this Debenture unless specified otherwise.

Incorporation of provisions from Credit Agreement

The provisions of section section 2.17 (Currency Indemmnity), section 9.1 (Notices),
section 9.2 (Waivers; Amendmenis) and section 9.3 (Expenses; Indemnity; Damage
Waiver) of the Credit Agreement are deemed to form part of this Debenture as if
expressly incorporated into it and as if

(a) all references in those sections to the Credit Agreement were references to this
Debenture, but s that references in those sections or clauses to the Credit
Agreement are references to this Debenture; and

(b) all references in those sections to the Borrower were references to a Chargor,
but so that references to obligations of the Borrower in those section are
references to such Chargor under this Debenture.

Third party rights

(a} Unless expressly provided to the contrary in a Loan Document {and save for the
Secured Parties), a person who is not a Party has no right under the Contracts

91

133
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1.6

1.7

1.8

1.8

(Rights of Third Parties) Act 1999 (the "Third Parties Act") to enforce or to
enjoy the beneiit of any term of this Debenture.

(b)  Notwithstanding any term of any Loan Document, the consent of any persen
who is not a Party is not required o rescind or vary this Debenture at any time.

(c) Any Receiver may enforce and enjoy the benefit of any Clause which expressly
confers rights on it, subject to paragraph (b) above and the provisions of the
Third Parties Act.

Present and future assets

(a) A reference in this Debenture to any Charged Asset or other asset includes,
unless the contrary intention appears, present and future Charged Assets and
other assets,

(b) The absence of or incomplete details of any Charged Assets in any Schedule
ghall not affect the validity or enforceability of any Security under this
Debenture.

Separate Security

Clauses 4.1 (Fixed charge over Tangible Moveable Propertyy to 4.12 (Assignment of
Insurance Folicies) shall be construed as creating a separate and distinet fixed charge
or assignment over each relevant asset within any particular class of assets defined 1n
this Debenture and the failure to create an effective fixed charge or assignment (whether
arising out of this Debenture or any act or omission by any party) over any one asset
shall not affect the nature or validity of the charge or assignment imposed on any other
asset whether within that same class of assets or not.

Administrative Agent assumes no obligation

The Admimsirative Agent shall not be under any obligation in relation to the Charged
Asscts as a consequence of this Debenture and cach Chargor shall at all times remain
liable to perform all obligations in respect of the Charged Assets.

Security Accession Deeds

This Debenture and each Security Accession Deed (if any) shall be read together and
construed as one instrument so that all references in this Debenture to "this Debenture”
shall be deemed to include, where the context so permits, each Security Accession Deed
which has from time to time been entered into by Additional Chargors and all references
in this Debenture to any "Security created by this Debenture” or "Security created
pursuant to this Debenture” shall be deemed to include any Security created by or
pursuant to each such Security Accession Deed, and all the powers and rights conferred
on the Administrative Agent and any Receiver in relation to the Security created by this
Debenture shall extend and apply to the Security created by each such Security
Accession Deed.

COVENANT TOPAY

10245053316v11 -6 - FO-41042762
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31

4.1

4.2

43

4.4

4.5

Covenant to pay

Each Chargor covenants with the Administrative Agent (for the benefit of itself and the
Secured Parties) that it shall, on demand of the Administrative Agent pay, discharge
and satisfy the Secured Obligations in accordance with their respective terms.

COMMON PROVISIONS

Common provisions as to all Secarity

All the Security created by or pursuant to this Debenture is:
(a) created with full title guarantee;

(b) created in favour of the Adiministrative Agent as trustee for the Sceured Parties
and the Administrative Agent shall hold the benefit of this Debenture and the
Security created by or pursuant to it on trust for the Secured Parties; and

(c} continuing security for the payment and discharge of all the Sccured Obligations.
FIXED SECURITY
Fixed charge over Tangible Moveable Property

Each Chargor charges, by way of first fixed charge, all of its rights, title and intercst
from time to time in and to its Tangible Moveable Property and all Related Righis.

Fixed charge over Accounts

Each Chargor charges, by way of first fixed charge, all of its rights, tifle and inierest
from time to time m and to its Accounts and all Related Rights.

Fixed charge over contracts

Each Chargor charges, by way of first fixed charge, all of its rights, title and intercst
from time to time in and fo any contract or agreement to which that Chargor 1s a party
(except for the Specific Contracts} (including cach of its intercst or currency rate swap,
cap, floor, collar or option transactions) and all Related Rights.

Fixed charge over Monetary Claims

Fach Chargor charges, by way of {irst fixed charge, all of its rights, tifle and mterest
from time to time in and to its Monetary Claims (other than any claims which are
otherwise subject to a fixed charge or assignment (at law or in equity) pursuant to this
Debenture) and all Related Rights (to the extent not already charged under this Clause
4.4).

Fixed charge over Invesiments

FEach Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to its Investments and all dividends, interest and other monies
payable in respect of these Investments and all Related Rights (whether derived by way

10245053916-v11 -7 - FO-41042762



4.6

4.7

4.8

49

4.10

4.11

4.12

of redemption, bonus, preference, options, substitution, conversion, compensation or
otherwise).

Fixed charge over Shares

Each Chargor charges, by way of Grst fixed charge, all of its rights, title and mterest
from time to time in and to its Shares and all dividends, inferest and other monies
pavyable n respect of those Shares and all Related Rights (whether derived by way of
redemption, bonus, preference, options, substitution, conversion, compensation or
otherwise).

Fixed charge over Intellectual Property

Fach Chargor charges, by way of first fixed charge, all of its rights, title and nterest
from time to time in and to its Intellectual Property and all Related Rights.

Fixed charge over goodwill

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to all goodwill of that Chargor and all Related Rights.

Fixed charge over uncalled capital

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time fo time in and to all uncalled capifal of that Chargor and all Related Rights.

Fixed charge over other asseis

Fach Chargor charges (to the extent not validly and effectively assigned pursuant to
Clauses 4.11 (Assigmment of Specific Contracts) or 4.12 {Assignment of Insurance
Policies)), by way of first fixed charge, all of its rights, title and interest from time to
time 1n and to each Specific Contract and each Insurance Policy of that Chargor and all
Related Rights in relation to each of those assets.

Assignment of Specific Contracts

Bach Chargor assigns and agrees o assign absolutely, all of its rights, claims, title and
interest from time to time in and o each Specific Contract of that Chargor and all
Related Rights.

Assignment of Insurance Policies

Each Chargor assigns and agrees to assign absolutely, all of its rights, claims, title and
interest from time to time in and to the proceeds of each Insurance Policy of that
Chargor.

10245053316v11 -8 - T0.41047762



5.1

5.2

1024
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FLOATING CHARGE
Floating charge

(a} Each Chargor charges by way of first floating charge in favour of the
Administrative Agent all present and {uture assets and undertaking of that
Chargor.

(b) The floating charge created pursuant to paragraph (a) of Clause 5.1 above shall
be deferred in point of priority to all Fixed Security validly and effectively
created by that Chargor under the Loan Documents in favour of the
Administrative Agent as security for the Secured Obligations.

(c) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating
charge created pursnant to paragraph (a) of Clause 5.1 above.

Crystallisation: by notice

The Administrative Agent may at any time by notice in writing to any Chargor convert
the floating charge created by it pursuant to Clause 5.1 (Floafing Charge) or pursuant
to a Security Accession Deed with immediate effect into a fixed charge as regards any
property or assels specified in the notice ift

{a} an Event of Default has occurred and is continuing;

(b) the Adminstrative Agent considers that any of the Charged Assets may be in
jeopardy or in danger of being seized or sold pursvant to any form of legal
process;

(c) the Administrative Agent considers that it is desirable in order to protect the
priority of the Securnity; or

(d) any Chargor requests the Administrative Agent to exercise any of its powers
under this Debenture.

Crystallisation: automatic

Notwithstanding Clause 5.2 (Crystallisation: by notice) and without prejudice to any
law which may have a similar effect, a floating charge created by a Chargor pursuant
to Clause 5.1 (Floating Charge) or pursuant to a Security Accession Deed will
automatically be converted (without notice) with immediate effect into a fixed charge
as regards all the assets subject to the floating charge if, in relation to that Chargor:

{a) the Chargor creates or attempts to create any Sccurity (other than any Security

g P ¥ 3 ¥ ¥

permitted under the terms of the Credit Agreement), over any of the Charged
Assets;

(b) any person levies or attempts to levy any distress, execution or other process
against any of the Charged Asgets;

(c) an Administration Event occurs;

21

3
N

v1l .0. 70-41042762



(d) a Receiver is appointed over ail or any of the Charged Assets;

(e} a meeting is convened for the passing of a resolution for the voluntary winding-
up of the Chargor;

(H a petition 1s presented for the compulsory winding-up of the Chargor;
(2) a provisional liguidator is appointed to the Chargor; or

(h) a resolufion is passed or an order 18 made for the dissolution or reorganisation
of the Chargor,

or any analogous procedure or step is taken in any jurisdiction.
PROVISIONS ASTO SECURITY AND PERFECTION
6.1 Negative pledge and restriction on dealings

Except as permitted pursuant to the Credit Agreement no Chargor shall at any time
during the Security Period create or permit {o subsist anv Security over all or any part
of the Charged Assets or dispose of or otherwise deal with any part of the Charpged
Assets.

6.2  Implied covenants for title

{a) The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to Clauses 4 (Fived
Security) or 5 (Floating charge).

(b) It shall be implied in respect of Clauses 4 (Fived Securityy and 5 (Floating
charge) that each Chargor is disposing of the Charged Assects fiee from all
charges and incumbrances {whether monetary or not) and from all other righis
exercisable by third parties (including liabilities imposed and rights conferred
by or onder any cnactment) except as permifted pursuant to the Credit
Agreement.

6.3 Naotice of Security: Accounts

(a} Each Chargor shall, on the date of this Debenture or, if later, promptly upon the
opening of any Account, promptly deliver to the Administrative Agent (or
procure the delivery of) a Notice of Charge in relation to the Accounis duly
executed by, or on behalf of, that Chargor and cach such Chargor shall use all
reasonable endeavours to procure from sach account bank, building society,
financial institution or other person with which any Account is opened or
mamtained, an acknowledgement in the form set out n such Notice of Charge.

(b) The execution of this Debenture by each Chargor and the Administrative Agent
ghall constitute notice to the Administrative Agent of the charge created over
any Account opened or maintained with the Administrative Agent.

102450,
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6.4  Notice of Security: Insurance Policies

(2)

(b)

Each Chargor shall, on the date of this Debenture in respect of any Insurance
Policy existing on the date of this Debenture or, in respect of any Insurance
Policy entered into afier the date of this Debenture (or, as the case may be,
Security Accession Deed), promptly upon the entry info any new Insurance
Policy, deliver to the Administrative Agent {or procure the delivery of) a Notice
of Assignment doly executed by, or on behalf of, that Chargor in respect of cach
Insurance Policy.

Each such Chargor shall use all reasonable endeavours to procure from each
recipient of such a Notice of Assignment an acknowledgement in the form set
out in such Notice of Assignment.

