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THIS AGREEMENT is dated 24 Dacamber 2025 and made between:

(1)

(2)

JIANGXI COPPER (HONG KONG) INVESTMENT COMPANY LIMITED, a limited liability
company incorporated in Homg Kong, with business registration number 88273374 and

registered address is Suite 4501, Office Tower, Convention FPlaza, 1 Harbour Road,
Wanchai, Hong Kong (the “Bomower™); and

SOCIETE GENERALE (A PUBLIC LIMITED COMPANY INCORPORATED IN
FRANCE). ACTING THROUGH ITS HONG KONG BRANCH), whose principal place of
business is 38/F Three Pacific Place, 1 Queen’s Road East, Hong Kong, as lender (the
"Lender”).

IT IS AGREED as folloes:

1.

1.1

Dafinitions and interpratation
Definitions

In this Agreement;

“Acquisition” means the acquisition by the Borrower of the Target Shares pursuant to the
Offer and any Squeeze Oul Procedure or, where the acquisition proceeds by way of
scheme, the Scheme.

“Acquisition Costs” means all fees, costs and expenses, stamp, regisiration and other Taxes
incurred by the Bomower or amy other member of the Group in connection with the
Acquisition or the Acquisition Documents.

“Acquisition Docyments” means the Offer Documents or, where the Acquisition proceeds
by way of Scheme, the Scheme Documenis.

“Affiligte” means, in relation to any person, a8 Subsidiary of that person or a Holding
Company of that person or any other Subsidiary of that Holding Companiy.

“Anncuncement” means the announcement detailing the terms and conditions of the Offer
or the Scheme (as applicable) to be released by the Borrower {or on its behalf) announcing

the terms and conditions of the Offer or the Scheme (as applicable) pursuant to Rule 2.7 of
the Takeaver Code.

“APLMA" means the Asia Pacific Loan Market Association Limited.
“Authorisation” means:

(A) an authorisation, consent, approval, resolution, licence, exemption, filing,
notarisation, lodgement or registration; or

{B)  in relation to anything which will be fully or partly prohibited or restricted by law if a
Governmental Agency intervenes or acts in any way within a specified period after
lodgement, filing. registration or notification, the expiry of that period without
intervention or action.

“Availability Period” means the Certain Funds Period.

“Available Facility” means the amount of the Facility, minus:



(&)  the aggregate amount of any outstanding Loans, and

(B)  in relation to any proposed Utilisation, the amount of any Loans that are due to be
miade on or before the proposed Utilisation Date.

“Break Costs™ means the amount (if any) by which:

(A)  the interest (excluding the Margin) which a Lender should have received for the
perniod from the date of receip! of all or any part of its participation in a Loan or Unpaid
Sum to the last day of the current Interest Period in respect of that Loan or Unpaid
Sum, had the principal amount or Unpaid Sum received been paid on the last day of
that Interest Period;

exceeds:

(B) the amount which that Lender would be able to obtain by placing an amount equal
to the principal amount or Unpaid Sum received by it on deposit with a leading bank
for a period starting on the Business Day following receipt or recovery and ending
on the last day of the cument Interest Period.

“Business Day” means a day (other than a Saturday or Sunday) on which banks are open
for general business in Beijing, Hong Kong and:

(A Mew York:
{B) London; and

(C)  ({in relation to the fixing of an interest rate or any date for payment or purchase of an
amount relating to a Loan or Unpaid Sum) which is a US Government Securities
Business Day.

"Cerain Funds Period” means the percd commencing on the date of the Announcement
and ending on the earliest of paragraphs (A), (B) or (C) as folkows:

(A} the date which is 270 days after the date of this Agreement;
8)
(1) where the Acquisition proceeds by way of a Scheme, the date on which:

(a) the Scheme lapses, terminates (in accordance with the Takeover Code)
orf it is withdrawn or cancelled with the consent of the Takeover Panel or
by order of the Court;

(b) the Court Meeting is held (or any adjourned Court Meeting is held) to
approve the Scheme at which a vote is held to approve the Scheme, but
the Scheme is not so approved by the requisite majorities;

() the Target General Meeting is held (or any adjourned Target General
Meeting is held) at which a vote is held on the Acquisition, but the
Acquisition is not approved by the requisite majority of the Target
Shareholders at such Target General Meeting;



{2)

(d)

(e)

an application for the issuance of the Scheme Court Order is made to
the Court but the Court {in its final judgment) refuses to grant the Scheme
Court Order; or

11:59pm on the date which is the 14" calendar day after the date on
which the Scheme Effective Date occurs;

unless, in the cases of paragraphs (a) to (d) above, prior to such date, the
Bormower has notified the Lender that it proposes to effect an Offer Conversion
and makes an announcement of an Offer within the timeframe prescribed by
Clause 20.20(1) {(Acquisifion undertakings); or

where the Acquisition proceeds by way of an Offer;

(a)

(b}

(c)

(d)

11:59pm London time on the date on which the Offer lapses or is
withdrawn in accordance with its terms and in compliance with the
Takeover Code, the requirements of the Takeower Panel and all
applicable |aws and regulations;

11:5%m Londan time on the date which is the 14" calendar day after
the date on which the Offer has closed for further acceptances:;

if the Borrower has become entitied under the Squeeze Out Procedure
to issue a Squeeze Out Notice, the later of.

{h  11:59pm London time on the first Business Day after the expiry of
eight weeks after the first date on which the Bormower has become
entitled to issue a Squeeze Out Notice; and

(i) if an application to court is made under section 586 of the
Companies Act 2006 in relation fo any Squeeze Out Motice,
11:59pm London time on the third Business Day after the day on
which that application is disposed of; or

the date on which all of the consideration payable under the Acguisition
in respect of the Target Shares has been paid in full {including in respect
of any Target Shares to be acquired pursuant to a Squeeze Out
Procedure), or

(C)  the date on which the Facility has been utilised or cancelled in full,

(1)

the date in paragraph (A) Above will, upon the Borrower's request, be extended
if necessary or desirable in order to comply with the requirements of the
Takeover Panel:

(a)

(B}

if the Acquisition is intended to be completed purseant to a Scheme, (o
a date falling a maximum of 6 weeks after the date set out in paragraph
{A) above; and

if the Acquisition is intended to be completed pursuant to an Offer, to a
date faling a maximum of 8 weeks after the date set out in paragraph
(&) above,

of, in each case, such later date as may be agreed with the prior written
consent of the Lender; and



(2) neither (a) a Scheme Conversion nor an Offer Conversion; (b) any launch of a
new Offer or replacement Scheme (as the case may be), nor (c) any
amendments to the terms or conditions of a Scheme or an Offer, in each case
made in compliance with Clause 2020 (Acquisiion undertakings) shall
constitute a lapse, terminatian or withdrawal for the purposes of this definition.

*Certgin Funds Utilisation™ means a Loan made or to be made under the Facility during the
Certain Funds Period where such Loan is to be made solely for the purposes set out in
Clause 3.1 (Pwpose) (or any of them).

“Closing Date™ means the date on which Completion oocurs.
“Code” means the US Internal Revenue Code of 15886,

“Completion” means the completion of the Acguisition pursuant to the Offer and, if relevant,
the operation of the Squeeze Out Procedure or pursuant to the implementation of the
Scheme (as applicable).

“Compliance Cerificate™ means a certificate delivered pursuant to Clause 18.2 ( Compliance
Cerfificate) and signed by two directors the Borrower substantially in the form sat out in
Schedule 3 (Form of Compliance Cerlificate),

“Confidential Information” means all information relating to the Parent, the Group, the
Finance Documents or the Facility of which the Lender becomes aware in its capacity as,
or for the purpose of becoming, the Lender or which is received by the Lender in relation to,
or for the purpose of becoming the Lender under, the Finance Documents or the Facility
from the Parent, any member of the Group or any of its advisers in whatever form, and
includes information given orally and any document. elecironic file or any other way of
representing or recording information which contains or is derived or copied from such
information but excludes information that:

(A) s or becormes public information ather than as a direct or indirect result of any breach
by the Lender of Clause 23 (Disclosure of information);

(B) is identified in writing at the time of delivery as non-confidential by any member of
the Group or any of its advisers; or

{C) 5 known by the Lender before the date the information is disclosed to it by any
member of the Group or any of its advisers or is lawfully obtained by the Lender after
that date, from a source which is, as far as the Lender s aware, unconnected with
the Parent or the Group and which, in either case, as far as the Lender is aware, has
not been obtained in breach of, and is not otherwise subject to, any obligation of

“Confidentiality Undertaking”™ means a confidenfiality underaking substantially in a
recommended form of the APLMA or in any other form agreed between the Bomower and
the Lender.

“Court™ means the High Court of England and Walas.
“Court Meeting” means. in the event the Acquisition is to be effected by way of the Scheme,

any meeting (or meetings) of the Target Sharehclders o be convened pursuant to section
896 of the Companies Act 2006,



‘Default” means an Event of Default or any event or circumstance specified In Clause 21
(Events of Default) which would (with the expiry of a grace pericd, the giving of notice, the
making of any defermination under the Finance Documents ar any combination of any of
the foregoing) be an Event of Defaulf.

*Disruption Event” means either or bath of:

(A) a material disruption to those payment or communications systems or to those
financial markets which are, in each case, required to operale in order for payments
o be made in connection with the Facility (or otherwise in order for the transactions
contemplated by the Finance Documents to be carried out) which disruption is not
caused by, and is beyond the control of, any of the Parties; and

{B) the occurrence of any other event which results in a disruption (of a technical or
systems-related nature) to the freasury or paymenis operations of a Party preventing
that, or amy other Party:

{1) from perfarming its payment obligations under the Finance Documents; or

{2) from communicating with other Parties in accordance with the terms of the
Finance Documents,

and which (in either such case) is not caused by, and is beyond the control of, the Party
whose operations are disrupted,

“Environmental Claim™ means any claim, proceeding or investigation by any person in
respect of any Environmental Law,

“Environmental Law™ means any applicable law in any jurisdiction in which any member of
the Group conducts business which relates to the pollution or protection of the environment
or harm 1o or the pratection of human health or the health of animals or plants.

“Environmental Permits” means any Authorisation and the filing of any notification, report or
assessment required under any Environmental Law for the operation of the business of any
member of the Group conducted on or from the properties owned or used by the relevant
member of the Group.

“Event of Default” means any event or circumstance specified as such in Clause 21 (Events
of Defaull).

“External Indebtedness” means any Financial Indebtedness which is denominated or

payable by its terms, or at the option of the creditor in respect of such Financial
Indebtedness, in a currency other than Hong Kong dollar.

“Eacility” means the term loan facility made available under this Agreement as described in
Clause 2.1 (The Facility).

“Facility Office” means the office or offices identified with the Lender's signature below or
such other office as it may from time to time select by notice to the Bormower as the office or
offices through which it will perform its obligations under this Agreement.

“FATCA" means:

(A)  sechtions 1471 to 1474 of the Code or any associated regulations;



(B) any freaty, law or regulation of amy other jurisdiction, or relating to an
intergovernmental agreement between the US and any ofher jurisdiction, which (in
gither case) facilitates the implementation of any law or regulation referred to in
paragraph (A) above; or

(C) any agreement pursuant to the implementation of any treaty, law or regulation
referred to in paragraphs (A) or (B) above with the US Intemnal Revenue Service, the
US government or any governmental or taxation authority in any other junisdiction.

*EATCA Deduction” means a deduction or withholding from a payment under a Finance
Document required by FATCA.

“FATCA Exempt Party” means a Party that is enlited to receive payments free from any
FATCA Deduction.