6.5 Notice of Security: Specific Contracis

(a)

(b)

Each Chargor shall, deliver to the Administrative Agent (or procure the delivery
of) a Notice of Assigniment duly executed by, or on behalf of, that Chargor in
respect of each Specific Contract:

(1) on the date of this Debenture (or, as the case may be, the Secuniy
Accession Deed), in respect of Specific Contracts existing on the date of
this Debenture (or the Security Accession Deed as applicable); and

{(ity  promptly upon the entry into any Intercompany Loan or the designation
of any other contract as a Specific Contract, if that occurs after the date
of this Debenture {or the Security Accession Deed as applicable).

Each such Chargor shall use all reasonable endeavours to procure from each
recipient of such a Notice of Assignmment an acknowledgement in the form set
out in such Notice of Assignment.

6.6 Naotice of Security: other assets

(a)

(b)

Each Chargor shall, on the date of this Debenture (or, if applicable, on the date
of the relevant Security Accession Deed), or, if later, when requesied by the
Administrative Agent from time to time, promptly deliver to the Administrative
Agent {or procurs the delivery of) a Notice of Assignment or a Notice of Charge
(as appropriate) duly executed by, or on behalf of, that Chargor in relation to
any asset (other than the Accounts, Insurance Policies and Specific Contracts)
which 1s the subject of the Fixed Security and any foating charge which is
converted mto a fixed charge pursuant to Clauses 5.2 (Crystaliisation: by notice)
and 5.3 (Crystallisation: automatic).

Eachk Chargor shall use all reasonable endeavours to procure from cach recipient
of such a Notice of Assignment or a Notice of Charge (as approprnate) an
acknowledgement in the form sct out therein,

6.7  Deposit of documents of title: Investments

After the ocourrence of an Event of Default which is continuing each Chargor shall
promptly on the request of the Administrative Agent, deposit with the Administrative
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Agent {(or procure the deposit of) all of the Investments and any certificates and other
documents of title representing the Investments to which that Chargor (or ifs
nominee(s)) is or becomes entitled, together with any other document which the
Adminstrative Agent may reasonably request (in such form and executed in such
manner as the Administrative Agent may reasonably require (including stock transfer
forms or other instruments of transfer executed in blank by it or on its behalf), with a
view to perfecting or improving its security over the Investmenis or to registering any
Investment in its name or the name of any nominee(s).

6.8  Deposit of share certificates
Fach Chargor shall:

(a) on the date of this Debenture (or, if applicable, on the date of the relevant
Security Accession Deed) in respect of Shares owned as at the date of this
Debenture (or the relevant Security Accession Deed), or promptly upon receipt
of stamped stock transfer forms from HM Revenue & Customs in respect of
Shares acquired after the date of this Debenture (or after the date of the relevant
Security Accession Deed as applicable), deposit with the Administrative Agent
{or procure the deposit of) all certificates or other documents of title to the
Shares, and stock transfer forms (executed in blank by it or on its behalf) in
respect of the Shares; and

(b) promptly upon the acernal, offer or issue of any stocks, shares, warrants or other
securitics in respect of or derived from the Shares {or upon acguiring any
interest thersin), notify the Administrative Agent of that occurrence and deposit
with the Administrative Agent (or procure the deposit of) (i) all certificates or
other documents of title representing such assets and (i1) such stock transfer
forms or other instruments of transfer (execuoted in blank by it or on its behalf)
in regpect thereof as the Administrative Agent may request.

6.9  Registration of [ntellectual Property

Fach Chargor shall, if requested by the Administrative Agent, execute all such
documents and do all such acts as the Administrative Agent may reasonably require to
record the interest of the Administrative Agent m any registers relating to any registered
Intellectual Property.

6.10  Custodians and nominess

The Administrative Agent may appoint and pay any person 1o act as a custodian or
nominee on any terms in relation to all or any part of the Charged Assets ag the
Administrative Agent may determine and the Administrative Agent shall not be
responsible for any loss, liability, expense, demand, cost, claim or proceedings incurred
by reason of the misconduct, omission or default on the part of any such person or be
bound to supervise the proceedings or acts of any such person.
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7.1

7.2

7.3

8.1

FURTHER ASSURANCE
Extension of implied covenant

The covenant set out in section 2(1)(b) of the Law of Property (Miscellanecus
Provisions} Act 1994 shall extend to include the obligations set out in Clause 7.2 below.

Further assurance

Fach Chargor shall promptiy, at is own cost, take all such action (including making all
filings, registrations and notarisations) and execute all such documents (mcluding
assignments, transfers, mortgages, charges, notices and instructions) as the
Administrative Agent may specify (and in such form as the Administrative Agent may
require) in favour of the Administrative Agent or ifs nominge(s):

(1) to create, perfect, protect and/or maintain the Security created or
wtended to be created in respect of the Charged Assets (which may
include the execution by that Chargor of a mortgage, charge or
assignment over all or any of the assetls constifuting, or ntended to
constitute, the Charged Assets) or for the exercise of the Collateral
Rights;

(i)  to confer on the Administrative Agent Security over any asset or
undertaking of that Chargor located in any jurisdiction outside England
and Wales equivalent or similar to the Security intended to be conferred
by or pursuant to this Debenture; and/or

(it}  to facilitate the realisation of the Charged Assets.
Consents

(a) Each Chargor shall, as soon as possible, usc its best endeavours to obtain any
consents necessary or fo disapply any restriction on the creation of Security {(in
cach casc in form and substance satisfactory to the Administrative Agent, acting
reasonably) to enable the assets of that Chargor to be the subiect of the relevant
Fixed Security pursuant o this Debenture.

(b)  Imimediately upon obtaining anv such consent or removing any such restriction,
the asset concerned will become subject to that Fixed Security and each relevant
Chargor shall prompily deliver 2 copy of such consent or evidence of such
removal to the Administrative Agent.

SHARES AND INVESTMENTS
Shares: Undertakings
{(a) Each Chargor shall:
(1) within the relevant timeframe, comply with any notice it receives
pursuant to Part 21A of the Companies Act 2006 from any company

with a PSC register whose shares are charged purseant to this Debenture;
and
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(i)  promptly provide the Administrative Agent with a copy of that notice.

(b) No Chargor shall appoint any third party nominee to exercise any members'
rights or information rights in relation to the Shares.

8.2  Voting rights prior to an Event of Default

Prior to the occurrence of an Event of Defaunlt which is continuing, each Chargor shall
be entitled to exerciss all voting rights in relation to the Shares.

8.3 Voting rights afier an Event of Default

(a) Subject to paragraph (b) of this Clause 8.3, upon the occurrence of an Event of
Diefanlt which is continning, the Administrative Agent may, at its discretion, in
the name of each relevant Chargor or otherwise and without any further consent
or authority from that Chargor:

(1) exercise {or refrain from exercising) any voling rights in respect of the
Shares;

(11} transfer the Shares into the name of the Administrative Agent or such
nominee(s) of the Administrative Agent as it shall require; and

(i11)  exercise {or refrain from exercising) the powers and rights conferred on
or exercisable by the legal or beneficial owner of the Shares including
the right, m relation to any company whose shares or other secunties are
included in the Shares, to concur or participate in:

{A)  the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking (including the
exchange, conversion or reissue of any shares or securities as a
consequence thereof),

(B)  the release, modification or variation of any rights or liabilities
attaching to such shares or securities; and

(C)  the exercise, renunciation or assignment of any right to subscribe
for any shares or securitics,

in cach case in the manner and on the terms the Administrative Agent thinks fit,
and the proceeds of anv such action shall form part of the Shares.

(b) The Admmistrative Agent shall not be entitled to exercise any voting rights or
any other powers or rights under paragraph (a} of this Clause 8.3 if and to the
exient that:

(1) a notifiable acquisition would, as a consequence, take place under
section 6 of the National Sccurity and Investment Act 2021 (the "NSIA™)
and any regulations made under the NSIA; and

(i1} cither:

10245053916-v11 -14 - FO-41042762



(A)  the Secretary of State has not approved that notifiable acquisition
m accordance with the NSIA; or

(B)  the Sceretary of State has approved that notifiable acquisition in
accordance with the N5SIA but there would, as a consequence, be
a breach of the provisions of a final order made in relation to that
nolifiable acquisifion under the NSIA.

8.4  Dividends prior to an Event of Default

Prior to the occurrence of an Event of Default which is continuing, each Chargor shall
be entitled 1o receive all dividends, interest and other monies or distributions of an
income naturs arising from the Shares.

8.5 Dividends after an Event of Default

Upon the occurrence of an Event of Default which is continuing, the Administrative
Agent may, at its discretion, in the name of each relevant Chargor or otherwise and
without any further consent or authority from that Chargor:

(a) apply all dividends, interest and other monies arising from the Shares as though
they were the proceeds of sale in accordance with Clause 18 (Application of
Proceeds); and

(b) transfer the Shares into the name of the Administrative Agent or such
nominee(s) of the Administrative Agent as it shall require.

8.6 National Security and Investment Act 2021 — notifications
Where paragraph (a) of Clausc 8.3 (Voting rights after an Event of Defaulty applics, the
Adminisirative Agent may give a mandatory notice to the Secretary of State 1n

accordance with the NSIA notifying of the proposed acquisition of voting rights by the
Administrative Agent.

8.7 Shares: Voting rights

Except as permitied pursuant to the Credit Agreement, no Chargor shall exercise {and
ghall procure that any nominee acting on its behalf does not exercise) its voting rights
in relation to the Shares in any manner, or otherwise permit or agree to or concur or
participatc in any:

(a)  variation of the rights attaching to or conferred by all or any part of the Shares;

(b} increase in the issued share capital of any company whose shares arc charged
pursuant to this Debenture;

(c) exercise, renunciation or assignment of any right to subseribe for any shares or
securities; or

(d)  recomstruction, amalgamation, sale or other disposal of any company or any of
the assets or undertaking of any company (including the exchange, conversion
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3.3

8.9

8.1

9.2

or reissue of any shares or securities as a consequence thereof) whose shares are
charged pursuant to this Debeniure,

which, in the opinion of the Administrative Agent, would prejudice the value of, or the
ability of the Administrative Agent to realise, the Securify created pursuant to thig
Debenture provided that the proceeds of any such action shall form part of the Shares
and/or Related Rights.

Investments and Shares: Payment of calls

Except ag permitted pursuant to the Credit Agreement, each Chargor shall pay when
due all calls or other payments which may be or become due in respect of any of the
Investments and Shares, and in any case of default by it in such paymeni, the
Administrative Agent may, if it thinks fit, make such pavment on its behalf in which
case any sums paid by the Adminstrative Agent shall be reimbursed by each relevant
Chargor to the Administrative Agent on demand and shall carry interest from the date
of payvment by the Administrative Agent until reimbursed, such interest to be calculated
at & nominal amnual rate equal at all times to the Canadian Prime Rate plus the
Applicable Margin, which annual rate shall change automatically without netice to the
relevant Chargor as and when the Canadian Prime Rate or Applicable Margin changes
(the "Default Rate"). Any interest accruing under this Clause 8.8 shall be immediately
pavable by the Chargor on demand by the Administrative Agent.

Investments: Exercise of righis

No Chargor shall exercise any of its rights and powers in relation fo any of the
Investments in any manner which would prejudice the value of, or the ability of the
Adminisirative Agent fo realise, the Security created pursuant to this Debenture.

ACCOUNTS
Accounts: Notification and variation

(a) Each Chargor shall promptly deliver to the Administrative Agent on the date of
this Debenture or, if applicable, on the date of the relevant Security Accession
Deed (and, if any change occurs thereafter, on the date of such change), details
of each Account opened or maintained by it with any bank, building society,
financial mstitution or other person.

(b) No Chargor shall, without the Administrative Agent's prior wriiten consent,
permit or agree to any variation of the rights attaching to any Account or close
any Account.

Accounts: Operation before Event of Default

Fach Chargor shall, prior to the occurrence of an Event of Default which is continuing,
be entitled to receive, withdraw or otherwise transfer any credit balance from time to
time on any Account subject to the terms of the Credit Agreement.
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9.3

9.4

10.

10.1

10.2

11

Accounts: Operation after Event of Default

Upon the occurrence of an BEvent of Defauli which is continuing, no Chargor shall be
entitled to receive, withdraw or otherwise transfer any credit balance from time to time
on any Account except with the prior consent of the Administrative Agent.

Accounts: Application of monies

The Administrative Agent shall, upon the occurrence of an Event of Defanlt which 15
continuing, be entitled without notice to apply, transfer or set-off any or all of the credit
balances from time to time on any Account in or towards the payment or other
gatisfaction of all or part of the Secured Obligations in accordance with Clause 18
(Application of Proceeds).

MONETARY CLAIMS
Release of Monetary Claims: Before Event of Default

Prior to the occurrence of an Event of Default which is continuing, the proceeds of the
realisation of the Monetary Claims shall (subject to any restriction on the application
of such proceeds contained in this Debenture or in the Credit Agreement), upon such
proceeds being credited to a Account, be released from the fixed charge created
pursuant to Clause 4 (Fived Securify) or pursuant to any Security Accession Deed and
the relevant Chargor shall be entitied to withdraw such proceeds from guch Account
provided that such proceeds shall continue to be subject to the floating charge created
pursuant to Clause 5 (Floating Charge) or pursuant to any Security Accession Deed
and the terms of this Debenture.

Release of Monetary Claims: After Event of Default

After the occurrence of an Event of Default which is confinuing, no Chargor shall,
except with the prior written consent of the Administrative Agent, be entitled to
withdraw or otherwise transfer the proceeds of the realisation of any Monetary Claims
gtanding to the credit of any Account.

SPECIFIC CONTRACTS AND INSURANCE POLICIES
(a) Each Chargor shall:

(i) deliver to the Administrative Agent, promptly following exccution of
the same, such documents relating to the Specific Contracts and the
Insurance Policies as the Administrative Agent may reasonably require;

(ii}  perform all its obligations under the Specific Contracts and Insurance
Policies in a diligent and timely manner; and

(i1}  notify the Administrafive Agent of any breach of or default under a
Specific Contract or Insurance Policy by it or any other party and any
right that arises entitling it or any other party to terminate or rescind a
Specific Contract or Insurance Policy, promptly upon becoming aware
of the same.

10245053916-v11 -17 - 700410472762



(b}

()

(d)

The Chargors shaill not, without the prior written consent of the Administrative
Agentl:

(1) amend, supplement, supersede or waive any provision (or agree to do to
any of the foregoing) of any Specific Confract or Ingurance Policy;

(ii) exercise any right to rescind, cancel, terminate or release any
counterparty from any obligations (or agree to do to any of the foregoing)
in respect of any Specific Contract or Insurance Policy; or

(ii1)  assign, transfer, charge or otherwise deal with or dispose of any Specific
Contract or Insurance Policy or any of the Chargors' rights, title, interest
and benefits in, to and m respect of any Specific Contracts or Insurance
Policies,

excepl as permitted by the terms of the Loan Documents.

Save as cxpressly restricted pursuant to the terms of the Loan Documents, until
the occurrence of an Event of Default which is continuing the relevant Chargor
may exercise all iis rights in respect of the Specific Contracts to which it is a
party including receiving and exercising all righis relating to proceeds of those
Specific Contracts.

Until the occurrence of an Event of Default which is continuing, the relevant
Chargor may exercise all its rights in respect of the Insurance Policies to which
it is a party including receiving and exercising all rights relating to proceeds of
those Insurance Policies to the extent permitted pursuant to the terms of the
Loan Documents.

12. INSURANCES

12,1 Insurance: Undertakings

Each Chargor shall at all times during the Security Period:

(2)

(b)

(c)

(d)

10245053916-v11

keep the Charged Assets insured in accordance with the terms of the Credit
Agreement;

if required by the Administrative Agent, cause sach insurance policy or policies
relating to the Charged Asscis other than any Insurance Policy which has been
the subject of a Notice of Assignment pursuant to Clause 6 (Provisions as o
Security and Perfection) to contam {in form and substance satisfactory to the
Adminigirative Agent, acling reasonably} an endorsement naming the
Administrative Agent as sole logs payee in respect of all claims until such time
as the Administrative Agent notifies the insurer(s) to the contrary,

if required by the Administrative Agent (but subject to the provisions of any
lease of the Charged Assets), deposit all msurance policies relating to the

Charged Assets with the Administrative Agent;

promptly, and in any event no later than their due date, pay all premiums and
other monies payable under all its Insurance Policies or procure that such is
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12.2

12.3

13.

13.1

done and promptly upon request, produce to the Administrative Agent a copy
of each policy and evidence (in form and substance acceptable to the
Administrative Agent, acting reasonably) of the payment of such sums (or
procure that such 1s doneg); and

(e} if required by the Administrative Agent (but subject to the provisions of any
lease of the Charged Assets), deposit all Insurance Policies relating to the
Charged Assets with the Administrative Agent.

Insurance: Default

If any Chargor defaults in complying with Clause 12.1 (/nswrance: Undertakings), the
Administrative Agent may (without any obligation to do so) effect or renew any such
insurance on such terms, in such name{s) and in such amount(s) as it rcasonably
considers appropriate, and all monies spent by the Administrative Agent in doing so
ghall be reimbursed by the relevant Chargor to the Administrative Agent on demand
and shall carry interest from the date of payment by the Administrative Agent until
reimbursed (such inferest to be calculated at the Default Rate).

Application of Insurance proceeds

All monics received under any Insurance Policies relating to the Charged Assets shall
(subject to the rights and claims of any person having prior rights fo such monies):

(a} prior io the occuirence of an Event of Default which is continuing, be applied
in repairing, replacing, restoring or rebuilding the property or assets damaged
or destroved; and

(b) after the occurrence of an Event of Default which is continuing, be held upon
trust for the Administrative Agent pending payment to the Administrative Agent
for application mn accordance with Clause 19 (Application of Proceeds) and
each Chargor waives any right it may have to require that any such monies are
applied in reinstatement of any part of the Charged Assets.

GENERAL UNDERTAKINGS
Except as permitied under the Credit Agreement:
Intelleciual Property

Each Chargor shall during the Security Period in respect of any Intellectual Property
which 1s material to or required in connection with its business:

(a} take all such steps and do all such acis as may be necessary to preserve and
maintain the subsistence, validity and value of any such Intellectnal Property;
and

(b) not use or permit any such Intellectual Property to be used in any way which
may materially and adversely affect its value.
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12.2  Information and access

Each Chargor shall from time to time on request of the Administrative Agent, furnish
the Administrative Agent with such information as the Adminisirative Agent may
reasonably require about that Chargor's business and affairs, the Charged Assets and ifs
compliance with the terms of this Debentare and each Chargor shall permit the
Admamisirative Agent, ifs represeniatives, professional advisers and contractors, free
access at all reasonable times and on reasonable notice (a) to inspect and iake copics
and extracts from the books, accounts and records of that Chargor and (b) to view the
Charged Asscts (without becoming liable as mortgagee in posscssion).

14, ENFORCEMENT OF SECURITY
14.1 Enforcement

Any time after the occurrence of:

{a) an Event of Default which is continuing;
(b) an Administration Event;
(c} any event or the receipt by the Administrative Agent of any information or the

coming to the attention of the Administrative Agent of any other matter or thing
whatsoever which causes the Administrative Agent to believe that all or any
part of the Charged Assets 1s in danger of seizure, distress or other legal process
or that all or any part of the Sccurity created by or pursuant to this Debenture is
otherwise for any reason whatsoever in jeopardy; or

(d) a request from any Chargor fo the Administrative Agent that it exercise any of
its powers under this Debenture,

the Sccurity created by or pursuant to this Debenture is immediately enforceable and
the Administrative Agent may, without notice to any Chargor or prior authorisation
from any court, in its absolute discretion:

(1) secure and perfect its title to all or any part of the Charged Assets;

(iiy  enforce all or any part of that Security at the times, in the manner and
on the terms it thinks fit and take possession of and hold or dispose of
all or any part of the Charged Assets (and any assets of the relevant
Chargor which, when got in, would be part of the Charged Assets) at the
times, in the manner and on the terms it thinks fit (including whether for
cash or non-cash consideration); and

(i)  whether or not it has appointed a Receiver, exercise all or any of the
rights, powers, authorities and discretions conferred by the Law of
Property Act 1925 (as varied or extended by this Debenture) on
mortgagees and by this Debenturs on any Recsiver or otherwise
conferred by law on mortgagees or Receivers.
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14.2

15.

15.1

15.2

153

Effect of moratorium

Other than in respect of any floating charge referred to in section A52(4) of Part Al of
the Insolvency Act 1986, the Administrative Agent shall not be entitled to exercise its
rights under Clause 14.1 (Enforcement), Clanse 16.1 (Appoiniment and removal) or
Clause 5.2 (Crystallisation: by notice) where the right arises as a result of an Event of
Default occurring solely due fo any person obtaining, or taking steps to obtain, a
moratorium pursuant to Part Al of the Insolvency Act 1986.

EXTENSION OF POWERS AND RIGHT OF APPROPRIATION
Extension of power of sale

The power of sale or other disposal conferred on the Adminisirative Agent and on any
Receiver by this Debenture shall operate as a variation and extension of the statutory
power of sale under section 101 of the Law of Property Act 1925 and such power shall
arise (and the Secured Obligations shall be deemed due and pavable for that purpose)
on the date of this Debenture or, in respsct of Charged Assets secured pursuant to a
Security Accession Deed, on the date of the Security Accession Deed.

Restrictions

The restrictions contained in sections 93 and 103 of the Law of Property Act 1925 shall
not apply to this Debenture or to the exercise by the Administrative Agent of its right
to consolidate all or any of the Security created by or pursuant to this Debenture with
any other Security in existence at any time or to its power of sale, which powers may
be exercised by the Administrative Agent without notice to any Chargor on or at any
fime after the Security created by or pursuant to this Debenture has become enforceable
in accordance with Clause 14 (Enforcement of Security).

Right of appropriation

Adter the Security created by or pursuant to this Debenture has become enforceable in
accordance with Clause 14.1 (Enforcement) to the extent that the provisions of the
Financial Cellateral Arrangements (No. 2) Regulations 2003, as amended, (the
"Regulations™) apply to a Charged Asset, the Administrative Agent shall have the right
to appropriate all or any part of that Charged Asset in or towards the payment or
discharge of the Secured Obligations and may exercise such right to appropriaie upon
giving written notice to the relevant Chargor. For this purpose, the parties agree that
the value of that Charged Asset shall be:

{(a) in the case of cash, the amount standing to the credit of sach of the Accounts,
together with any accrued but unposted interest, at the time of appropriation;
and

{b) in the case of any Investments and/or Shares, the market value of such

Investments and/or Shares determined by the Administrative Agent by
reference to a public ndex or independent valuation, or by such other process
as the Administrative Agent may select.
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15.4

16.