"EATCA FFI" means a foreign financial institution as defined in section 1471(d){4) of the
Code which, if the Lender is not a FATCA Exempt Party, could be required to make a FATCA
Deduction.

“Eee Letter” means any letter or letiers dated on or about the dale of this Agreement
between the Lender and the Bormower setting out any of the fees refemred to in Clause 11
[Fees).

“Einance Document” means this Agreement, any Selection Notice, any Fee Letter, any
Litilisation Request, the Letter of Comfort and any other document designated as such by
the Lender and the Bommower.

“Financial Indebiedness™ means any indebtedness for or in respect of:
(A)  moneys borrowed from banks or other financial institutions;

(B) any amount raised by acceptance under any acceptance credit facility or
dematerialised equivalent;

(C)  any amount raised pursuant to any note purchase faclity or the ksue of bonds,
notes, debentures, loan stock or any similar instrument;

(D) the amount of any kability in respect of any lease or hire purchase contract which
wodlld, in accordance with GAAP, be treated as a balance sheet liability (other than
the liability in respect of a lease or hire purchase conftract which would, in accordance
with GAAP in force immediately before the adoplion of IFRS 16 (Leases), have been
ireated as an operating lease);

(E}  receivables sold or discounted (other than any receivables to the extent they are sold
on a non-recourse basis);

(F) any amount raised under any other transaction (including any forward sale or
purchase agreement) having the commercial effect of a bomowing of a type not
referred to in any other paragraph of this definition;

(G) any hedging or derivative transaction entered into in connection with prolection
against or benefit from fluctuation in any rate or price (and, when calculating the
value of any derivative transaction, only the marked to market value {or, if any actual
amount is due as a result of the termination or close out of that derivative transaction,
that amount) shall be taken into account);



(H)  any counter-indemnity obligation in respect of a guarantee, indemnity, bond, standby
or documentary letter of credit or any other instrument issued by a bank or financial
institution; and

()] the amount of any liability in respect of any guarantes or indemnity for any of the
itemns refermed o in paragraphs (A) to (H) above.

"GAAP" means:

(A)  in respect of the Borrower, the generally accepled accounting principles in Hong
Kong, including IFRS; and

(B) in respect of the Parent, the generally accepted accounting principles in the PRC,
including IFRS

“Governmental Agency” means any government or any governmental agency, semi-
governmental or judicial entity or authority (including any stock exchange or any self-
regulatory organisation established under statute),

*Group™ means the Bormower and its Subsidiaries from time to time (including, from the
Closing Date, the Target Group).

“Hong Kong™ means the Hong Kong Special Administrative Region of the People’'s Republic
of China,

“Hodding Company™ means, in relation to a person, any other person in respect of which it
is @ Subsidiary.

"IEES™ means international accounting standards within the meaning of the 145 Regulalion
1606/2002 to the extent applicable to the relevant financial staterments.

“Indirect Tax™ means any geods and services tax, consumplion tax, value added tax or any
tax of a similar nature,

“Interest Fenod” means, in relation to a Loan, each period determined in accordance with
Clause 9 (Inferest Penods) and, in relation to an Unpaid Sum, each period determined in

accordance with Clause 8.3 (Default interest).

“Interpolated Term SOFR™ means, in relation to any Loan, the rate (rounded to the same
number of decimal places as Term SOFR) which results from interpolating on a linear basis
between:

(A)  either:

{1) Temn SOFR (as of the Specified Time) for the longest pericd (for which Term
SOFR is available) which is less than the Interest Period of that Loan; or

{2) if mo such Term SOFR is available for a period which is less than the Interest
Period of that Loan, Ovemight SOFR for the day that is two US Government
Securities Business Days before the Quaotation Day; and

(B)  Term SOFR (as the Specified Time) for the shortest period (for which Term SOFR
iz avallable) which exceeds the Interest Period of that Loan.



“Jiangxi SASAC" means State-owned Assels Supervision and Administration Commission
of Jiangxi province, PRC.

“Lender's Spot Rate of Exchange™ means the Lender's spol rate of exchange for the
purchase of the relevant cumency with LIS dollar in Hong Kong foreign exchange market at
or about 11:00 a.m. Hong Kong time on a particular day.

“Letter of Comfort™ means the letter of comfort provided by the Parent to the Lender dated
on or around the date of this Agreement.

“Loan” means, as the context requires, a loan made or to be made under the Facility or the
principal amount cutstanding at any time of that loan.

“Long Term Senior Debt Financing™ means such financing faciliies arranged or to be
arranged by the Parent for the purposes of funding or refinancing of the Acquisition.

"Major Default” means any event or circumstances constituting an Event of Default arising
under any of:

(A Clause 21.1 (Non-paymen{) insofar as it relates to non-payment of principal or
interest under the Finance Documents,

(B) Clause 21.3 (Other obligations) insofar as it relates to a breach of any Major
LUindertaking;

(C) Clause 214 (Misrepresentation) insofar as it relates to a breach of any Major
Representation;

(D) Clause 21.6 (Insohency), provided that in paragraph (&) of that Clause 21.6, the
words “in writing” shall be deemed to be added after the words “or admits”, the words
"By reason of actual or anticipated financial difficulties” s added after the words
"making payments” and the words "one or more of its creditors” be deemed replaced
with “its creditors generally (or any class of them);

(E) Clause 21.7 {Insolvency proceedings);

(F)  Clause 21.8 (Credilors’ process);

(G) Clause 21.9 (Unlawfulness and invalidity}; or

(H)  Clause 21.10 (Repudiation),

in the case of each of paragraph (A) and paragraphs (C) to (H) above only as it relates to
the Bommower and, in the case of paragraph (B) above, only as it relates to the Bormower
and, to the extent that the relevant Major Undertaking captures the Parent, the Parent {and,
in each case, not, for the avoidance of doubt, any other member of the Group).

“Maior Representation” means a representation or wamranty with respect to the Borrower
andior thie Parent under any of;

(A)  Clause 17.1 (Stalis) to Clause 17.5 {Valdity and admissibility in evidence) inclusive;

(B) Cause 17.6 (Governing law and enforcement) (in relation to a Certain Fumds
Litilisation only);



(C)  Clause 17.19 (Antl-bribery, anti-corruption and anti-money laundering) provided that,
such representation shall only be made in respect of anti-bribery, anti-cormuption or
anti-money laundering laws, regulations or rules in force as at the date of this
Agreement; and

(D)  Clause 17.20 (Sanchions), provided that:

(1)

()

for the purposes of such representation, “Sanctioned Person™ shall only
inchude the persons falling within that definition on the date of this Agreement;
and

the Offer or Scheme (as the case may be) becomes subject to Sanctions as
a result of such relevant person becoming a Sanctioned Person,

(and not, for the avoidance of doubt, any representation or warranty made by the Borrower
in respect of matters relating to any other member of the Group or their respective assets,
liabilties or obligations).

"Maijor Underdaking™ means:
(&) in the case of the Borrower, an underlaking under any of.

{1)
2)
{(3)
{4)
{3)
(6)
{7
(8)

9
(10)

{11}

Clause 20.4 (Negative pledge},

Clause 20.5 (Disposals);

Clause 20.7 (Merger);

Clause 20.8 (Change of business);

Clause 20.11 (Acquisitions),

Clause 20.12 (Loans and guaraniees),

Clause 20.13 (Financial indebtedness),

Paragraph (A), (B) and'or (D) of Clause 20.16 (Sanctions), provided that the
COffer or Scheme (as the case may be) becomes subject to Sanctions as a
result of a breach of such underiaking;

Paragraph (A) of Clause 20.17 (Anti-Money Laundering Laws);,

Clause 20.18 (Anti-Bribery); and

Paragraphs (C) and (G) of Clause 20.20 (Acquisition Undertakings); and

(B)  in the case of the Parent, an undertaking under any of the following Clauses (and
the Bommower's undertaking to procure that the Parent complies with such
undertakings):

(1)
(2)
(3)

Clause 20.5 (Disposals),

Clause 20.7 (Merger);
Clause 20.8 (Change of business);



{4) Clause 20.11 (Acquisitions);

{5) Paragraph (D) of Clause 20.16 {Sanctions),

(6) Paragraph (A) of Clause 20,17 (Anti-Money Laundering Laws), and
(7) Clause 20.18 (Anti-Bribery),

and not, for the avoidance of doubt, any undertaking to procure that any other member of
the Group takes any action.

“Margin® means:

(A)

(B)

(C)

in respect of the pericd commencing from (and including) the date of this Agreement
to (and excluding) the date falling three (3) months from the date of this Agreement,
0.553 per cent. per annum;

in respect of the period commencing from (and including) the date falling three (3)
months from the date of this Agreement to and (excluding) the date falling six (6)
mcnths from the date of this Agreement, 0.85 per cent. per annum; and

in respect of the pericd commencing from (and including) the date falling six (&)
mionths from the date of this Agreement to and (excluding) the date falling twelve
{12) months from the date of this Agreement, 1.15 per cent. per annum.

"Market Disnuption Rate” means the percentage rate per annum which is the Reference

Rate.

“Material Adverse Effect” means a matenal adverse effect on:

(A

(B)

(C)

the business, operations, property, condition (financial or otherwise) or prospecis of
the Parent, the Bomrower or the Group taken as a whole:

the ability of the Borrower ar the Parent to perform its obligations under the Finance
Documents; or

the rights or remedies of the Lender under the Finance Dacuments.

“Month™ means a period starting on one day in a calendar month and ending on the
numerically comesponding day in the next calendar month, except that:

(A

(B)

(C)

subject to paragraph (C) below, if the numerically comesponding day s not a
Business Day, that period shall end on the next Business Day in that calendar month
in which that period is to end if there is one, or if there is not, on the immediately

preceding Business Day,

if there is no numerically corresponding day in the calendar month in which that
period is to end, that period shall end on the last Business Day in that calendar
month; and

if an Interest Perod begins on the last Business Day of a calendar month, that
Interest Pericd shall end on the last Business Day in the calendar month in which
that Interest Period is to end.

The above rules will apply only to the last Month of any period.
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“MOFCOM” means the Ministry of Commerce of the People's Republic of China (4 5 4 B
e 18] ¥ &-48), and including its successors of, as applicable, its relevant local branchies)
of counterpanis).

“‘NDRC" means the MNational Development and Reform Commission of the People's
Republic of China (48 A B fo i 1 5 408 fo i £ £ i &), and including its successors of,
as applicable, its relevant local branchies) or counterpart(s).

“Obligors™ means the Borrower and the Parent, and “Qbligor” means each one of them,
provided that any representation which purports to be made by the Parent in its capacity as
an Obligor shall instead be read and construed as a representation made by the Bomrower
in respect of the Parent and any undertaking which purports to be made by the Parent in its
capacity as an Obligor shall instead be read and construed as a representation that the
Borrower will procure that the Parent takes or refrains from taking (as applicable) the step
and/or action which is the subject of such undertaking.

"Offer” means a takeover offer (within the meaning of section 574 of the Companies Act
2006) to the Target Shareholders to effect the Acquisition, with a minimum acceptance
threshold of 50 per cent. plus one of the Target Shares that are subject to the offer, to be
made by the Borrower by way of the Offer Document

“Offer Conversion™ has the meaning given to that term in Clause 2020 (Acquisition
Undertakings).

“Offer Document™ means, where the Acquisition proceeds by way of an Offer, the offer
document to be sent by the Bomower to the persons holding Target Shares which are
subject to the Offer {and any other persons with information rights), and otherwise made
available to such persons and in the manner required by Rule 24 1 of the Takeover Code,
and if applicable, any documenis required to effect the Squeeze Out Procedure (in each
case, as such documents are amended, replaced, revised, supplemented or modified from
time 1o time).