16.1

16.2

In each case, the parties further agree that the method of valuation provided for in this
Debenture shall constitule a commercially reasonable method of valuation for the
purposes of the Regulations.

Statutory powers

The powers conferred by this Debenture on the Administrative Agent are in addition to
and not in substitution for the powers conferred on mortgagees and mortgagees in
possession under the Law of Property Act 1925, the Insolvency Act 1986 or otherwise
by law (as extended by this Debenture) and such powers shall remain exercisable from
time to time by the Administrative Agent in respect of any part of the Charged Assets.
In the case of any conflict between the statutory powers contained m any such Acts and
those conferred by this Debenture, the terms of this Debenture shall prevail.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and removal

Afier the Security created by or pursuant to this Debenture has become enforceable in
accordance with Clause 14.1 (Enforcement), the Administrative Agent may by deed or
otherwise {acting through an authorised officer of the Administrative Agent),

(a) without prior notice to any Chargor:

(1) appoint one or more persons 1o be a Receiver of the whole or any part
of the Charged Assets,
(i) appoint two or more Receivers of separate parts of the Charged Assets;

(iiiy  remove (so far as it is lawfully able} any Receiver so appointed;

{(iv)  appoint another person(s} as an additional or replacement Receiver(s),
and

(v} appoint one or more persons ie be an administrator of any Chargor
pursuant te paragraph 14 of Schedule Bl of the Insolvency Act 19806,
and

(b appoint one or more persens to be an administrator of any Chargor pursuant to
paragraph 12 of Schedule B1 of the Insolvency Act 1986.

Capacity of Receivers

Each person appointed to be a Receiver pursuant to Clause 16.1 (dppoiniment and
removal) shall be:

(a) entitled to act individually or together with any other person appointed or
substituted as Receiver,;

(b) the agent of each Chargor which shall be solely responsible for the Receiver's
acts, defaults and liabilities (save for any wilful misconduct, gross negligence
or fraud of the Receiver and any loss or damage caused as a result) and for the
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16.3

17.

18.

payment of the Recetver's remuneration and no Receiver shall at any time act
as agent for the Administrative Agent; and

(c) entitled to be remuneraied at a rate to be fixed by the Administrative Agent from
time fo time (without being limited to the maximum rate specified by the Law
of Property Act 1925).

Statutory powers of appointment

The powers of appointment of a Receiver shall be in addition to all statutory and other
powers of appointment of the Admmnistrative Agent under the Law of Property Act
1925 {as extended by this Debenture) or otherwise and such powers shall remain
exercisable from time to time by the Administrative Agent in respect of any part of the
Charged Assets.

POWERS OF RECEIVERS

Fvery Receiver shall (subject to any restrictions in the Receiver's instrument of
appointment but notwithstanding any winding-up or dissolution of any Chargor) have
and be entitled to exercise, in relation to the Charged Assets (and any assets of any
Chargor which, when got in, would be Charged Assets) in respect of which the Receiver
was appointed, and as varied and extended by the provisions of this Debenture (in the
name of or on behalf of any Chargor or in the Receiver's own name and, in cach case,
at the cost of that Chargor):

(a) all the powers conferred by the Law of Property Act 1925 on mortgagors and
on mortgagees in possession and on receivers appointed under that Act;

(b) all the powers of an administrative receiver set out in Schedule 1 to the
Insclvency Act 1986 (whether or not the Recetver is an administrative receiver),

() all the powers and rights of an abzolute owner and power to do or omit to do
anything which any Chargor itself could do or omit to do; and

{(d) the power to do all things (including bringing or defending proceedings in the
name or on behalf of any Chargor) which seem to the Receiver to be incidental
or conducive to:

(1) any of the functions, powers, auihorities or discretions which are
conferred on or vested in the Receiver;

(i)  the exercise of the Collateral Rights {including realisation of all or any
part of the assets in respect of which that Receiver was appointed); or

(iii}  bringing to the Receiver's hands any assets of any Chargor forming part
of, or which when got in would be, Charged Assets.

DECLARATION OF TRUST

(a} The Administrative Agent declares {and cach Chargor hereby acknowledges)
that the Charged Assets are held by the Administrative Agent as trustee for and
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(b)

()

(d)

()

()

(2

(h)

(i)

on behalf of the Secured Parties on the terms set out in the Credit Agreement
and this Debenture.

Section 1 of the Trustee Act 2000 shall not apply to the duties of the
Administrative Agent in relation fo the frusts created by this Debenture or any
other Loan Document. In performing its duties, obligations and responsibilities,
the Admimnistrative Agent shall be considered to be acting only in a mechanical
and administrative capacity or as expressly provided by this Debenture and the
other Loan Documents.

The rights, powers, authorities and discretions given to the Administrative
Agent under or in connection with the Loan Documents shall be suppiemental
to the Trustee Act 1925 and the Trustee Act 2000 and in addition to any which
may be vested in the Administrative Agent by law or regulation or otherwise.

Where there are any inconsistencies between the Trustes Acts 19235 and 2000
and the provisions of this Debenture, the provisions of this Debenture shall, to
the extent allowed by law, prevail and, in the case of any inconsistency with the
Trustee Act 2000, the provisions of this Debenture shall constitute a restriction
or exclusion for the purposes of that Act.

The permissive rights of the Administrative Agent in the Loan Documents shall
not be read as obligations.

The Secured Parties shall not have any independent power to enforce, or have
recourse to, any of the Collateral or to exercise any rights or powers arising
under this Debenture except through the Admimstrative Agent n ifs role as
trustee for and on behalt of the Secured Parties.

The Adminmstrative Agent shall release the Collateral pursuant to Clause 26
(Release of Security) of this Debenture if all of the Secured Obligations and all
other obligaiions secured by this Debenture have been fully and finally
discharged and then the trusts sct out in this Debenture shall be wound up.

The Administrative Agent is not an agent, trustee or fiduciary of any Chargor
and shall not owe or be desmed to owe any fiduciary duty to any Chargor or
any of its respsctive affiliates.

The Administrative Agent is enfering into this Debenture solely in its capacity
as administrative agent and trustee for each of the Secured Parties under the
Credit Agreement and not in its individual or corporate capacity. In acting
hereunder, the Administrative Agent shall be entitled to all of its rights,
privileges, indemmnities and immunitics set forth in the Loan Documents as
though fully set forth herein.

19. APPLICATION OF PROCEEDS

All monies received or recovered and any non-cash recoveries made or received by the
Administrative Agent or any Receiver pursuant to this Debenture or the powers
conferred by it shall {subject to the claims of any person having prior rights thereto and
by way of variation of the provisions of the Law of Property Act 1925) be applied first
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20.

20.1

202

21.2

in the pavment or other discharge of the costs, charges and expenses incurred and
paymenis made by the Receiver, the payment or other discharge of the Receiver's
remuneration and of any liabilities incurred by the Receiver in, or incidental fo, the
exercise of any ol the Receiver's powers, and thereafter shall be applied by the
Adminisirative Agent (notwithstanding any purported appropriation by any Chargor)
in accordance with the terms of the Credit Agreement.

PROTECTION OF PURCHASERS
Consideration

The receipt of the Administrative Agent or any Receiver shall be conclusive discharge
to a purchaser and, in making any sale or dispesal of any of the Charged Assels or
making any acquisition, the Administrative Agent or any Receiver may do so for such
consideration (whether cash or non-cash), in such manner and on such terms as it thinks

fit.
Protection of purchasers

No purchaser or other person dealing with the Administrative Agent or any Receiver
shall be bound to inquire whether the right of the Administrative Agent or such
Receiver to exercise any of its powers has arisen or become excrcisable or be concerned
to inquire whether that power has been properly or regularly exercised by the
Administrative Agent or such Receiver in such dealings.

POWER OF ATTORNEY
Appointment and powers

FEach Chargor by way of security irrevocably appoints the Administrative Agent and
any Recetver severally to be its attorney and in ifs name, on its behalf and as its act and
deed to execute, deliver and perfect all documents and do all things which the attorney
may consider to be required or desirable for:

(a) carrying out any obligation imposed on any Chargor by this Debenture or any
other agreement binding on such Chargor to which the Administrative Agent is
party (including the execution and dehvery of any deeds, charges, assignments
or other security and any transfers of the Charged Assets and perfecting and/or
releasing the Security created or miended to be created in respect of the Charged
Assets); and

(b) snabling the Administrative Agent and any Receiver to exerciss, or delegate the
exercise of, any of the Collateral Rights (including, after the occurrence of an
Event of Default, the exercise of any right of a legal or beneficial owner of the
Charged Asscts).

Ratification

Each Chargor shall ratify and confirm all things done and all documents executed by
any aitorney in the exercise or purported exercise of all or any of the attorney's powers.
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22,

221

22.2

223

224

22.5

EFFECTIVENESS OF SECURITY
Continuing security

(a) The Security created by or pursuant to this Debenture shall remain in full force
and effect as a continuing securily for the Secured Obligations unless and until
discharged by the Adminisirative Agent in writing.

(b) No part of the Security from time to time intended to be created by this
Debenture will be considered satisfied or discharged by an intermediate
payment, discharge or satisfaction of the whole or any part of the Secured
Cbligations.

Cumulative rights

The Security created by or pursuant to this Debenture, and the Collateral Rights, shall
be cumulative, in addition to and independent of every other Security which the
Administrative Agent or any other Secured Party may at any time hold for the Secured
Obligations or any other obligations or any rights, powers and remedies provided by
law and shall operate as an independent Security notwithstanding any receipt, release
or discharge endorsed on or given in respect of or under any such other Security. No
prior Security held by the Administrative Agent (whether in its capacity as trustee or
otherwise) or any of the other Secured Partiss over the whole or any part of the Charged
Assets shall merge into the Scourity created by this Debenture,

No prejudice

The Security created by or pursuant to this Debenture, and the Collateral Rights, shall
not be prejudiced by any unenforceability or mvalidity of any other agreement or
document or by any time or indulgence granted te any Chargor or any other person, or
the Administrative Agent (whether 1n is capacity as trustee or otherwise) or any of the
other Secured Parties or by any variation of the terms of the trust upon which the
Admimstrative Agent holds the Security or by any other thing which might otherwise
prejudice that Security or any Collateral Right.

Remedies and waivers

No failure on the part of the Administrative Agent to exercise, nor any delay on its part
in exercising, any Collateral Right, shall operate as a waiver of that Collateral Right or
constitute an election o affirm this Debenture. No election to affirm this Debenture on
the part of the Administrative Agent shall be effective unless it is in writing. No single
or partial exercise of any Collateral Right shall preclude any further or other exercise
of that or any other Collateral Right.

No liability
None of the Administrative Agent, its nominee(s) or any Receiver shall be Liable:

{(a) to account as a mortgagee or mortgagee in possession; or
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22.6

227

(b) for any loss arising by reason of taking any action permitted by this Debenture
or any neglect or default in connection with the Charged Asseis or taking
possession of or realising all or any part of the Charged Assets,

except in the case of gross neglisence or wilful defanlt upon its part.
Partial invalidity

If, at any time, any provision of this Debenture is or becomes illegal, invalid or
unenforceable in any respect under the law of any jurisdiction, neither the legality,
validity or snforceability of the remaining provisions of this Debenture nor of such
provision under the laws of any other jurisdiction shall in any way be affected or
impaired thereby and, if any part of the Security intended to be created by or pursuant
to this Debenture is invalid, unenforceable or ineffective for any reason, that shall not
affect or impair any other part of the Security.