‘0D _Approvals® means any requisite consents, approvals, licences, resolutions,
exemptions, filings, registrations or other similar authorizations or documentary evidence
issued or to be issued by relevant Govemnmental Agency of the PRC in connection with the
Acquisition pursuant to prevailing overseas direct investment rules and regulations of the
PRC, including but not limited to such consents., approvals, licences, resolutions,
exemptions, filings, registrations or other similar authorizations or documentary from:

{A)  NDRC:
(B) MOFCOM;
(C)  Jiangxi SASAC, and

(D) SAFE.
“Original Financial Statements” means:

{A)  mnrelation to the Borrower, its audited financial statements for its financial year ended
31 December 2024; and

(B)  inrelation to the Parent, its audited consolidated financial statements for its financial
vear ended 31 December 2024,



Cwvernight SOFR" means the secured ovemnight financing rate (SOFR) administered by the
Federal Reserve Bank of New York (or any other persan which takes over the administration
of that rate) published (before any correction, recalculation or republication by the
administrator) by the Federal Reserve Bank of New York (or any other person which takes
over the publication of that rate).

“Parent” means Jiangxi Copper Company Limited, a limited liability company incorporated
in the People's Republic of China, with its registered address at No.15, Yejin Avenue, Guixi

City, Jiangxi Province, China and company registration number 91360000625912173B.

"Party” means a party to this Agreement.

"PRC" means the People’s Republic of China, excluding, for the avoidance of doubt, Hong
Kong, Macau and Tawan.

"Quotation Day” means in relation to any period for which an interest rate is to be
determined, two US Government Securities Business Days before the first day of that period
(unless markel practice differs in the relevant syndicated loans market, in which case the
Quotation Day will be determined by the Lender in accordance with that market practice
(and il quotations would normally be given on mare than one day, the Quctation Day will be
the last of those days)).

“Quoted Tenor” means any pericd for which Term SOFR is customarily displayed on the
relevant page or screen of an information service.

"Re-Reqisiration Date” means the date on which the Target is re-registered as an England
& Wales private mited company.

"Reference Rate™ means, in relation to any Loan:

A Term SOFR as of the Specified Time and for a period equal in length to the Interest
Perod of that Loan; or

(B) as otherwise determined pursuant to Clause 10,1 (Unavatabiity of Term SOFR),

and if, im either case, that rate is less than zera, the Reference Rate shall be degmed to be
FEro.

*Reqistrar” means Companies House, the registrar of companies in England & Wales.,

*Related Fund” in relation to a fund (the “first fund™), means a fund which is managed or
advised by the same investment manager or invesiment adviser as the first fund or, if it is
managed by a different investment manager or investment adviser, a fund whose

investment manager or investment adviser is an Affiliate of the investment manager or
investment adviser of the first fund.

“Belevant Market” means the market for overnight cash borrowing collateralised by US
Government securities.

“Repayment Date™ means the earfiest of:
Y 15 December 2026; and

(B) the date falling three (3) months from the first Utilisation Date or, if mutually agreed
between the Borrower and the Lender, the Repayment Date (Extended),
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‘Repayment Date (Extended)” means the date falling five (5) months from the first Utilisation
Date.

‘Repeating Representations™ means each of the representations set out in Clause 17
(Representations) other than Clauses 17.7 (Deduction of Tax), Clause 17.10 (No misleading
informadicon) and Clause 17.11 (Financial statements).

‘Representative” means any delegate, agent, manager, administrator, nominee, attomey,
trustee or custodian,

“SAFE" means the State Administration of Foreign Exchange of the People's Republic of
China (4 5 A K, &40 8] 1 % 48090 W 45), and including its successors or, as apphcable, its
relevant local branchies) or counterpart(s) or its delegate(s).

“Sanctioned Person” means any person, whether natural or legal, whether or not having a
legal personality:

(&)  specifically targeted by any list of persons designated pursuant to Sanctions:

(B)  registered or located in any country or territory subject to comprehensive Sanctions
of established under the law of any country or territory subject to comprehensive
Sanctions;

(C) owned or controlled, directly or indirectly, as defined by the relevant Sanctions by a
person referred to in (A) or (B) above; or

(D} othersise which is, or will become with the expiry of any pencd of time, subject to
Sanctions.

"Sanctions™ means any economic or financial sanctions, trade embargoes or similar
measures adoplted, applied or implemented by any of the following authorities or by any of
their agencies:

(A)  the United Mations;

(B)  European Union or any current or fulure member state thereof;

(C)  the United States of America;

(D)  France;

(E)  the United Kingdom:;

(F}  Hong Kong: or

{G)  any other country concemed subjed to the laws and regulations applicable to the
execution of this Agreement.

“Scheme” means an English law governed scheme of arrangement effected under Part 26
of the Companies Act 2006 to be proposed by the Target to the Target Shareholders whose
Target Shares will be acgquired under the scheme of arangement to implement the
Acquisition as contemplated by the Scheme Documents,

“Scheme Circular® means, where the Acquisition proceeds by way of the Scheme, the
circular (including any supplementary circular) issued by the Target addressed to the Target
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Shareholders containing, amongst other things, the details of the Acquisition, its terms and
conditions, the Scheme and the notices convening the Court Meeting and the Target
General Meeting.

*Scheme Conversion” has the meaning given to that term in Clause 20.20 (Acquisition
Undertakings).

“Scheme Court Order” means, where the Acquisition proceeds by way of the Scheme, the
order of the Court sanctioning the Scheme pursuant to section 839 of the Companies Act
2006.

“Scheme Documents” means, where the Acquisition proceeds by way of the Scheme, each
of the Scheme Circular, the Scheme Court Order and the Scheme Resolutions.

“Scheme Effective Date” means, where the Acquisition is implemented by way of the
Scheme, the date on which the Scheme Court Order is filed or registered (as the case may
be) at the Registrar.

“scheme Resolutions™ means, where the Acgquisition is implemented by way of Scheme, the
resolution(s) referred to in the Scheme Circular and to be considerad at the Court Meeting
and the Target General Meeting.

“Security” means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect.

“Selection Motice” means a notice substantially in the form set out in Part 2 of Schedule 2
[Reguests) given in accordance with Clause 9 (inferest Perods).

“Specified Time™ means a time determined in accordance with Schedule 4 (Timetables),
“Bqueeze Dul Notice™ means a notice under section 973 of the Companies Act 2006 given

by the Bomrower (of on its behalfl) to a Target Shareholder subject to the Offer implementing
the Squeeze Out Procedure.

“Squeeze Dut Procedure” means the squeeze out or sell out procedures set out in Chapter
3 of Part 28 of the Companies Act 2008, pursuant to which the Bormower may acquire any
remaining Target Shares of a Target Shareholder subject to the Offer.

*Subsidiary™ means, in relation to any company or conporation, a company of corporaticn:

(A) which is confrolled, directly or indirectly, by the first mentioned company or
corporation;

(B)  more than half the issued equity share capital of which is beneficially owned, directly
or indirectly, by the first mentioned company or corporation; of

({C) which is a Subsidiary of another Subsidiary of the first mentioned company or
corporation,

and for this purpose, a company or corporation shall be treated as being confrolled by

another if that other company or corporation is able 1o direct its affairs andfor to control the

composition of its board of directors or equivalent body,

“Takeover Code” means the City Code on Takeovers and Mergers.
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Takeover Panel” means the Panel on Takeovers and Mergers.

“Target” means SolGold plc, a company incorporated in the United Kingdom and listed on
London Stock Exchange.

“Target General Meeting” means, where the Acquisition proceeds by way of the Scheme,
the general meeting of the Target Shareholders (and any adjournment therecf) to be
convenad in connection with the Scheme for the purpose of considering, and, if thought fit,
approving the shareholder resclutions necessary to enable the Target to implement the
Acquisition by way of the Scheme.

“Target Group™ means the Target and its Subsidiaries.

“Target Shareholders™ means the holders of the Target Shares from time to time.

“Target Shares™ means the entire issued (and to be issued) share capital of the Target.
“Tax™ means any tax, levy, impost, duty or other charge or withhobding of a similar nature
(including any penalty or interest payable in connection with any failure to pay or any delay
in paying any of the same).

Tax Dedudion” has the meaning given to such term in Clause 12.1 (Tax definitions).
Temm S0FR" means the term S0OFR reference rate administered by CME Group
Benchmark Administration Limited (or any other person which takes over the administration
of that rate) for the relevant period published (before any correction, recalculation or
republication by the administrator) by CME Group Benchmark Administration Limeted (or
any other persan which takes over the publication of that rate).

“Unconditional Date” means, where the Acquisition proceeds by way of an Offer, the date
on which the Offer is declared or becomes unconditional in all respects.

“Unpaid Sum™ means any sum due and payable but unpaid by the Borrower under the
Finance Documents.

LS means the United States of Amenca.
“US Government Securities Business Day™ means any day other than:

(A)  a Saturday or a Sunday, and

(B) a day on which the Securities Industry and Financial Markets Association (or any
sSuUCCessor organisation) recommends that the fived income departments of its
members be closed for the entire day for purposes of trading in US Government
securties.

“US Tax Obligor” means:

(A an Obligor which is resident for tax purposes in the US,; or

(B) an Obligor some or all of whose payments under the Finance Documents are from
sources within the US for US federal income tax purposes.

“Litilisation” means a wutilisation of the Facility,
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1.2

“Litilisation Date” means the date of a Uilisation, being the date on which the relevant Loan
is to be made.

“Litilisation Request™ means a notice substantially in the form set out in Part 1 of Schedule
2 (Regquesis).

Construction

(A)  Unless a contrary indication appears, any reference in this Agreement to:

(1)

(2)

(3)

(4)

(3)

(6)

{7

{8)

{2

the “Lender”, the “Bomower” or any “Party” shall be construed so as to include
its successors in title, permitted assigns and permitted transferees;

“assels” includes present and future properties, revenues and rights of every
description;

the Lender's “cost of funds”™ in relation to its participation in a Loan i a
reference to the average cost (determined either on an actual or a notional
basis) which the Lender would incur if it were ko fund, from whatever source(s)
it may reasonably select, an amount equal to the amount of that particspation
in that Loan for a period equal in length to the Interest Period of that Loan;

a “Einance Document” or any other agreement or instrument is a reference to
that Finance Document or other agreement or instrument as amended,
novated, supplemented, extended, replaced or restated;

“including” shall be construed as “including without limitation® (and cognate
expressions shall be construed similariy);

“indebtedness” includes any obligation (whether incurred as principal or as
surety) for the payment or repayment of money, whether present or future,
actual or contingent;

a “person” includes any individual, firm, company, corporation, government,
state or agency of a state or any association, frust, joint venture, consortium

or partnership (whether or not having separate legal personality);

a ‘“regulation” includes amy regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or regulatory,
self-regulatory or other authority or arganisation;

a pravision of law is a reference 1o that provision as amended or re-enacted;
and

{10} a time of day is a reference to Hong Kong time,

{B)  The determination of the extent to which a rate is “for a period equal in length”™ to an
Interest Period shall disregard any inconsistency ansing from the last day of that
Interest Period being determined pursuant to the terms of this Agreement.

(T}  Seclion, Clause and Schedule headings are for ease of referance only,
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(D}  Unless a confrary indication appears, a term used in any other Finance Document
or in any motice given under or in connection with any Finance Document has the
same meaning in that Finance Document or notice as in this Agreement.

(E) A Default (other than an Event of Default) k= “continuing” if it has not been remedied
or waived and an Event of Default or a Major Default is "continuing” if it has not been
waived.

{(F}  Where this Agreement specifies an amount in a given currency (the “specified
cuency”) "or its eguivalent”, the “gguivalent” is a reference to the amount of any
other cumrency which, when converted into the specified cumency utilising the
Lender's Spol Rate of Exchange for the purchase of the specified cumrency with that
other currency at or about 11 am. on the relevant date, is equal to the relevant
amount in the specified currency,

Currency Symbols and Definitions

"USD", "USS" and "US dollar” denote the lawful currency of the United States of America.

Third party rights

(A)  Unless expressly provided to the contrary in a Finance Document, a person wha is
not a Party has no right under the Contracts (Rights of Third Parties) Ordinance
{Cap. 623) to enforce or enjoy the benefit of any term of this Agreement.

(B)  Motwithstanding any term of any Finance Document, the consent of any person who
is nat a Party i not required to rescind or vary this Agreement at any time,

The Facility
The Facility

Subject to the terms of this Agreement, the Lender makes available to the Borrower a USD
term loan facility up to a maximum aggregate amount of US$1,000,000,000.

Burpose

Purpose

The Borrower shall apply all amounts borrowed by it under the Facility towards:
(A)

(1) in the case of a Scheme, payment of the purchase price for the Target
Shares not already owned by the Bormower pursuant to the Scheme, or

{2)  inthe case of an Offer, payment of the purchase price in respect of the Target
Shares to which the Offer relates and/or payment of the purchase price in
respect of the Target Shares payable by the Bomower as a result of it
implementing the Squeeze Out Procedure; or

(B) the refinancing of existing indebtedness of the Target; and

(C)  payment of any fees, costs and expenses associated with the Acquisition.
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4.2

43

4.4

Monitoring

The Lender is not bound to monitor or verify the application of any amount bomowed
pursuant to this Agreement.

Conditions of Utilisation
Initial conditions precedant

The Bommower may not deliver a Utilisation Request in relation to a Loan unless on or before
the Litilisation Date for that Loan, the Lender has received all of the documents and other
evidence listed in Part 1 and Part 2 of Schedule 1 (Condifions precedent) in form and
substance satisfactory to the Lender. The Lender shall notify the Bormower promptly upan
being so satisfied.

Further conditions precedent

The Lender may make a Loan (other than a Loan made pursuant to Clause 4 4 {Liilisatians
during the Cerfain Funds Period) below) available to the Bomower if on the date of the
Litilization Request and on the proposed Wtilisation Date:

(A)  no Default is continuing or would result from the proposed Loan and none of the
circumistances described in Clause 7.2 (Change of controf) has occurmed; and

(B} the Repeating Representations fo be made by the Bomrower are true in all material
respects.

Maximum number of Loans
The Bomrower may not deliver a Litilisation Request if a5 a result of the proposed Utilisation:

(A} where the Acquisition proceeds by way of Scheme, more than one (1) Loan would
be outstanding; and

(B) where the Acquisition proceeds by way of Offer, more than five (5) Loans would be
outstanding.

Utilisations during the Certain Funds Period

(A)  Subject to Clause 4.1 (Initial conditions precedent), during the Certain Funds Period,
the Lender will only be obliged to comply with Clause 5.4 (Making of & Loan) in
refation to a Cenain Funds Utilisation if, on the date of the Uitilisation Request and
on the proposed Utilisation Date:

(1) no Major Default is continuing or would result from the proposed Loan; and

{2) all the Major Representations are true in all material respects unless a Major
Representation is akready qualified by materiality, in which case it must be true
in all respects.

(B) During the Certain Funds Perod (save in circumsiances where, pursuant to
paragraph (A) above, the Lender is not obliged to comply with Clause 5.4 (Making
of a Loan) and subject to the cccurrence of any event or circumstance provided for
in Clause T.1(&) or (B)(1) (Wegalify) or a Change of Confrol occurring as a result of
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limb (A) of the definition of Change of Contral in Clause 7.2 (Mandatory prepayment
= Change of control), the Lender shall not be entitted to:

(1)

(2)

(3)
{4)

{5)

(6)

cancel the Facility to the extent to do so would prevent or limit the making of a
Certain Funds Liilisation;

rescind, terminate or cancel this Agreement or the Facility or exercise any
similar right or remedy or make or enforce any claim under the Finance
Documents it may have to the extent to do so would prevent or limit the making
of a Certain Funds WUtilisation;

refuse to participate in the making of a Certain Funds Utilisation;

exercise any right of set-off or counterclaim in respect of a Loan to the extent
to do so would prevent or limit the making of a Certain Funds Utilisation;

cancel, accelerate or cause repayment or prepayment of any amounts owing
under this Agreement or under any other Finance Document to the extent to
do s0 would prevent or limit the making of a Certain Funds Litilisation; or

take any other action or make or enforce any daim (in their capacity as Lender)
to the extent that such action, claim or enforcement would directly or indirectly
prevent or limit the making of a Certain Funds Utilisation,

provided that immediately upon the expiry of the Certain Funds Period all such rights,
remedies and entitlernents shall be available to the Lender notwithstanding that they
miay not have been used or been available for use during the Certain Funds Period.

Utilisation

Dalivery of a WHilisation Request

The Borrower may utilise the Facility by delivery to the Lender of a duly completed Liilisation
Request not later than the Specified Time.

Completion of a Utilisation Request

{A)  Each Utilisation Request is irrevocable and will not be regarded as having been duly
completed unbess:

{1
2)

(3]

the proposed Utilisation Date is a Business Day within the Availability Perod;

the currency and amount of the Utilisation comply with Clause 5.3 (Curency
and amount); and

the proposed Interest Period complies with Clause 9 (Interest Periods).

(B) Only one Loan may be requested in each Utilisation Request and only a Certain
Funds Utilisation may be requested on or before the Closing Date.

Currency and amount

{A)  The cumency specified in a Litilisation Request must be USD.
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2.5

6.2

(B)  The amount of the proposed Loan must be an amount which is not more than the
Available Facility and which is a minimum of WS$100,000,000 or, if less, the
Available Facility.

Making of a Loan

{A)  Dwring the Certain Funds Period, if the conditions set out in this Agreement have
been met, the Lender shall make the requesied Loan to the Bormower on the relevant
Ltilisation Date through its Facility Office.

(B} Al any time after the Cerain Funds Pericd:

(1) if the Lender decides to accept a Utilisation Reguest, it shall make the
requested Loan to the Borrower on the relevant Utilisation Date through its
Facility Office; and

(2) if:

(a) the Lender does not notify the Bomower that it has accepled a
Utilisation Request by the proposed Utilisation Date; or

(b} the Lender naotifies the Bomower that it has rejected a Uitilisation
Request on or prior to the proposed Utilisation Date,

the Lender shall not be obliged to make the relevant requested Loan
available and shall be deemed to have rejected the Utilisation Request in
refation to such requested Loan.

Cancellation of Facility

The Facility which, at that time, is unutilised shall be immediately cancelled at 5 p.m. (Hong
Keong time) on the last day of the Availability Perod.

Repayment

Repayment of Loans

The Borrower shall repay each Loan on the relevant Repayment Date.

Re-bormowing

The Borrower may not re-borrow any part of the Facility which is repaid.

Prepayment and cancellation

Iegality

If:

(&)  at any time, it is or becomes unlawful in any applicable jurisdiction for the Lender to
perform any of its obligations as conternplated by this Agreement or to fund or
maintain its participation in any Loan or it is or will become unlawful for any Affiliate
of the Lender for the Lender to do s0; or

i8)



(1)

(2)

during the Certain Funds Period, (a) any member of the Group is or becomes
a Sanctioned Person; and (b) the Offer or Scheme (as the case may be)
becomes subject to Sanctions as a result of such cocurrence; or

at amy time after the expiry of the Certain Funds Period, any member of the
Group is or becomes a Sanctioned Person,

(il the Lender shall promptly notify the Bomower upon becoming
aware of that event at which time the Facility will be immediately
cancelled; and

{iy the Borrower shall repay the Loans made to the Borrower on the
last day of the Interest Period for each Loan occurring after the
Lender has notified the Bormower or, if earlier, the date specified by
the Lender in the notice delivered to the Borrower (being no earlier
than the last day of any applicable grace period permitted by law).

7.2  Mandatory prepayment — Change of control

(Al

(B)

If a Change of Control occurs:

{1

{2)
(3)

the Borrower shall promptly notify the Lender upon becoming aware of that
event; and

the Lender shall not be obliged to fund a LHilisation;

the Lender may, by not less than ten (10) Business Days' notice to the
Borrower, cancel the Facility and declare all outstanding Loans, together with
accrued interest, and all other amounts accrued under the Finance Documents
immediately due and payable, at which time the Facility will be cancelled and
all such outstanding amounts will become immediately due and payable.

For the purpose of paragraph (A) abowve:
“Change of Control” means:

(A)  the Parent ceases to own 100% of the issued share capital of the Bomrower; or

{B) following the expiry of the Certain Funds Period, Jiangxi SASAC ceases to maintain
direct or indirect control in the Parent.

“control” means

(A)  the power (whether by way of ownership of shares, proxy, contract, agency or

atherwise) to:

(1)

)

cast, or control the casting of, more than one-half of the maximum number of
votes that may be cast at a general meeting of the Parent;

appoint or remove all or the majority of the directors or other equivalent officers
of the Parent; or
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(3) give directions with respect to the operating and financial policies of the Parent
with which the directors or other equivalent officers of the Parent are obliged
to comply; or

(B) the holding of more than one-half of the issued share capital of the Parent (excluding
any part of that issued share capital that camries no right to participate beyond a
specified amount in a distribution of either profits or capital).

Mandatory prepayment — Offer
If:
{A)  the Acquisition proceads by way of Offer; and

(B) the Certain Funds Period ends in respect of that Offer as a result of any of the
circumstances sel out in paragraph (BY2)a) of the definition of Certain Funds
Period:

(1) the Lender shall promptly notify the Bomower at which time the Facility will
be immediately cancelled; and

(2) the Bomower shall repay the Certain Funds Litilisations on the last day of the
Interest Period for each Certain Funds Utilisation occurring after the Lender
has natified the Barrower or, if earlier, the date specified by the Lender in the
notice delivered to the Borrower (being no earlier than the last day of any
applicable grace period permitted by law),

Mandatory prepayment — Material Adverse Effect

If, at any time other than during the Certain Funds Pericd, any event or circumstance ocours
which the Lender reasonably believes might have a Material Adverse Effect:

(&)  the Lender shall promptly nolify the Borrower at which time the Facility will be
immediately cancelled; and

(B) the Bomower shall repay the Certain Funds Utilisations on the last day of the Interest
Period for each Certain Funds Utilisation occurring after the Lender has notified the
Bomower or, if earlier, the date specified by the Lender in the notice delivered to the
Bomower (being no earlier than the last day of any applicable grace pericd permitied
by law).

Mandatory prepayment — Relevant Events

If any Commercial Prepayment Financing Disbursement, Disposal, Long Term Senior Debt
Financing Disbursement or Parent Capital Injection occurs, the Bomrower shall:

(A)  immediately notify the Lender of such occurrence; and

(Bl by no later than seven (7) Business Days from such occurrence, prepay the Loans
in an amount equal to the relevant Prepayment Amount,

provided, for the avoidance of doubt, that if any such Commercial Prepayment Financing
Dishursement, Disposal Long Term Senior Financing Disbursement and/or Parent Capital
Injection occurs during the Certain Funds Period, #t shall not result in the mandatory
prepayment andior cancellation of the Available Facility.
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For the purposes of this Clause 7.5 and any other provision of this Agreement;

' ' ement” means any disbursement, funding,
uhllsauc-n is m&d-eu‘uﬂmm ﬂm.I use u-fpm-med!.dmy prepayment of pre-export facility
to be granted to the Bomower or any of its Affiliates and arranged by Société Générale or
any of its Affiliates.