Waiver of defences

The obligations assumed, and the Secunty created, by each Chargor under this
Debenture, and the Collateral Rights, will not be affected by any act, omission, matter
or thing which, but for this Clause 22.7, would reduce, release or prejudice any of s
obligations under, or the Security created by, this Debenture (whether or not known to
that Chargor or any Secured Party) including:

(a) any time, waiver or consent granied to, or composition with, any Credit Party
or other person;

(b  therelease of any other Credit Party or any other person under the terms of any
composition or arrangement with anv creditor of any Group Party;

() the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take vup or enforce, any rights against, or Security over assets
of, any Credit Party or other person or any non-presentation or non-observance
of any formality or other requirement in respect of any instrument or any failore
to realise the full value of any Security;

{(d) any mcapacity or lack of power, authority or legal persenality of or dissolution
or change in the members or status of, any Credit Party or any other person;

(e) any amendment, novation, supplement, extension (whether of maturity or
otherwise), restatement (in cach case, however fundamenial and of whatsoever
nature, and whether or not more onercus) or replacement of any Loan Document
or any other document or Security or of the Secured Obligations;

(H) any unenforceability, illegality or invalidity of any obligation of any person
under any Loan Document or any other document or Security or of the Secured
Obligations; and

(2) any insolvency or similar proccedings.
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22.8  Chargor intent

Without prejudice to the generality of Clause 22.7 (Waiver of Defences), each Chargor
cxpressly confirms that it intends that the Secwrity created under this Debenture, and
the Collateral Rights, shall extend from time to time to any (however fundamental and
of whatsoever nature, and whether or not more onerous) variation, increase, extension
or addition of or to any of the Loan Documents and/or any facility or amount made
available under any of the Loan Documents for the nurposes of or in connection with
any of the following: business acquisitions of any nature; mereasing working capital;
cnabling investor distributions to be made; carrying out restructurings; refinancing
existing facilities; refinancing any other indebfedness; making facilities available to
ncw borrowers, any other variation or extension of the purposes for which any such
facility or amount might be made available from time to time; and any fees, costs and/or
expenses associated with any of the foregoing.

22.9 Immediate recourse

Each Chargor waives any right it may have of first requiring any Sccured Party (or any
trustee or agent on its behall) to proceed against or enforce any other rights or Security
or claim payment from any other person before claiming from that Chargor under this
Debenture or enforcing the Security created by this Debenture. This waiver applies
irrespective of any law or any provision of this Debenture to the contrary.

22,10 Deferral of rights

Until the end of the Security Period, no Chargor will exercise any rights which it may
have by reason of performance by it of its oblhigations under this Debenture:

(a) te be indemnified by a Credit Party or in respect of any other person;

(b) to claim any contribution from anv guarantor or any other person in respect of
any Credit Party's obligations under the Loan Documents;

(c) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of any Secured Party under the Loan Documents or of
any other guarantes or Security taken pursuant {o, or in connection with, the
Loan Documents by anv Secured Party;

(d) to bring legal or other proceedings for an order requiring any Credit Party or
other person to make any payment, or perform any obligation, in respect of
which any Credit Party or other person has given a guarantee, undertaking or
indemunity under any Loan Document;

(e} to sxercise any right of set-off against any Credit Party or other person; and/or

(H to olaim or prove as a creditor of any Credit Party or other person in competition
with any Secured Party.

If any Chargor receives any benefit, payment or distribution in relation to such rights it
shall hold that benefit, payment or disiribution fo the extent necessary to enable all
amounts which may be or become pavable to any Secured Party by the Credit Partics
under or in connection with the Loan Documents te be repaid in full on trust for the
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22.11

23,

23.1

232

24

25,

Secured Parties and shall promptly pay or transfer the same to the Administrative Agent
or as the Administrative Agent may direct {or application i accordance with Clause 18
(Application of Proceads).

Additional Security

The Security created by each Chargor under this Debenture and the Collateral Rights
are in addition to and are not in any way prejudiced by any other guarantee or Security
now or subsequently held by any Secured Party.

PRIOGR SECURITY INTERESTS
Redemption or transfer

In the event of any action, proceeding or step being taken to exercise any powers or
remedics conferred by any prior ranking Security against any of the Charged Assets or
in case of exercise by the Administrative Agent or any Receiver of any power of sale
or right of appropriation or application under this Debenture, the Administrative Agent
may redesm such prior Security or procure the transfer thereof to itself.

Accounts

The Administrative Agent may settle and agree the accounts of the prior Security and
any accounts so settled and agreed will be conclusive and binding on each Chargor.

Caosts of redem ption or transfer

All principal monies, interest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by each Chargor to the Adminisirative Agent on
demand together with accrued interest thercon caleulated at the Default Rate.

SUBSEQUENT SECURITY INTERESTS

If the Administrative Agent (acting in its capacity as irustee or otherwise} or any of the
other Secured Parties at any time receives or is deemed to have received notice of any
subsequent Scourity, assignment or transfer affecting all or any part of the Charged
Assets which is prohibited by the terms of any Loan Document, all payments thereafier
made by or on behalf of the relevant Chargor to the Administrative Agent (whether in
its capacity as trustee or otherwise) or any of the other Secured Parties will (in the
absence of any express contrary appropriation by that Chargor) be treated as having
been credited to a new account of that Chargor and not as having been applied in
reduction of the Secured Obligations at the time that notice was received.

SUSPENSE ACCOUNTS

All monies received, recovered or realised by the Administrative Agent under this
Diebenture {including the proceeds of any conversion of currency) may in the discretion
of the Administrative Agent be credited to any interest bearing suspense or impersonal
account(s) maintained with any bank, building society, financial mstitution or other
person which the Administrative Agent considers appropriate (mncluding itself) for so
fong as it may think it (the interest being credited to the relevant account) pending their
application from time fo time at the Administrative Agent's discretion, in or towards the
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26.

26.1

26.2

27.

28.

28.1

282

discharge of any of the Secured Obligations and save as provided herein no party will
be entitled to withdraw any amount at any time standing to the credit of any suspense
or impersonal account referred to above.

RELEASE OF SECURITY
Release of Security

Upon the expiry of the Security Period or as otherwise required by the terms of the
Credit Agreement, the Administrative Agent shall, at the request and cost of cach
Chargor, release and cancel the Security created by this Debenture and procure the
reassignment to the relevant Chargor of the property and assets assigned to the
Administrative Agent pursuant to this Debenture, in each case subject to Clause 26.2
(Clawbacky and without recourse to, or any representation or warranty by, the
Administrative Agent or any of its nominees.

Clawback

If the Administrative Agent considers that any amount paid or credited to any Secured
Party is capable of being avoided or reduced by virtue of any bankruptey, insolvency,
liguidation or similar laws, the hability of each Chargor under this Debenture and the
Security created by this Debenture will continue and such amount will not be
considered to have been irrevocably paid or credited.

SET-OFF

Fach Chargor authorises the Administrative Agent (but the Administrative Agent ghall
not be obliged to exercise such right), after the Sceurity created by or pursuant to this
Debenture has become enforceable in accordance with Clause 14.1 (Enforcementi), to
set off against the Secured Obligations any amount or other cbligation (contingent or
otherwise) owing by the Adminisirative Agent to any Chargor and apply any credit
balance to which that Chargor is entitled on any account with the Administrative Agent
in accordance with Clause 18 (Application of Proceeds) (notwithstanding any specihed
maturity of any deposit standing to the credit of any such account).

CHANGES TO THE PARTIES
Nao assignments or transfers by Chargor

No Chargor may assign any of its rights or transfer any of its righis or obligations under
this Debenture.

Assignments by the Administrative Agent

The Administrative Agent may assign all or any of its rights under this Debenture. The
Administrative Agent shall be entitled to disclose such information concerning any
Chargor and this Debenture ag the Administrative Agent considers appropriate fo any
actual or proposed direct or indirect assignee or to any person to whom information
may be required to be disclosed by any applicable law.
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283

28.4

29.

29.1

29.2

30.

30.1

Additional Chargors

Each party to this Debenture acknowledges and agrees that any Group Party may
become an Additional Chargor and party to this Debenture by executing and delivering
a Security Accession Deed.

Successors

This Debenture shall remain in effect despite any amalgamation or merger (however
effected) relating to the Administrative Agent. References to the Administrative Agent
shall include (i) any transferee, assignee or successor in title of the Administrative
Agent, (i) any entity into which the Administrative Agent is merged or converted or
with which it may be consolidated, (111} any legal entity resulting from any merger,
conversion or consolidation to which such Administrative Agent is a party and (ivy any
other person who, under the laws of its jurisdiction of incorporation or domicile, has
assumed the rights and obligations of the Administrative Agent under this Debenture
or to which, under such laws, those rights and obligations have been transferred (such
person described in (1) to (iv) being a successor to the Administrative Agent for all
purposes under the Loan Documents).

NOTICES
Notices made in accordance with the Credit Agreement

Subject to Clause 29.2 (Engiish language) below, any notice or communication to be
made under or in connection with this Debenture hall be made m accordance with the
terms of the Credit Agreement.

English language

(a) Any notice given under or in connection with this Debenture must be in English.
)] All other documents provided under or in connection with this Debenture must
be:

(1) in English; or

(iiy  if not in English, and if so required by the Administrative Agent,
accompanied by a certified English translation and, in this case, the
English translation will prevail unless the document is a constitutional,
statutory or other oflicial document.

STAMP TAXES AND INDEMNITY
Stamp Taxes

Each Chargor shall pay all stamp, registration, notarial and other taxes and fees to which
this Debenture, the Sccurity contemplated in this Debenture or any judgment given in
connection with it is or at any time may be subject and shall, from time to time,
indemnify the Administrative Agent on demand against any liabilities, costs, claims
and expenses resulting from any failure to pay or delay in paving any soch tax.
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30.2

31.2

32.

321

32.2

33,

Indemnity

Each Chargor shall, notwithstanding anv release or discharge of all or any part of the
Security created by or pursuant to this Debenture, indemnify the Administrative Agent,
its agents, co-trusiees, atiorneys and any Receiver against any action, proceeding,
claims, losses, liabilities and costs which it may sustain as a conseguence of any breach
by any Chargor of the provisions of this Debenture, the exercise or purported exercise
of any of the rights and powers conferred on them by this Debenture or otherwise
relating to the Charged Assets.

DISCRETION AND DELEGATION
Discretion

Any liberty or power which may be exercised or any determination which may be made
under this Debenture by the Administrative Agent or any Receiver may, subject {o the
terms and conditions of this Debenture and the Credit Agrsement, be exercised or made
in its absolute and unfsttered discretion without any obligation to give reasons,

Delegation

Each of the Administrative Agent and any Receiver shall have full power to delegate
(either generally or specifically) the powers, anthorities and discretions conferred on it
by this Debenture (including the power of attorney) on such terms and conditions as it
shall see fit which delegation shall not preclude the subsequent exercise, any subsequent
delegation or any revocation of such power, authority or discretion by the
Administrative Agent or the Receiver itseif.

CALCULATIONS AND CERTIFICATES
Accounts

In any htigation or arbitration proceedings arising out of or in connection with this
Debenture, the entrics made in the accounts maintained by the Administrative Agent
are prima facie evidence of the matiers to which they relate.