*Disposal” means any sale, transfer or other disposal of the following assets directly or
indirectly owned by the Bommower:;

(A) the issued share capital in First Quantum Minerals Ltd, a company incorporated in
the Province of British Columbia, Canada with company registration number
BC1006807 and registered address at 1133 Melville Street, Suite 3500, The Stack,
Vancouver, British Columbia, VEE 4E5, Canada;

(Bl the issued share capital in Jiaxin International Resouwrces Investment Limited, a

company incorporated in Hong Kong with company registration number EE‘-?E?U'IE
and registered address al Room 4501, 45/F, Convention Plaza Office Tower, 1

Harbour Road, Wan Chal, Hong Kong;
(C)  theissued share capital in the Target; or
(D)  any Other Financial instrument Funding.

“Disposal Proceeds™ means the consideration receivable by the Bormower (including any
amount receivable in repayment of intercompany debt) for any Disposal made by the
Bormower after deducting:

{A)  any reasonable expenses which are incurred by the Borrower with respect to that
Disposal to persons who are not members of the Group; and

(B) any Tax incurred and required to be paid by the seller in connection with that
Disposal (as reasonably determined by the seller, on the basis of existing rates and
taking account of any available credit, deduction or allvwance),

' : ' ing D& ent” means any disbursement, funding,
utllsauc-n is made -ﬂl’ nthenme an:.r use nf prmds. of any loan or facilities in accordance
with any Long Term Senior Debt Financing.

“Other Financial Instrument Funding” means any commercial amangements in connection
with (A) derivatives instruments, contracts or financial instruments whose value is
determined by reference to one or more underlying assets, rates, indices, or events
{inciuding but not limited to futures, oplions, swaps, and forwvards) or (B) margin loans or
other credit facility provided for the purpose of acquiring, holding. or camying securities.

“Parent Capital Injection” means any injection of capital into the Bomower by way of

subscription of shares in the Borrower or intercompany loan to the Bormower made after the
date of this Agreement which in aggregate, exceed USD30,000,000.

“Prepayment Amount™ means such amount equal to:

(A)  inrespect of a Commercial Prepayment Financing Disbursement, any disbursement,
funding, utilisation granted or advanced and utilised thereto;
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1.7

7.8

(B) inrespect of a Long Term Senior Debt Financing Disbursement, any disbursement,
funding, utilisation granted or advanced and utilised thereto;

(C)  inrespect of a Parent Capital Injection, any sum received or to be received by the
Bomower thereto, which when aggregated with the amourt of any other such
injection of capital, is in excess of USD30,000,000; and

(D)  inrespect of a Disposal, the Disposal Proceeds.
Voluntary cancellation

The Borrower may, if it gives the Lender not less than five (5) Business Days' (or such
shorter period as the Lender may agree) prior notice, cancel the whole or any part (being a
minimum amount of US$S5,000,000) of the Available Facility.

Voluntary prepayment of Loans

(A)  The Borrower may, if it gives the Lender not less than five (5) Business Days® {or
such shorter period as the Lender may agree) prior notice, prepay the whole or any
part of any Loan (but, if in part, being an amount that reduces the amount of the Loan
by a minimum amount of US$5,000,000).

(B) A Loan may be prepaid only after the last day of the Availability Period (or, if earler,
the day on which the Available Facility is zera).

Restrictions

[A) Any notice of cancellation or prepayment given by any Party under this Clause 7
shall be imevocable and, unless a confrary indication appears in this Agreement,
shall specify the date or dates upon which the relevant cancellation or prepayment
ks to be made and the amount of that canceliation or prepayment.

(B)  Any prepayment under this Agreement shall be made together with acorsed interest
an the amount prepaid and, subject to any Break Costs, without premiurm or penalty.

(C)  The Borrower may not re-borrow any part of the Facility which is prepaid.

(D)  The Barrower shall not repay or prepay all or any part of any Loan or cancel all or
any part of the Available Facility except at the times and in the manner expressly

provided for in this Agreement.

(E) Mo amount of the Facility cancelled under this Agreement may be subsequently
reinstated.

(F) If all or part of a Loan is repaid or prepaid and i= not available for redrawing {other
than by operation of Clause 4.2 (Further conditions precedent)), an amount of the

Facility (equal to the amount of that Loan which is repaid or prepaid) will be deemed
io be cancelled on the date of repayment or prepayment.

Interest

Caleulation of Interest

The rate of interest on each Loan for each Interest Period is the percentage rate per annum
which is the aggregate of the applicable:
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8.2

8.3

8.4

(A)
(B)

Margin; and
Reference Rate.

Payment of interest

The Borrower shall pay accrued interest on each Loan on the last day of each Interest Period
applicable o that Loan.

Default Interast

(A)

(B)

()

If the Borrower fails to pay any amount payable by it under a Finance Document on
its due date, interest shall accrue on the Unpaid Sum from the due date to the date
of actual payment (both before and after judgment) at a rate which is, subject to
paragraph (B) below, two (2) per cent. per annum higher than the rate which would
have been payable if the Unpaid Sumn had, during the period of non-payment,
constituted a Loan in the currency of the Unpaid Sum for successive Interest Periods,
each of a duration selected by the Lender (acting reasonably). Any interest accruing
under this Clause 8.3 shall be immediately payable by the Borrower on demand by
the Lender.

If any Unpaid Sum consists of all or part of a Loan which became due on a day which
was not the last day of an Interest Period relating to that Loan:

(1) the first Interest Period for that Unpaid Sum shall have a duration equal to the
unexpired portion of the current Interest Period relating to that Loan: and

(2) the rate of interest applying to the Unpaid Sum during that first Interest Period
shall be two (2) per cent. per annum higher than the rate which would have
applied if the Unpaid Sum had not become dus.

Default interest (if unpaid) arising on an Unpaid Sum will be compounded with the
Uinpaid Sum at the end of each Interest Period applicable to that Unpaid Sum but
will remain immediately due and payable.

Notifications

(A)

(B)

The Lender shall promplly notify the Bormower of the determination of a rate of
interast under this Agreement.

This Clause 8.4 shall not require the Lender to make any notification to any Party on
a day which is not a Business Day.

Interest Pericds

Interest Periods

(A)

(B)

The Borrower may select an Interest Period for a Loan in the Utilisation Request for
that Loan or (if the Loan has already been borrowed) in a Selection Nolice.

Each Salection Natles for a Loan |s imevocable and must be delivered to the Lender
by the Bomrower not later than the Specified Time.
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(C)  If the Borower fails to deliver a Selection Motice to the Lender in accordance with
paragraph (B) above, the relevant Interest Period will be the same as the preceding
Interest Period.

(D)  Subjecttothis Clause 9, the Bomower may select an Interest Period of one (1) Month
or three (3) Months or any other perod agreed between the Baormower and the
Lender.

(E)  An Interest Period for a Loan shall not extend beyond the relevant Repayment Date.

iF) Each Interest Period for a Loan shall start on the Utilisation Date or (if already made)
on the last day of the preceding Interest Period of such Loan,

Mon-Business Days

if an Interest Period would otherwise end on a day which is not a Business Day, that Interest
Feriod will instead end on the next Business Day in that calendar month {if there is one) or
the preceding Business Day (if there is not). For the avoidance of doubt, if any Interest
Period would otherwise end on the relevant Repayment Date which is not a Business Day,
that Interest Period will instead end on the preceding Business Day.

Changes to the calculation of interest
Unavailability of Term SOFR

(A)  Interpolated Term SOFR. If Term SOFR is not available for the Interest Period of a
Loan, the Reference Rate for such Interest Period shall be Interpolated Term SOFR
for a period equal in length to the Interest Period of that Loan,

(B) Cost of funds: If paragraph (A) above applies but Interpolated Term SOFR s not
available for the Interest Period of the relevant Loan, there shall be no Reference
Rate for that Loan and Clause 10.3 (Cost of funds) shall apply to that Loan for that
Interest Period.

Market disruption

If before 5 p.m. in Hong Kong on the Business Day immediately following the Quotation Day
for the relevant Interest Peried the Lender delermines that its cost of funds relating to that
Loan would be in excess of the Market Disruption Rate then Clause 10.3 (Cost of funds)
shall apply to that Loan for the relevant Iinterest Period.

Cost of funds

(A} If this Clause 10.3 applies, the rate of interest on the relevant Loan for the relevant
Interest Period shall be the percentage rate per annum which is the sum of:

{1} the applicable Margin; and

{2) the rate notified to the Bomower by the Lender as scon as practicable and in
any event before interest is due to be paid in respect of that Interest Period, 1o
be that which expresses as a percentage rate per annum the cost ta the Lender
of funding that Loan from whatever source it may reasonably select,
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(B)  If this Clause 10.3 applies and the Lender or the Borrower so requires, the Lender
and the Borrower shall enter into negatiations (for a period of not more than 30 days)
with a view to agreeing a substitute basis for defermining the rate of interest.

(C)  Any altemative basis agreed pursuant to paragraph (B) above shall be binding on all
Parties.

(D) I no substitute basis is agreed at the end of the 30 day period, the rate of interest
shall continue to be determined in accordance with the terms of this Agreement.

Break Costs
The Borrewer shall, within seven (7) Business Days of demand by the Lender, pay o the
Lender its Break Costs attributable to all or any part of a Loan or Unpaid Sum being paid by

the Borrower on a day other than the last day of an Interest Period for that Loan or Unpaid
Sum.

Eeas
Structuring fee

Thie Borrower shall pay to the Lender a structuring fee in the amount and at the times agreed
in a Fee Lefter.

Upfront fee

The Bomrower shall pay to the Lender an upfront fee in the amount and at the times agreed
in a Fee Letter.

Tax definitlons

(&)  Imthis Clause 12:
"Tax Credit” means a credit against, refief or remission for, or repayment of any Tax.

“Tax Deduction® means a deduction ar withholding for or on account of Tax from a
payment under a Finance Document, other than a FATCA Deduction.

means an increased payment made by the Borrower to the Lender
under Clause 12.2 (Tax gross-up) or a payment under Clause 12.3 (Tax indemnify).

(B)  Unless a contrary indication appears, in this Clause 12 a reference to “determines”
of "determined” means a determination made in the absolute discration of the person
making the determination.

Tax gross-up

{(A)  All payments to be made by the Borower to the Lender under the Finance
Documents shall be made free and dear of and without any Tax Deduction unless
the Borrower is required to make a Tax Deduction, in which case the sum payable
by the Bomower (in respect of which such Tax Deduction is required to be made)
shall be increased to the exient necessany to ensure that the Lender receives a sum
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iB)

(<)

(D)

net of any deduction or withholding equal to the sum which it would have received
had no such Tax Deduction been made or required to be made.

The Borrower shall promptly upon becoming aware that it must make a Tax
Deduction {or that there is any change in the rate or the basis of a Tax Deduction)
notify the Lender accordingly. Similarly, the Lender shall notify the Borrower on

becoming so aware in respect of a payment payable to the Lender.

If the Borrower is required to make a Tax Deduction, the Bormower shall make that
Tax Deduction and any payment required in connection with that Tax Deduction
within the time allowed and in the minimum amount required by law.

Within thirty (30) days of making either a Tax Deduction or any payment required in
connection with that Tax Deduction, the Bomower shall deliver to the Lender
evidence reasonably satisfactory to the Lender that the Tax Deduction has been
made or (as applicable) any appropriate payment paid to the relevant taxing
autharity.