Certificates and determinations

Any certification or determination by the Administrative Agent of a rate or amount
under this Debenture is, in the absence of manifest error, conclusive ovidence of the
matters to which it relates.

COUNTERPARTS

This Debenture may be executed m any number of counterparts, and this has the same
etfect as it the signatures on the counterparis wers on a single copy of this Debenturs.

GOVERNING LAW

Thig Debenture and all non-contractual obligations arising out of or in connection with
it are governed by English law.
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33,

351

353

JURISDICTION
Fnglish Courts

The courts of England have exclusive jurisdiction to settle any dispute arising out of or
in connection with this Debenture (including a dispute relating to the existence, validity
or termination of this Debenture or the consequences of ifs nullity or any non-
confractual obligations arising cut of or in connection with this Debenture) (a
"Dispute").

Convenient forum

Fach Chargor agrees that the courts of England are the most appropriate and convenient
courts to settle Disputes and, accordingly, that no Chargor will argue to the contrary.

Exclusive jurisdiction

Notwithstanding Clause 33,1 (English Courts), the Administrative Agent may take
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent
allowed by law the Administrative Agent may {ake concwrent proceedings i any
number of jurisdictions.

THIS DEBENTURE has been signed by the Administrative Agent and executed as a deed by
each Original Chargor and is delivered by them as a deed on the date stated at the beginning of
this Debenture.
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SCHEDULE 1

THE ORIGINAL CHARGORS

Name and Company
Number of Original
Chargor

Jurisdiction

Address, e-mail address
and name of relevant
department or officer to
receive notice

Altus Strategies ple,
registration number 10746796

Altos Rovyalties Limited,
registration number 12801964

Altus Royalties Holdings
Limifed, registration number
13624073

Altus Royalties Australia
Limifed, registration number
13626119

10245053916-v11

England and Wales

England and Wales

England and Wales

England and Wales

-34 -

Elemental Altus Royalties
Corp.

1620 - 800 West Pender
Vancouver, BC V6C 2V6
Attention: Sandra Bates
E-mail:
s.bates(@elementalaltus.com

Elemental Altus Royalties
Corp.

1020 - 800 West Pender
Vancouver, BC V6C 2V6

Aftention:
E-mail:
s.batesi@elementalaltus.com

Sandra Bates

Elemental Altus Royalties
Corp.

1020 - 800 West Pender
Vancouver, BC V6oC 2V6
Attention: Sandra Bates
E-mail:
s.batesi@elementalaltus.com

Elemental Altus Royalties
Corp.

1020 - 800 West Pender
Vancouver, BC Vo 2Va
Attention: Sandra Bates
E-maii:
s.bates(@elementalaltus.com



SCHEDULE 2
ACCOUNTS

Account Bank

{including address Account

Original Chargor and sort code) Currency  Account Name Num ber

Altus Strategies HSBC UK Bank Plc GBP Altus Strategies -
ple Pic

&5 Cornmarket St,
Odord OX1 3HY, UK

Altus Strategies HSBC UK Bank Plc AUD Altus Strategics -

ple Ple
65 Cornmarket St,

Oxford OX1 3HY, UK

Altus Strategies HSBC UK Bank Plc UsD Altus Strategies -
ple Ple
65 Cornmarket St,

Oxford OX1 3HY, UK

Altus Strategies Bank of Montreal CAD Altus Strategies _
ple ple
106 King St. W
Main Floor
Toronto
Altus Rovalties HSBC UK Bank Plc GBP Altus Royalties -
Australia Limited Ausiralia
65 Cornmarket St, Limited

Oxford OX1 3HY, UK

Alius Rovyalties HSBC UK Bank Ple USh Altus Rovalties -
Australia Limited Australia
65 Cornmarket St, Limited

Oxford OX13HY, UK
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Altus Rovalties
Limated

Altus Royalties
Limited

Altus Royalties
Limited

10245053916-v11

HSBC UK Bank Plc

65 Cornmarket St
Oxford OX1 3HY, UK

HSBC UK Bank Ple

&5 Cornmarket St,
Oxford OX1 3HY, UK

Bank of Montreal
100 King S5t. W
Main Floor

Toronto

-36 -

GBP

UsD

UsD

Altus Rovalties
Limited

Altus Royalties
Limited

Altus Royaltics
Limited
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Name of Company

SCHEDULE 3
SHARES AND INVESTMENTS

SHARES

Name of Original
Chargor Holding
Shares

Altus
Limiied

Royalties
Altus Royalties
Holdings Limited

Altus Rovalties
Australia Limited

Altus  Hxploration
Management Ltd

Altug Royalties
Mauritius Ltd

Altus Royalties
Moroceo Ltd

Altus Rovalties
Rwanda I.td

Alis Strategies plc
Altus Strategies ple
Altus Royalties

Holdings Limited

Altus Strategies ple

Altus Royalties
Holdings Ltd

Altus Rovalties
Holdings L1d

Altus Royalties
Holdings Lid

Issued Share
Capital

Description and
Number of Shares
Held

100 Ordinary Shares
of £0.01 cach

100 Ordinary Shares
of £0.01 each

100 Ordinary Shares
of £0.01 cach

96580814 Ordmnary
Shares of £0.00125
each

100 Ordinary Shares
of £0.01 each

100 Ordinary Shares
of £0.01 cach

100 Ordinary Shares
of £0.01 each

INVESTMENTS

None as of the date of this Debenture.
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100 Ordinary Shareg
of £0.01 cach

100 Ordinary Shares
of £0.01 each

100 Ordinary Shares
of £0.01 each

96580814  Ordinary
Shares of £0.00125
each

160 Ordinary Shares
of £0.01 each

100 Ordinary Shares
of £0.01 each

160 Ordinary Shares
of £0.01 each
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SCHEDULE 4
SPECIFIC CONTRACTS

None as of the date of this Debenture.
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SCHEDULE 5
INTELLECTUAL PROPERTY

None as of the date of this Debenture.
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SCHEDULE 6
INSURANCE POLICIES

Certificate Policy
Name of Chargor Insurer(s) Num ber

Altus Strategies Plc Faraday _

Underwriters Ltd

Certain underwriters
at Lloyds (as
specified therein)

HDI Global
Specialty SE

10245053916-v11 =40 -

Type of Insurance

Composite Office
Insurance Policy
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SCHEDULE 7
INTERCOMPANY LOANS

None as of the date of this Debenture.
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SCHEDULE §
FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

To:  [Account Bank/other financial institution]
Date: [+]

We give vou notice that, by a Debenture dated [+] 2022 (the "Debenture™)*, we have charged
by way of fixed charge to National Bank of Canada (the "Administrative Agent") as
administrative agent and trustee for the Secured Particys all of our right, title and interest in and
to and all monies (including interest) from tume to time standing fo the credit of, the account{s]
listed below maintained with your [bank/building society/financial institution] (including any
renewal, redesignation, replacement, subdivision or subaccount of such account) and the debt
or debts represented thereby:

Account Namefs]: i=1
Sort Codefs]: [
Account No[s]: il

{repeat list as necessary)

Capitalised terms used herein and not otherwise defined shall have the meanings given to them
in the Debenture.

We irrevocably instruct and authorise vou to disclose to the Administrative Agent without any
reference to or further authority from us and without any inguiry by you as to the justification
for such disclosure, such mformation relating to [the}/{any] account{s] maintained with you
from time to time as the Administrative Agent may request you to disclose to it

We further instruct and authorise you to act only in accordance with the Administrative Agent's
mnstructions following receipt by you of a notice from the Administrative Agent that (i) an
Event of Default has occured which is continuing or (ii) we have reguested that the
Administrative Agent exercise any of its powers under the Debenture (an "Enforcement
Notice"). Until such notice is received by vou, we are authorised by the Administrative Agent
fo receive, withdraw or otherwise transfer any credit balance from time to time on any Account.

With effect from the date of an Enforcement Noftice:

{(a) we shall not be entitled to receive, withdraw or otherwise transfer any credit
balance from time to time on any of the above account|{s)] except with the prior
consent of the Administrative Agent; and

4] all rights, title and interest whatsoever aceruing to or for the beneht of curselves
arising from the Accounts are exercisable by, or at the discretion of, the
Administrative Agent.

This letter and all non-contractual obligations arising out of or in connection with it are
governed by and will be construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning it to the Administrative Agent at:
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National Bank of Canada

Corporate Customer Service — Syndication and Agency Group
500 Place d’Armes, 21st Floor

Montreal, Québec H2Y 2W3

Atlention: Syndication
E-mail: svodicalion®@bne.ca

for and on behalf of
ICHARGOR(S)]

Noigs:

&

Refer to the relevant Security Accession Deed, rather than the Debenture, when using
this notice in connection with Security created by a Security Accession Deed.
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Form of Acknowledgement of Notice of
Security by Account Bank

To:  National Bank of Canada as adminstrative agent and trustee for each of the Secured
Parties (the "Administrative Agent™)

Date: [¢]

We confirm receipt from [Enfer Chargor Name] (the "Chargor™) of a notice dated [+] of a
fixed charge upon the terms of a Debenture dated [} (the "Debenture”)* of all the Chargor's
right, title and interest in and to, and all monies (including interest) from time to time standing
to the credit of the fellowing account]s] which [is/are] maintained with us and the debt or debis
represented thereby:

[List relevant accounis heve)
(the "Account|s]").

We confirm that the balance standing to the Account]s] at today's date is [+], no fees or periodic
charges are payable in respect of the Accounts] and there are no restrictions on (a) the payment
of the credit balance on the Accounifs] [(except, in the case of a time deposit, the expiry of the
relevant pertod}] or (b) the creation of Security over the Accountfs] m favour of the
Administrative Agent or any third party.

We unconditicnally and nrevocably waive all rights of set-off, lien, combination or
consgolidation of accounts and security in respect of any Account|s] and similar rights (however
described) which we may have now or in the future in respect of [each of] the Account{s] or
the balance thercon to the extent that such rights relate to amounts owed to us by the Chargor.

We confirm that we have not received notice of the interest of any third party in {any of] the
Accountfs] and will not, without the Administrative Agent’s prior written consent, amend or
vary any rights attaching to the Accountfs].

With effect from the date of receipt of a Enforcement Notice, we (1) will act only in accordance
with the instructions given by persons authorised by the Administrative Agent, (i1) shall send
all statements and other notices given by us relating to the Account{s] to the Administrative
Agent, and (111) shall not permit the Chargor{s] to receive, withdraw or otherwise transfer any
credit balance from time {0 time on any of the above account|(s)] except with the prior consent
of the Administrative Agent.

Thig letter and all non-contractual obligations arising out of or in connection with it are to be
governed by and will be construed in accordance with English law.
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for and on behalf of

{Account Bank/other financial institution)

cc. [Enter Chargor Name]

Notes:

*  Refer to the relevant Security Accession Deed, rather than the Debenture, when using this
acknowledgement in connection with Security created by a Security Accession Decd.

1 o lovll FO-GLURLF0
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SCHEDULE 9
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT

To: Ie]

Date:  [+]

We give vou notice that, by a Debenturs dated [=] (the "Debenture™)*, we have assigned to
National Bank of Canada (the "Administrative Agent”) as administrative agent and trustes for
the Secured Parties all our right, title and interest in and to {details of contract] (the "Contract™)
mmcluding all monies which may be pavable in respect of the Contraci.

Capitalised terms used herein and not otherwise defined shall have the meanings given to them
in the Debenture.

We will remain liable to perform all our obligations under the Condract and the Administrative
Agent is under no obligation of any kind whatsoever under the Contract nor under any Liability
whatsoever in the event of any failure by us to perform our obligations under the Contract.

With effect from your receipt of notice from the Admmistrative Agent that (i) an Event of
Default has occured which is continuing or (ii}) we have requesied that the Administrative
Agent exercise any of 1ts powers under the Debenture {an "Enfoercement Notice"):

(a) all pavments by vou to us under or arising from the Contract (the "Payments"} shall be
made to the Adminisirative Agent or o its order as it may specily in writing from time
to time [include details of the account into which sums are to be paid],

(b) all remedies provided for in the Contract (or otherwise available) shall be exercisable
by, or at the direction of, the Administrative Agent;

(<) all rights, title and inferest whatsoever accruing to or for the benefit of ourselves arising
from the Contract (including all rights to compel performance) shall be exercisable by,
or at the direction of, the Administrative Agent; and

(dy you are authorised and instructed, without requiring further approval from us, fo
provide the Administrative Agent with such information relating to the Contract as it
may from time to time request and to send it copies of all notices issued by you under
the Contract to the Administrative Agent as well as to us.

These instructions mayv not be revoked, nor may the terms of the Contract be amended, varied,
watved or terminated without the prior writien consent of the Admimistrative Agent.

This letter and all non-contractual cbligations arising out of or in connection with it are
governed by and will be construed in accordance with the laws of England and Wales.

Please acknowledge veceipt of this notice by signing the acknowledgement on the enclosed
copy leiter and returning it to the Administrative Agent at:
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National Bank of Canada

Corporate Customer Service — Syndication and Agency Group
500 Place d’Armes, 21st Floor

Montreal, Québec H2Y 2W3

Atlention: Syndication
E-mail: svodicalion®@bne.ca

for and on behalf of
| Enter Chargor Name)|

We confirm our agreement to the terms of this notice and mstruct vou, with effect from the
date of your receipt of this notice, that:

(a) the Payments shall be made to [Enter Chargor Name], and

() all remedies provided for in the Contract (or otherwise available) and all rights to
compel performance of the Contract shall be exercisable by [Enter Chargor Name),

in each case until you receive an Enforcement Notice.

For and on behalf of the
NATIONAL BANK OF CANADA

Notes:

* Refer to the relevant Security Accession Deed, rather than the Debenture, when using
this notice in connection with Securiiy created by a Security Accession Deed.

JJLAUsF [0V 1L - - D=kl Ue
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Form of Acknowledgement of
Assignment of Specific Contract

To:  National Bank of Canada as administrative agent and trustec for the Secured Parties
(the "Administrative Agent™)

Date: [e]

We acknowledge receipt of a notice dated [*] of security created by [Chargor Name] (the
"Chargor"} in favour of the Administrative Agent over all the Chargor's righis, title and
interest in and to the Contract (as specified in that notice).

We confirm that:
(a) we will comply with the terms of that notice; and

(b)  wehavenot received notice of any prior security over, or the interest of any third party
in, the Contract.

We further confirm that;

1. no amendment, waiver or release of any of such rights, title and interest shall be
effective without the prior written consent of the Administrative Agent;

2. no termination of such rights, title or interest shail be effective unless we have given
the Administrative Agent {21] days written notice of the proposed termination,
specifying the action necessary to avoid such termination;

3. the Chargor will remain liable to perform all iis obligations under the Contract and the
Admimstrative Agent 1s under no obligation of any kind whatsoever under the Coniract
nor under any liability whatsoever in the event of any failure by the Chargor to perform
its obligations under the Contract;

4. no breach or default on the part of the Chargor of any of the terms of the Contract shall
be deemed to have occurred unless we have given notice of such breach to the
Administrative Agent specifying how to make good such breach; and

3. we shall accept the Administrative Agent's instructions relating o the Chargor's rights
under the Contract following a receipt of an Enforcement Notice.

We have not claimed or exercised, and waive all future rights to claim or exercise, any right of
set-off, lien, counterclaim or other similar right now or in the future relating to amounts owed
to us by the Chargor.

We acknowledge receipt of instructions from you in connection with the assignment of the
Contract and confirm that we shall act in accordance with them until we receive an
Enforcement Notice.
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for and on behalf of

i |

ce. [Enter Chargor Name]
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To:

Date:

SCHEDULE 10
FORM OF NOTICE OF ASSIGNMENT OF INSURANCE POLICY

Unsert name of Insurer)

[]

We give vou notice that, by a Debenturs dated {»] (the "Debenture™)*, we have agsigned to
National Bank of Canada (the "Administrative Agent”) as administrative agent and trustes for
the Secured Parties all our rights, title and interest in and to the proceeds of [insert details of
relevant insurance policy] (the "Policy of Insurance”).

With effect from your receipt of this notice we instruct and authorise you to:

(2)

(b)
{e)

following receipt of notice from the Administrative Agent that (1) an Event of Default
has occured which is continuing or (i) we have requested that the Administrative Agent
exercise any of its powers under the Debenture (an "Enforcement Notice™), make all
payments and claims under or arising from the Policy of Insurance to the Administrative
Agent [insert relevant account number and sort code] or to its order as 1t may specify
in writing from time to time;

note the inferest of the Administrative Agent on the Policy of Insurance; and

disclose to the Administrative Agent, without further approval from us, such
information regarding the Policy of Insurance as the Admmistrative Agent may from
time to time request and to send it copies of all notices issued by you under the Policy
of Insurance.

We will remain liable to perform all our obligations under the Policy of Insurance and the
Administrative Agent is under no obligation of any kind whatsoever under the Policy of
Insurance nor under any liability whatsosver in the event of any failure by us to perform our
obligations under the Policy of Insurance.

Thig letter and all non-contractual obligations arising out of or in connection with it arc
governed by and will be construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning it to the Administrative Agent at:

National Bank of Canada

Corporate Customer Service — Syndication and Agency Group
500 Place d’ Armes, 21st Floor

Montreal, Québec H2Y 2W3

Attention: Syndication
E-mail:  syndicationfibne ca
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for and on behalf of
|Chargor|

Notes:

* Refer to the relevant Security Accession Deed, rather than the Debenture, when using
this notice in connection with Security created by a Security Accession Deed.
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Form of Acknowledgement of
Assignment from Insurer

To:  National Bank of Canada as administrative agent and trustee for the Secured Parties
(the "Administrative Agent")

Date: [e]

We acknowledge receipt of a notice dated [*] of security created by [Chargor Name] (the
"Chargor"} in favour of the Administrative Agent over the Chargor's rights, title and interest
in and to the proceeds of the Policy of Insurance (as specified in that notice).

We confum that:
(a) we will comply with the terms of such notice; and

(b)  we have not received notice of any prior sceurity over, or interest of any third party in,
the proceads.

We further confirm that:

1. following receipt of an Enforcement Notice from the Administrative Agent, we wiil
make all necessary arrangements for all future payments payable under such Policy of
Insurance, to be made into the account specified in that notice;

2. the Chargor will remain liable to perdform all ifs obligations under the Policy of
Insurance and the Administrative Agent is under no obligation of any kind whatsoever
under the Policy of Insurance nor under any liability whatsoever in the event of any
faiture by the Chargor to perform its obligations under the Policy of Insurance;

3. no material amendment, waiver, alteration or cancellation of a Policy of Insurance shall
be effective unless we have given the Administrative Agent at least 30 {or, 1 relation
to any amendment or cancellation relating to non-payment, 10) days’ prior written
notice; and

4. no act or default of the Chargor or any other person shall affect the rights of the
Administrative Agent or the Secured Parties under the Policy of Insurance.

We have not claimed or exercised, and waive all future rights to claim or exercise, any rights
of set-off, lien, counterclaim or other similar rights now or in the future relating to the proceeds
of the Policy of Insurance and we will send you copies of all notices given by us under the
Policy of Insurance upon request.

Thig letter and all non-contractual obligations arising out of or in connection with it arc
governed by and will be construed in accordance with the laws of England and Wales.
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for and on behalf of
[{nsert name of Insurer)

ce. [&nter Chargor Namel]
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SCHEDULE 11
FORM OF SECURITY ACCESSION DEED

THIS SECURITY ACCESSION DEFEI is made on [¢]

BETWEEN:

(H

[s], (registered in {*] with company registration number [¢]) (the "Additional
Chargor";

(2 THE PERSONS listed in Schedule 1 (The Original Chargors) (each an "Original
Chargor™), and

(3) NATIONAL BANK OF CANADA as administrative agent and sccurity trustee for
gach of the Secured Parties on the terms and conditions set out in this Security
Accession Deed, the Debenture and the Credit Agreement (the "Administrative
Agent").

RECITALS:

E.

A. The Additional Chargor has agreed to enter into this Security Accession Deed and to

become a Chargor under a debenture dated [+] between Altus Royalties Australia
Limited, Altus Rovyalties Holdings Limited, Altus Royallies Limited and Alius
Strategies ple as Original Chargors and the Administrative Agent as amended and
supplemented by earbier Security Accession Deeds (if any) (the "Debenture”).

This Security Accession Deed is supplemental io the Debenture.

IT IS AGREED as follows:

1.

1.1

1.2

DEFINITIONS AND INTERPRETATION
Definitions

Unless defined in this Security Accession Deed, or the context otherwise requires, a
term defined in or incorporated by reference into the Debenture has the same meaning
in this Security Accession Deed, or in any notice given under or in connection with thig
Security Accession Desad.

Interpretation and construction

(a) Clause [1.2] (Ferms defined in the Credit Agreement), Clause [1.3]
(Construction), Clause [1.5] (Third party rights), Clauses [1.6] (Fresent and
Juture assets) to | 1.8 (Adminmistrative Agent assumes no obligation) (inclusive)
and Clause [17] (Declaration of Trust) of the Debenture are deemed to form
part of this Security Accession Deed as if expressly incorporated into it and as
if all references in those clauses to the Debenture were references to this
Security Accession Deed.

(b} All the provisions contained in the Debenture in relation to the Sccurity created
by it and all the powers and rights conferred on the Admimstrative Agent and
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2.3

(a3
[

any Recetver in relation to the Security created by the Debenture shall extend
and apply to the Security created by this Security Accession Deed.

(c) The Debenture and this Security Accession Deed shall be read together and
construed as one mstrument.

{d) This Security Accession Deed is a Loan Document.

ACCESSION OF ADDITIONAL CHARGOR

Accession

With effect from the date of this Security Accession Deed, the Additional Chargor:
{(a} agrees to be a party to the Debenture as a Chargor; and

(b) agrees to be bound by all the terms of the Debenture which are expressed to he
binding on a Chargor as if it had originally been a party to it as a Chargor {(but
so that the Security created by virtue of this deed shall be created on the date of
this Security Accession Deed).

Consent of Original Chargors

The Original Chargors agree and consent to the terms of this Security Accession Deed
and further agree that its execution shall not, in any way, prejudice or affect the Security
granted by each of the Original Chargors pursuant to (and the covenants given by each
of them in} the Debenture or any other Security Accession Deed.

Covenant o pay

The Additional Chargor covenants with the Administrative Agent that it shall, on
demand of the Administrative Agent pay, discharge and satisfy the Secured Obligations
in accordance with their respective terms.