Tax indemnity

(A)

(B)

Without prejudice to Clause 12.2 (Tax gross-up), if the Lender is required to make
any payment of or on account of Tax on or in relation to any sum received or
receivable under the Finance Documents (including any sum deemed for purpeses
of Tax to be received or receivable by the Lender whether or not actually received
or receivable) or if any liability in respect of any such payment is asserted, imposed,
levied or assessed against the Lender, the Borrower shall, within seven (7) Business
Days of demand of the Lender, promptly indemnify the Lender, together with any
interest, penalties, costs and expenses payable or incurred in connection therewith,
provided that this Clause 12.3 shall not apply to:

(1) any Tax imposed on and calculated by reference to the net income actually
received or receivable by the Lender (but, for the avoidance of doubt, not
including any sum deemed for purposes of Tax to be received or receivable by
the Lender but not actually receivable) by the jurisdiction in which the Lender
is incorporabed;

{2) any Tax imposed on and calculated by reference to the net income of the
Facility Office of the Lender actually received or receivable by the Lender (but,
for the avoidance of doubt, not including any sum deemed for purposes of Tax
to be received or receivable by the Lender but not actually receivable) by the
jurisdiction in which its Facility Office is located; or

{3) aFATCA Deduction required to be made by a Party.

If the Lender makes or intends fo make a claim under paragraph (A), the Lender
shall notify the Borrower of the event which will give, or has given, rise to the claim.

124 Tax credit

If the Bormower makes a Tax Payment and the Lender determines that:

(A)

a Tax Credit is attributable to an increased payment of which that Tax Payment forms
par, 1o that Tax Payment or to a Tax Deduction in consequence of which that Tax

FPayment was required; and
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(B)

the Lender has obtained and uiilisad that Tax Credit,

the Lender shall pay an amount to the Bomower which the Lender determines will leave it
(after that payment) in the same after-Tax posiion as it would have been in had the Tax
Payment not been required to be made by the Bormower,

Stamp taxes

The Borrawer shall:

(A)

(B)

pay all stamp duty, registration and other similar Taxes payable in respect of any
Finance Document, and

within seven (7) Business Days of demand. indemnify the Lender against any cost,
loss or liability the Lender incurs in relation to any stamp duty, registration or other
similar Tax paid or payable in respect of any Finance Document.

Indireact tax

(A)

(B)

All amounts set out or expressed in a Finance Document to be payvable by amy Party
io the Lender shall be deemed to be exclusive of any Indirect Tax. If any Indirect Tax
is chargeable on any supply made by the Lender to any Party in connection with a
Finance Document, that Party shall pay to the Lender (in addition to and at the same
time as paying the consideration) an amount equal to the amount of the Indirect Tax,

Where a Finance Document requires any Party to reimburse the Lender for any costs
or expenses, that Party shall also at the same time pay and indemnify the Lender
against all Indirect Tax incurmed by the Lender in respect of the costs or expenses to
the extent the Lender reasonably determines that it is not entitled to credit or
repayment in respect of the Indirect Tax,

FATCA information

(A)

(B)

Subject to paragraph (C) below, each Party shall, within ten (10) Business Days of
a reasonable request by another Party:

(1) confirm to that other Party whether it is a FATCA Exempt Party or not a FATCA
Exempt Party;

{2) supply to that other Party such forms, documentation and other information
relating to its status under FATCA (including its applicable “passthru payment
percentage” or other information required under the US Treasury Regulations
or other official guidance including intergovernmental agreements) as that
other Party reasonably requests for the purposes of that ather Party's
compliance with FATCA; and

{3) supply to that other Party such forms, documentation and other information
relating to its status as thal other Party reasonably requests for the purposes
of that other Party's compliance with any other law, regulation, or exchange of
information regime,

If a Party confirms to another Party pursuant to paragraph (A)(1) above that it is a
FATCA Exempt Party and it subsequently becomes aware that it is not or has ceasad
io be a FATCA Exempt Party, that Party shall notify that other Party reasonably
promiptiy.



(C)

(D)

Paragraph (&) above shall not oblige the Lender to do anything, and paragraph (A)3)
above shall not oblige any other Party 1o do anything, which would or might in its
reasonable opinion constitute a breach of

{1} any law or regulation;

(2) any fiduciary duty; or
(3) any duty of confidentiality.

If a Party fails to confirm its status or to supply forms, documentation or other
information requested in accordance with Clause 12 7(A) above (including, for the
avoidance of doubt, where Clause 12 2 ( Tax gross-up) applies), then:

(1) if that Party failed to confirm whether it is a FATCA Exempt Party, then such
Party shall be treated for the purposes of the Finance Documents as if it is not
a FATCA Exempt Party; and

(2] ifthat Party failed to confirm its applicable “passthru payment percentage” then
such Party shall be treated for the purposes of the Finance Documents (and
payments made thereunder) as if its applicable “passthru payment
percentage” is 100 per cent.,

until {in each case) such time as the Party in question provides the requested
confirmation, forms, documentation or other information.

12.8 FATCA Deduction

13

131

(A)

(B)

Each Party may make any FATCA Deduction it is required to make by FATCA, and
any payment required in connection with that FATCA Deduction, and no Party shall
be required o increase any payment in respect of which it makes such a FATCA
Deduction or othersise compensale the recipient of the payment for that FATCA
Deduction.

Each Party shall promptly, upon becoming aware that it must make a FATCA
Deduction (or that there is any change in the rate or the basis of such FATCA
Ceduction) notify the Party to whom it is making the payment.

Increased Costs

Increased Costs

(A)

(B)

Subject to Clause 13.3 (Exceptions) the Borrower shall, within seven (7) Business
Days of a demand by the Lender, pay for the account of the Lender the amount of
any Increased Costs incumred by the Lender or any of its Affiliates as a result of (1)
the introduction of or any change in {or in the interpretation, administration or
application of) any law or reguiation or (2) compliance with any law or regulation
made after the date of this Agreement. The terms “law” and “regulation™ in this
paragraph (A} shall include any law or regulation concerning capital adequacy,
prudential limits, liquidity, reserve assets or Tax.

In this Agreement “Inoreased Costs” means:

{1} a reduction in the rate of retum from the Facility or on the Lender's (or its
Affiliate's) overall capital (including as a result of any reduction in the rate of

30
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return on capital brought about by more capital being required 1o be allocated
by the Lender);

{2) an additional or increased cost; or

{3) areduction of any amount due and payable under any Finance Document,
which is incurred or suffered by the Lender or any of its Affiliates to the extent that it
is attributable to the undertaking, funding or performance by the Lender of any of its

obligations under any Finance Document or any participation of the Lender in any
Loan or Unpaid Sum.

Increased cost claims

If ther Lender intends to make a claim pursuant to Clause 13.1 (Increased Costs), the Lender
shall notify the Bormrower in writing.

Exceptions

(A)

Clause 13.1 (Increased Cosfs) does not apply to the extent any Increased Cost is:
{1) aftributable to a Tax Deduction required by law to be made by the Borrower;
{2) aftributable to a FATCA Deduction required to be made by a Party;

{3) compensated for by Clause 12.3 (Tax indemnity) (or would have been

compensated for under Clause 123 (Tax indemniy) but was not so
compensated solely because the exclusion in paragraph {A) of Clause 12.3

( Tax indemmity) applied); or
{(4) attributable to the wilful breach by the Lender or its Affiliates of any law or

regulation.

(B}  Inthis Clause 13.3, a reference o a "Tax Deduction™ has the same meaning given
to the term in Clause 12.1 | Tax definitions).

M i lenders

Mitigation

{A)  The Lender shall, in consultation with the Borrower, take all reasonable steps to
mitigate any circumstances which arise and which would result in amy amount
becoming payable under or pursuant to, or cancelled pursuant to, any of Clause 7.1
{ifegality), Clause 12 (Tax gross-up and indemnities) or Clause 13 (Increased
Costs), including in relation to any circumstances which arise following the date of
this Agreement, transferring its rights and obligations under the Finance Documents
to another Affiliate or Facility Office.

(Bl Faragraph (A) above does not in amy way limit the cbligations of the Bomower under

the Finance Documents,

31
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(A)

(B8)

The Borrower shall prompily indemnify the Lender for all costs and expenses
reasonably incumed by the Lender as a result of steps taken by it under Clause 14.1

(Mitigation).

The Lender is not obliged to take any steps under Clause 14.1 (Mitigafion) if, in the
opinion of the Lender {acting reasonably), to do so might be prejudicial to it.

Conduct of business by the Lender

Mo provision of this Agreement will:

(A)  interfere with the right of the Lender to amrange its affairs (tax or otherwise) in
whatever manner it thinks fit;

(B) oblige the Lender to investigate or claim any credit, relief, remission or repayment
available to it or the extent, order and manner of any claim; or

(C)  oblige the Lender to disclose any information relating to its affairs (tax or otherwise)

or anmy computations in respect of Tax.

Other Indemnitises

Currency indemnity

(A)

(B)

If amy sum due from the Borrower under the Finance Documents (a “Sum”), or any
order, judgment or award given or made in relation to a Sum, has io be converied
from the currency (the “Eirst Currency”™) in which that Sum is payable into another
currency (the "Second Currency”) for the purpose of:

(1) making or filing a claim or proof against the Borrower, or

{2) oblaining or enforcing an order, judgment or award in relation to any litigation
or arbitration proceedings,

the Bomower shall as an independent obligation, within seven (7] Business Days of
demand, indemnify the Lender against any cost, loss or liability arising out of or as a
result of the conversion including any discrepancy between (a) the rate of exchange
used to convert that Sum from the First Currency into the Second Currency and (b)
the rate or rates of exchange available to that person at the time of its receipt of that
Sum,

The Bommower waives any right it may have in any jurisdiction to pay any amount
under the Finance Documents in a curmency of cuimency unit other than that in which
it is expressed 0 be payable.

Other indemnities

The Bomower shall, within seven (7) Business Days of demand, indemnify the Lender
against any cost, loss o liability incurred by the Lender as a result of:

(A)

the accurrence of any Event of Default;
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(B)  any information produced or approved by the Bormmower being or being alleged to be
misleading and’or deceptive in any respect;

(C)  any enguiry, investigation, subpoena (or similar order) or liigation with respect o the
Bomower or with respect to the transactions contemplated of financed under this
Agresment;

(D)  a failure by the Bomrower to pay any amount due under a Finance Document on its
due date or in the relevant currency;

(E) funding, or making arrangements to fund, a Loan requested by the Bormower in a
Litilisation Request but not made by reason of the operation of any one or more of
the provisions of this Agreement (other than by reason of default or negligence by
the Lender alone); or

(F} & Loan {or part of a Loan) not being prepaid in accordance with a notice of
prepayment given by the Bonower,

Indemnity to the Lender

The Borrower shall prompily indemnify the Lender against any cost, loss or liability incurred
by the Lender (acting reasonably) as a result of:

(A)  investigating any event which it reasonably believes is a Default;

(B) acting or relying on any notice, request or instruction which it reasonably believes to
be genuine, comect and appropriately authorised; or

(C)  mstructing lawyers, accountants, tax advisers, surveyors or other professional
advisers or experts as permitted under this Agreement.

Costs and expenses

Transaction expenses

The Barrower shall, within seven (7) Business Days of demand, pay the Lender the amount
equal to pre-agreed all costs and expenses (including legal fees) reasonably incurred by it
consistent with the market practice for facilities of a similar nature, in connection with the
negatiation, preparation, printing and execution of;

(&) this Agreement and any other documents referred to in this Agreement; and

{B) any other Finance Documents executed after the date of this Agreement.
Amendment costs

If the Borrower requests an amendment, waiver or consent, the Borrower shall, within three
(3) Business Days of demand, reimburse the Lender for the amount of all costs and
expenses (including legal fees) reasonably incurred by the Lender in responding o,
evaluating, negotiating or complying with that request or requirement.

Enforcement and preservation costs

The Bomrower shall, within seven (T) Business Days of demand, pay to the Lender the
amount of all costs and expenses (induding legal fees) reasonably incurred by the Lender

3
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in connection with the enforcement of, or the preservation of any rights under, any Finance
Document and any proceedings instituted by or against the Lender as a consequence of it
entering into a Finance Document or enfarcing those rights,

Representations

The Borrower makes the representations and warranties set out in this Clause 17 to the
Lender on the date of this Agreement.

Status

[A) Each Obligor is a corporation, duly incorporated and validly existing under the [aws
of its jurisdiction of Incorporation,

(B)  Each Obligor and each of its Subsidiaries has the power to own its assels and camy
on its business as it is being conducted.

(C}  No Obligor is a FATCA FFl or a US Tax Obligor.

Binding obligations

The obligations expressed to be assumed by each Obligor in each Finance Document and

each Acquisition Document to which it is party are, subject to any general principles of law

limiting its obligations which are specifically referred to in any legal opinion delivered in

accordance with Clause 4 (Condilions of Utiisation), legal, valid, binding and enforceable

obligations.

Mon-conflict with other obligations

The entry into and performance by each Obligor of, and the transactions contemplated by,

the Finance Documents and the Acquisition Documents to which it is a party do not and will

not conflict with:

(A)  any law or regulation applicable to any Obligor,

(B) each Obligor's constitutional documents; or

(C)  any agreement or instrument binding upon each Obligor or any member of the Group
or any of each Obligor's or any member of the Group's assets (provided, for the
avoidance of doubt, that this paragraph (C) shall not, prior to the Closing Date, apply
o any member of the Target Group or any member of the Target Group's assets).

Power and authority

Each Obligor has the power to enter into, perform and deliver, and has taken all necessary
action to authorise its entry into, performance and delivery of, the Finance Documents and
Acquisition Documents to which it is a party and the transactions contemplated by those
Finance Documents or Acquisition Documents (as the case may be).

Validity and admissibility in evidence

All Authorisations required or desirable:
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(&)  to enable each Obligor lawfully to enter info, exercise its rights and comply with its
obligations in the Finance Documents and Acquisition Documents to which it is a
party;

(B) to make the Finance Documents and Acqguisition Documents to which each Obligor
is & party admissible in evidence in its jurisdiction of incorporation; and

(C) for each Obligor to camry on its business, and which are material,
have been obtained or effected and are in full force and effect.
Governing law and enforcement

Subject to any general principles of law limiting its obligaticns generally:

(A the choice of governing law of each of the Finance Documents will be recognised
and enforced in each Obligor's jurisdiction of incorporation.

(B) any judgment cblained in Hong Kong in relation to a Finance Document will be
recognised and enforced in its jurisdiction of incorporation.

Deduction of Tax

It is not required under the law applicable where it is incorporated or resident or at the
address specified in this Agreement to make any deduction for or on account of Tax from
any payment it may make under any Finance Document.

MHo filing or stamp taxes

Under the law of each Obligor's jurisdiction of incorporation it is not necessary that the
Finance Documents be filed, recorded or enrolled with any court or other authority in that
jurisdiction or that any stamp, registration or similar tax be paid on or in relation to the
Finance Documents or the transactions contemplated by the Finance Documents.

No default

(A)  No Event of Default is continuing or might reasonably be expected to result from the
making of any Ufilisation.

(B)  No other event or circumstance is cutstanding which constitutes a default under any
other agreement or instrument which is binding on the Parent or any member of the
Group or to which the Parent's or any member of the Group's assets are subject
which might have a Material Adverse Effect.

Mo misleading Information

{A)  Any factual information provided to the Lender prior to the date of this Agreement by
any member of the Group was true and accurate in all material respects as at the
date it was provided or as at the date (if any) at which it is siated.

(B) Al financial projections provided to the Lender prior to the date of this Agreement by
any member of the Group have been prepared on the basis of recent historical
information and on the basis of reasonable assumptions.
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(C)  Mothing has occurred or been omitted from any factual information and no
information has been given or withheld that results in the information provided to the
Lender prior to the date of this Agreement being untrue or misleading in any material

respect.

(D) Al written information (other than information provided pursuant to paragraphs (A)
to (C) above) supplied by any member of the Group is true, complete and accurate
in all material respects as at the date it was given and is not misleading in any
respect.

Financial statements

(A) The financial statements most recently supplied to the Lender by each Obligor
{which, at the date of this Agreement, are the Original Financial Statements) were
prepared in accordance with GAAP consistently applied save to the extent expressly
disclosed in such financial statements.

{B) The financial statements most recently supplied to the Lender by each Obligor
{which, at the date of this Agreement, are the Original Financial Statements) give a
true and fair view and represent its financial condition and operations (consolidated
in the case of the Parent) during the relevant financial year save to the extent
expressly disclosed in such financial statements.

(C)  There has been no material adverse change in its business or financial condition (or
the business or consolidated financial condition) of any Obliger since 31 December
2024,

Pari passu ranking

Its payment obligations under the Finance Documents rank at east pan passu with the
claims of all of its other unsecured and unsubordinated creditors, except for obligations
mandatorly preferred by law applying to companies generally.

Good title to assets

It has good, valid and marketable title to, or valid leases or licences of, and all appropriate
Authorisations to use, the assels necessary to carmy on its business as presently conducted.

Legal and beneficial owner

{A)  All the Target Shares acquired by the Borrower pursuant to the Acquisition are or
will be on the Closing date legal and beneficially owned by the Bomrower free from
any claims, third party rights or competing interests.

(B) The Target Shares acquired by the Bomower pursuant to the Acquisition are
beneficially but not legally owned by the Borrower until those shares are registered
in the register of members of the Target, which registration will be made as soon as
reasonably practicable after the Closing Date.

No proceedings pending or threatenad
Mo litigation, arbitration or administrative proceedings of or before any court, arbitral body
or agency which, if adversely determined, might reasonably be expected to have a Material

Adverse Effect have (to the best of its knowledge and belief) been started or threatened
against the Parent or any member of the Group.

3B
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Authorised signatures

Any person specified as its authorised signatory under Schedule 1 (Conditions precedent)
or paragraph (E) of Clause 18.4 {Information. miscellaneous) is authorised to sign Utilisation
Reguests (in the case of the Bomower only) and other notices on its behalf.

Mo immunity

In any proceedings taken in each Obligor's jurisdiction of incorporation in relation to the
Finance Documents, no Obligor will be entitied to claim for itself or any of its assets immunity
from suit, execution, attachment or other legal process.

Private and commercial acts

Each Obligor's execution of the Finance Documents and the Acquisition Documents to
which it is party constitutes, and its exercise of its rights and performance of its obligations
under this Agreement will constitute, private and commercial acts done and performed for
private and commercial purposes.

Anti-bribery, antl-cormuption and anti-money laundering

Mo Obligor (nor any of the Bomower's Subsidiaries, directors or officers, or any affiliate,
agent or employee of it), has engaged in any activity or conduct which would violate any
applicable anti-bribery, anti-corruption or anti-money laundering laws, regulations or rules
in any applicable jurisdiction and each Obligor has instituted and maintains policies and
procedures designed to prevent viclation of such laws, regulations and rubes.

Sanctions

Mo Obligor (nar any of the Bomrower's Subsidianes, drectors or officers, or any affiliate,
agent or employee of it), is a Sanctioned Person,

Acquisition Documents

(A)  The Announcement, the Scheme Circular and the Offer Document (each as
applicable and only to the extent issued):

(1) donol (or will not) contain any untrue factual statement by the Bomower or omit
any information which makes any factual statement for which the Barmower or
its directors are responsible miskeading in any material respect

{2) taken as a whole (and, if applicable, together with any addendum or
supplemental offer made in accordance with, or permitted by, Clause 20.20
(Acguisition underfakings)), contain all the material terms of the Scheme or the
Offer (as applicable); and

{3) comply in all matenal respects with the Companies Act 2006, the Takeover
Code and all other relevant laws and mandatory requirements of applicable
regulatory authorities and the requirements, rules and regulations of the Court
(subject to any waivers granted by the Takeover Panal).

(B) Al expressions of expectation, intention, belief and opinion of the Borrower andior
its directors contained in the Scheme Circular or the Offer Document (as applicable)
have been honestly made on reasonable grounds after due amd careful
consideration by the Borrower,

k1)
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The Repeating Representations are deemed to be made by the Bomower by reference to
the facts and circumstances then existing on the date of each Utilisation Request and the
first day of each Interest Period.

The undertakings in this Clause 18 remain in force from the date of this Agreement for so
long as any amount is cutstanding under the Finance Documents or any commitment is in
forca.

Financial statements

The Borrower shall supply to the Lender as soon as the same become available, but in any
event within one hundred and eighty (180) days from the end of each of its financial years:

(A)  the audited financial statements of the Bormower for that financial year; and
(B) the audited consolidated financial statements of the Parent for that financial year,

provided that, the Bommower shall not under any obligation to supply the relevant information
if the provision of which would result in any breach of amy rules or regulations of any stock
exchange on which shares in or other securities of the Parent are listed.

Compliance Certificate

[A) The Bommower shall supply fo the Lender, with each sef of financial statements
delivered pursuant o Clause 18.1 (Financial stafements), a Compliance Cerlificate
seffing out (in reasonable detail) computations as to compliance with Clause 19
{Financial covenant) as at the date as at which those financial statements were
drawn up.

(B) Each Compliance Certificate delivered pursuant to paragraph (A) above shall be
signed by any of the Borrower's director or chief financial officer.

Requirements as to financial statements

(A)  Each set of financial statements delivered by the Bommower pursuant to Clause 18.1
{Financial statements) shall be cerfified by a director of the Bomower as fairly
representing the Parent's financial condition as at the date as at which those financial
staternents were drawn up.

(B)  The Borrower shall procure that each set of financial statements delivered pursuant
to Clause 18,1 (Financial statemenis) is prepared using GAAP, accounting practices
and financial reference periods consistent with these applied in the preparation of
the Original Financial Statements for the Parent unless, in relation to any set of
financial statements, it notifies the Lender that there has been a change in GAAP,
the accounting practices or reference periods and its auditors (or, if appropriate, the
auditors of the Bormower) defiver to the Lander:

{1) adescription of any change necessary for those financial statements to reflect
the GAAP, accounting practices and reference periods upon which the
Parent's Original Financial Statemenis were prepared, and



18.4

18.5

(2) sufficient information, in form and substance as may be reasonably required
by the Lender. to enable the Lender to determine whether Clause 19 (Financial
cavenant) has been compled with and make an accurate comparison bebwesn
the financial position indicated in those financial statements and the Parent's
Original Financial Statements.

Any reference in this Agreement to those financial stalements shall be construed as
a reference to those financial statements as adjusted to reflect the basis upon which
the Original Financial Statements were prepared.