COMMON PROVISIONS

Common provisions as to all Security

All the Security created by or pursuant to this Security Accession Deed is:
{a) created with full title guarantec;

{b) created in favour of the Administrative Agent as trustee for the Secured Partics
and the Administrative Agent shall hold the benefit of this Security Accession
Deed and the Security created by or pursuant to it on trust for the Secured Parties;
and

(c) continuing security for the payment and discharge of all the Secured Obligations.

FIXED SECURITY*
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4.1

4.2

4.3

4.4

4.5

4.6

4.7

Fixed charge over Tangible Moveable Property

The Additional Chargor charges, by way of first fixed charge, all of its rights, title and
interest from time to time in and to its Tangible Moveable Property and all Related
Rights.

Fixed charge over Accounts

The Additional Chargor charges, by way of first fixed charge, all of its rights, title and
interest from time to time in and {o 1ts Accounts and all Related Righis. The execution
of this Deed by the Additional Chargor and the Administrative Agent shall constitute
notice to the Administrative Agent of the charge created over any Account opened or
mamtained with the Administrative Agent.

Fixed charge over contracts

The Additional Chargor charges, by way of first fixed charge, all of ifs rights, title and
interest from time to time in and to any contract or agreement to which the Additional
Chargor 1s a party {except for the Specific Coniracts) {including each of its interest or
cwrency rate swap, cap, floor, collar or option transactions) and all Related Rights.

Fixed charge over Monetary Claims

The Additional Chargor charges, by way of first fixed charge, all of its rights, title and
interest from time to time in and to its Monetary Claims {other than any claims which
arc otherwise subject to a fixed charge or assignment (at law or in equity) pursusant to
this Security Accession Deed) and all Related Rights (to the extent not already charged
under this Clause 4.4).

Fixed charge over Invesiments

The Additional Chargor charges, by way of first fixed charge, all of its rights, title and
interest from time to time 1n and to its Investments including, without limitation, those
listed in Schedule 2 (Shares and Invesiments) of this Security Accession Deed and all
dividends, inierest and other monies payable in respect of those Investments and all
Related Rights (whether derived by way of redemption, bonus, preference, options,
substitution, conversion, compensation or otherwise).

Fixed charge over Shares

The Additional Chargor charges, by way of first fixed charge, all of 1ts rights, title and
interest from time to time in and to its Shares including, without limitation, those listed
in Schedule 2 (Shares and Investments) of this Security Accession Deed and all
dividends, interest and other monies payable in respect of those Shares and all Related
Righis (whether derived by way of redemption, bonus, preference, options, substitution,
conversion, compensation or otherwise).

Fixed charge over Intellectual Property

The Additional Chargor charges, by way of first fixed charge, all of its rights, title and
interest from time io time in and to its Intellectual Property including, without
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4.8

49

4.1¢0

4.12

5.1

limitation, those listed in Schedule 3 (/ntelfectual Property) of this Security Accession
Deed and all Related Righis.

Fixed charge over goodwill

The Additional Chargor charges, by way of first fixed charge, all of its rights, title and
interest from time to time in and to all goodwill of the Additional Chargor and all
Related Rights.

Fixed charge over uncalled capital

The Additional Chargor charges, by way of first fixed charge, all of its rights, title and
interest from time to time in and to all uncalled capital of the Additional Chargor and
all Related Rights.

Fixed charge over other assets

The Additional Chargor charges (o the extent not validly and effectively assigned
pursuant to Clauses 4.11 {(dssigmment of Specific Contracis) to 4.12 (Assignment of
Insurance Policies)), by way of first fixed charge, all of its rights, title and interest from
time to time in and to sach of its Specific Contracts and Insurance Policies and all
Related Rights in relation to each of those assets.

Assignment of Specific Contracts

The Additional Chargor assigns and agrees to assign absolutely, all of its righis, claims,
title and interest from time to time in and to sach of the Specific Contracts listed in
Schedule 4 (Specific Contracts) of this Security Accession Deed and all Related Rights.

Assignment of Insurance Policies

The Additional Chargor assigns and agrees to assign absolutely, all of its rights, claims,
title and interest from time to time i and to the procesds of each of its Insurance
Policies including, without limitation, those listed in Schedule 3 (/nsurance Policies)
of this Security Accession Deed.

FLOATING CHARGE
Floating charge

(a} The Additional Chargor charges by way of first floatmg charge in favour of the
Administrative Agent all present and future assets and vndertaking of the
Additional Chargor.

(b) The floating charge created pursuant to paragraph (a) of Clause 5.1 above shall
be deferred in point of priority to all Fixed Security validly and effectively
created by the Additional Chargor under the Loan Documents in favour of the
Administrative Agent as security for the Secured Obligations.

(¢} Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating
charge created pursuant o paragraph (a) of Clause 5.1 above.
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6.1

8.1

82

10.

1L

POWERS OF ATTORNEY
Security power of attorney

The Additional Chargor by way of security irrevocably appomts the Administrative
Agent and any Receiver severally to be its attorney in accordance with the terms set out
in Clause 21.1 (Appointment and powers) and Clause 21.2 (Hatificafion) of the
Diebenture.

NEGATIVE PLEDGE AND RESTRICTION ON DEALINGS

Except as permitted pursuant to the Credit Agreement the Additional Chargor shall not
at anv time during the Security Period create or permit o subsist any Security over all
or any part of its Charged Assets or dispose of or otherwise deal with any part of 1fs
Charged Assets.

IMPLIED COVENANTS FOR TITLE

The covenants set out in Sections 3(1), 3{2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to Clause 4 (Fixed Security) or
Clause 5 (Floating charge).

It shall be implied in respect of Clause 4 (Fixed Security) and Clause 5 (Floating charge)
that the Additional Chargor is disposing of the Charged Assets free from all charges
and incumbrances (whether monetary or not) and from all other rights exercisable by
third parties (including labilitics imposed and rights conferred by or under any
enactment).

EXTENSION OF POWER OF SALE

The power of sale or other disposal conferred on the Adminisirative Agent and on any
Receiver by the Debenture and this Security Accession Deed shall operate as a variation
and extension of the statutory power of sale under Section 101 of the Law of Property
Act 1925 and such power shall arise {and the Secured Obligations shall be deemed duc
and payable {or that purpose) on execution of this Security Accession Deed.

RESTRICTIONS

The restrictions contained in sections 93 and 103 of the Law of Property Act 1925 shail
not apply fo this Sccurity Accession Deed or to the exercise by the Administrative
Agent of its right to consolidate all or any of the Security created by or pursuant to this
Security Accession Deed with any other Security in existence at any time or to its power
of sale, which powers may be exercised by the Administrative Agent without notice o
the Additional Chargor on or at any time afier the Security created by or pursuant to
this Security Accession Deed has become enforceable in accordance with Clause 14
(Enforcement of Security) of the Debenture.

NOTICES
The Additional Chargor confirms that its address details for notices are as follows:

Address: [*]
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Fax number: [+]
Aftention:  [e]

12. GOVERNING LAW

Thig Security Accession Deed and all non-contractual obligations arising out of or in
connection with it are governed by English law.

THIS SECURITY ACCESSION DEED has been signed by the Administrative Agent and
executed as a deed by the Additional Chargor and cach Original Chargor and is delivered by
them as a deed on the date stated at the begmning of this Secunty Accession Deed.

Notes:

* These charging clauses should follow the Debeniure. Consider if any are unsuitable for
the Additional Chargor and if any other type of asset should be included or specifically
listed.

o This will be the date of the Security Accession Deed.
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SCHEDULE 1
Original Chargors

Name and Company Number of Original

Chargor Jurisdiction
Altus Strategies ple, registration number England and Wales
10746796
Altus Royalties Limited, regisiration number England and Waleg
12801964

Altus Royalties Holdings Limited, registration  England and Wales
number 13624073

Altus Royalties Australia Limited, registration  England and Wales
number 13626119

Unclude any other Chargors who have acceded  [England and Wales]
by way of Security Accession Deed)]

T0-41042762
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SCHEDULE 2
Shares and Investments

SHARES
Name of Description and Share

Name of Chargor Issued Share Number of Certificate

Company Holding Shares Capital Shares Held Num ber(s)
[List and describe
the Shares|

INVESTMENTS
Name of Issuer/Credit Document Evidencing or
Party Description of Investment Indicating Title

[List  and describe  ihe
Tmvestments]
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SCHEDULE 3
Intellectual Property

{List and describe the Intellectual Property]
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SCHEDULE 4
Specific Contracts

{List and describe the Specific Contracts. ]
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Lo
=)
3
o

11 -63 - 70-41042762



SCHEDULE S
Insurance Policies

[List and describe the Insurance Policies|
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EXECUTION PAGE TO SECURITY ACCESSION DEED
The Additional Chargor
[EXECUTED AS ADEED }

by [NAME OF ADDITIONAL CHARGORY])

Signature of director

Name of director

Signature of director/secretary

Name of director/secretary |

[OR]

[EXECUTED AS ADEED

by [NAME OF ADDITIONAL CHARGORY))

Signature of director

................................................................ Name of director

................................................................ Signature of witness
................................................................ Name of witness

................................................................ Address of witness
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The Original Chargors
[EXECUTED AS ADEED )

by [NAME OF ORIGINAL CHARGORY))

................................................ Signature of director
................................................ Name of director
................................................ Signature of director/secretary

................................................ Name of director/secretary|

[OR]

[EXECUTED AS ADEED

by [NAME OF ORIGINAL CHARGORY))

................................................................ Signature of director

................................................................ Name of director

................................................................ Signature of witness
................................................................ Name of witness

................................................................ Address of witness
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The Administrative Agent

For and on behalf of
[ADMINISTRATIVE AGENT NAME]
By:

Name:

Title:
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DocuSign Envelope ID: DA24C1AA-2B44-4AB5-AAD3-99A2B8750855

EXECUTION PAGE TO DEBENTURE

The Original Chargors
EXECUTED AS A DEED )
by ALTUS STRATEGIES PL.C )

Signature of director

................................................................ Name of director

Signature of witness
.......................... Name of witness

................................................................ Address of witness

[Signature page fo Debenture (Altus)]



DocuSign Envelope ID: DA24C1AA-2B44-4AB5-AAD3-99A2B8750855

EXECUTED AS A DEED )
by ALTUS ROYALTIES LIMITED )
)

Signature of director

Name of director

Signature of witness
Name of witness

Address of witness

[Signature page fo Debenture (Altus)]



DocuSign Envelope ID: DA24C1AA-2B44-4AB5-AAD3-99A2B8750855

EXECUTED AS A DEED )

by ALTUS ROYALTIES HOLDINGS LIMITED )

Signature of director

Name of director

Signature of witness
Name of witness

Address of witness

[Signature page fo Debenture (Altus)]



DocuSign Envelope ID: DA24C1AA-2B44-4AB5-AAD3-99A2B8750855

EXECUTED AS A DEED )

by ALTUS ROYALTIES AUSTRALIA LIMITED )

Signature of director

Name of director

Signature of witness
Name of witness

Address of witness

[Signature page fo Debenture (Altus)]



The Administrative Agent
For and on behalf of

NATIONAL BANK OF CANADA

Name: Lauvren Reid

Title: Director

By:

o

Name: David Torrey

Title: Managing Director

[Signature page to Debenture (Altus)]
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