Information: miscellaneous

The Bommower shall supply to the Lender:

(A)

(B)

(C)

(D}

(E)

(F)

(G)

all documents dispatched by the Borrower to its shareholders (or any class of them)
or its creditors generally at the same time as they are despatched and all documents
dispatched by Parent to its shareholders, in each case pertaining to this Acquisition
and which may have a Material Adverse Effect;

promptly, anmy announcement, noticeé of other document relating specifically to any
Obligor posted onto any electronic website maintained by any stock exchange on
which shares in or other securities of any Obligor are listed or any elecironic website
required by any such stock exchange to be maintained by or on behalfl of any Cbligor;

promptly upon becoming aware of them, the details of any litigation, arbitration or
administrative proceedings which are cumment, threatened or pending against the
Bomower, and which might, if adversely determined, have a Material Adverse Effect,
provided that supplying such information shall not result in any breach of any
obligations of confidentiality to any regulatory authority:

promptiy upon becoming aware of the relevant claim, the details of any claim which
is current, threatened or pending in respect of the Acquisition Documents;

promptly, such further information regarding the financial condition, business and
operations of any member of the Group as the Lender may reasocnably request;

prompthy, notice of any change in authorised signatories of the Bormower signed by
a drector of company secretary of the Bomower accompanied by specimen
signatures of any new authorised signatories; and

prompily, any information in connection with the implementation or arangement of
the Long Term Senior Debt Financing or the Parent Capital Injection, in each case
as may be requested by the Lender.

Notification of default

(A)

(B)

The Borrower shall notify the Lender of any Default (and the steps, if any, being
taken to remedy it) promptly upon becoming aware of its occumence.

Fromptly upon a request by the Lender, the Bomrower shall supply to the Lender a
certificate signed by two of its directors or senior officers on its behalf certifying that
no Default is continuing {or if 8 Default is continuing, specifying the Default and the
steps, if any, being taken to remedy it).
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19.
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192

18.3

201

“Know your customer”™ checks

The Borrower shall promptly upon the request of the lender supply or procure the supply of,
such documentation as is reasonably requested by the Lender, in order for the lender, to
carmy out and be satisfied it has complied with all necessary identification and verification
checks or other similar checks under all applicable laws and regulations, including checks
{but not limited to) to be carried out by the lender pursuant o anti-money laundering, terrorist
financing and sanctions and embargoes laws and regulations with regard to the transaction
contemplated in the Finance Documents,

Meeting
The Borrewer and the Lender shall arrange a meeting on or around 15 May 2026 o discuss

and review the terms of the Finance Documents in goed faith having regard to the status of
the Acquisition at that time.

Financial covenant

Definitions

For the purpose of this Clause 12

“Tangible Net Worth™ means in relation to Borrower, for any Relevant Period, the aggregate
ﬁt« sh:;*; ::ap'rlal and reserves less goodwill and/or other intangible assets as well as minority

“Relevant Penod” means each period of five (5) months ending on of about the last day of
each of the Group's financial years.

Financial Covenant

The Borrower shall ensure that s Tangible Net Worth is, at any time, at least
LUS$800,000,000.

Financial testing
The financial covenant set out in Clause 19.2 (Financial covenant) shall be tested on the

last day of each Relevant Period by reference to each of the financial statements delivered
pursuant to Clause 18.1 (Fnrancial sfatements) andler each Compliance Certificate

delivered pursuant to Clause 18.2 (Compliance Certificate).

General undertakings

The undertakings in this Clause 20 remain in force from the date of this Agreement for so0
long as any amount is cutstanding under the Finance Documents or any commitment is in
force.

Authorisations

The Borrower shall (and shall procure that the Parent will} promipthy:

(A)  obtain, comply with and do all that is necessary to maintain in full force and effect;
and

(B) supply cartified copies to the Lender of,

40
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any Authorisation required to enable it to perform s obligations under the Finance
Documents and the Acquisition Documents to which it is party and to ensure the legality,
validity, enforceability or admissibility in evidence in its jurisdiction of incorporation of any
Finance Document or Acquisition Document (as applicable).

Compliance with laws

The Borrower shall {and shall procure that the Parent will) comply in all respects with all
laws to which it may be subject, if failure so to comply would materially impair its ability to
perform its obligations under the Finance Documents and the Acquisition Documents to
which it is party.

Parl passu ranking

The Bomrower shall ensure that its payment obligations under the Finance Documents rank
and continue to rank at least pari passu with the claims of all of its other unsecured and
unsubordinated creditors, except for obligations mandatorily preferred by law applying to
companies generally.

Negative pledge

In this Clause 20.4, "Quasi-Security” means an arrangement or transaction described in
paragraph (B) below,

(&)  The Borrower shall not create or permit to subsist any Security or Quasi-Security
aver any of its assets.

(B)  The Borrower shall not:

{1) sell, transfer or otherwise dispose of any of its assets on terms whereby they
are of may be leased to or re-acquired by the Borroner;

(2) sell, fransfer or otherwise dispose of any of its receivables on recourse terms;

(3] enier into or permit 1o subsist any title retention amangement;

(4) enler into or permit to subsist any amangement under which money or the
banefit of a bank or other account may be applied, set-off or made subject to
a combination of accounts; or

{5) enter into or permit to subsist any other preferential arrangement having a
similar effect,

in circumstances where the amangement or transaction is entered into primarily as
a method of raising Financial Indebtedness or of financing the acquisition of an asset.

(C)  Paragraphs (A) and (B) above do not apply to:
{1) any ien arising by operation of law; or

(2} any Securty or Quasl-Security granted with the prior written consent of the
Lender.

a1
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Disposals
{A)  The Borrower shall not (and shall ensure that the Parent will not), enter into a single

transaction or a seres of transactions (whether related or not) and whether voluntary
of invelurtary to sell, lease, transfer or othervise dispose of any asset,

(B)  Paragraph (A) above does not apply to any sale, lease, fransfer or other disposal:

(1) of assets in exchange for cther assets comparable or superior as to type, value
and quality and for a similar purpose; or

{2) made with the prior written consent of the Lender.
Arm's length basis
The Borrower shall not enter into any transaction with any person except on am's length

termes, provided that the fees, costs and expenses payvable under the Acquisition Documents
delivered under Clause 4.1 {[nitial canditions precedern) shall not breach this Clause 20.6.

Merger

Thie Borrewer shall not (and shall ensure that no other member of the Group will) enter into
any amalgamation, demerger, merger of corporate reconstruction.

Change of business

The Borrower shall procure that no substantial change is made to the general nature of the
business of the Bomrower, the Parent or the Group from that camied on at the date of this
Agresment,

Environmental compliance

The Borrower shall (and shall ensure that each member of the Group will) comply in all
matenal respects with all Environmental Law, obtain and maintain any Environmental
Fermits and take all reasonable steps in anficipation of known or expected future changes
to or obligations under Environmental Law or any Environmental Permits.

Environmental Claims

The Bomrower shall inform the Lender in writing as soon as reasonably practicable upon
becoming aware of.

{A) any Environmental Claim which has been commenced or (to the best of the
Bomrower's knowledge and belief) is threatened against any member of the Group,
ar

(B) any facts or circumstances which will or might reasonably be expected to result in
any Environmental Claim being commenced or threatened against any member of
the Group,

in each case where such Environmental Claim might reasonably be expected, if determined
against that member of the Group, 1o have a Material Adverse Effect.



2011 Acquisitions

(A)

(B)

The Borrower shall nat (and shall ensure that no other member of the Group will)
acquire any company, business, assets or undertaking or make any investrment.

Paragraph (&) above does not apply to an acquisition or investment:

{1

{2)

the value of which acquisition or investmeant (when aggregated with the value
of all other acquisitions and investments permitted under this Clause and made
in the same financial year) does not exceed USD30,000,000; or

made with the prior written consent of the Lender,

provided that such acquisition or investment does not result in a breach of any
Authorisation or of any other provision of this Agreement.

2012 Loans and guarantees

(A)

{B)

The Borrower shall ot make or allow to subsist any loans, grant any credit (save in
the ordinary course of business} or give or allow to remain outstanding any
guarantee or indemnity (except as required under any of the Finance Documents)
io or for the benefit of amy person or otherwise voluntanly assume any liability,
whether actual or contingent, in respect of any obligation of any person.

Paragraph (A) above does not apply to any loans, granting of credit, guarantee or
indemmnity;

(1)
(2)

granted with the prior written consent of the Lender; or

the principal amount of which (when aggregated with the value of all other
loans, granting off credit, guarantee or indemnity permitted under this Clause
and made in the same financial year) does not exceed LIS310,000,000.

20.13 Financial Indebtedness

(A)

(B)

The Borrower shall not incur or permit to remain outstanding any Financial
Indebledness.

Paragraph (&) above does not apply to any Financial Indebtedness:

(1
{2)
(3)
4)

(=)

incurred pursuant to any Finance Documents;
incurred with the prior written consent of the Lender;
owed to any of its shareholders pursuant to any intercompany loans;

incurred pursuant to any commercial prepayment or pre-export financing
granted by creditors, provided that all of the proceeds of such prepayment or
financing are solely and immediately applied towards the repayment or
prepayment of the Loans;

incurred pursuant to the Long Term Senior Debt Financing, provided that all of
the proceeds of such Long Term Senior Debt Financing are solely and
immediately applied towards the repayment or prepayment of the Loans; or



(6) any Financial Indebtedness incurmred after the date of this Agreement, the
principal amount of which:

(a) does not excesd USS80.000,000 (or ite equivalent in anaother currency
of currencies); and

(b) (when aggregated with the principal amount of any other Financial
Indebtedness incurred by the Bomrower except any permitted under
paragraphs (1) to (5) above) does not exceed US$80,000,000 (or its
equivalent in another currency or currencies).

2014 Shares, dividends and share redemption

20.15

20.16

(A)

B8)

(C)

The Borrower shall not issue any further shares or amend any rights attaching to its
issued shares.

Paragraph (A) above does not apply to any issuance of shares pursuant to a Parent
Capital Injection.

The Bormower shall not:

{1) declare, make or pay any dividend, charge, fee or other distribution (or interest
on any unpaid dividend, charge, fee or ather distribution) (whether in cash or
in kind) on or in respect of its share capital (or any class of its share capital);

(2] repay or distribute any dividend or share premium reserve;

{3) pay any management, advisory or other fee to or to the order of any of its
shareholder, any Sponsor and any of their Affiliates in an amount exceeding
LUSE5,000,000 in aggregate; or

(4] redeem, repurchase, defease, retire or repay any of its share capital or resolve
to do so.

Shareholder loans

The Borrower shall not make or purport to make any payment, whether in cash or in kind,
to any of its shareholders on account of its indebtedness (whether of principal, interest, fee
or otherwise) which are or at any time may be or become due from it of owing by it to its
shareholders, or any of them, or for which it may be under liability to its shareholders or any
of them, whether actually or contingentiy.

Sanctions

(A)

(8)

The Borrower shall not, directly or indirectly, use the proceeds of the Facility or allow
these proceeds to be used (or lend, contribute or otherwise make available such
proceeds to any person) in viclation of Sanctions, or to fund, participate or contribute
o, any activities or business of, with or related to (or otherwise to make funds
available to or for the benefit of) any person who is a Sancticned Person.

The Bommower shall ensure that it shall not use any revenue or benefit derived from
any activity or dealing with a Sanctioned Person for the purpose of discharging
amounts owing to the Lender in respeact of the Facility.
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(C}  The Bomower shall implement and maintain appropriate safequards designed to
prevent any action that would be contrary to paragraph (A) or (B) above.

(D) The Borrower shall, and shall procure that the Parent and the Borrower's
Subsidiaries will, promptly upon becoming aware of the same, supply to the Lendar
details of any claim, action, suit, proceedings of investigation against it with respect
io Sanctions.

Anti-Money Laundering Laws

{A)  The Borrower shall (and shall ensure that the Parent and each member of the Group
will) conduct its businesses in compliance with applicable anti-bribery laws,
Sanctions and anti-money laundering laws.

(B)  The Bomrower shall (and shall ensure that the Parent and each member of the Group
will) maintain poficies and procedures reasonably designed to promote and achieve
compliance with applicable anti-bribery laws, Sanctions and anti-money laundering
laws.

Anti-bribery

No part of the proceeds of the Facility will be used, directly or indirectly, in furtherance of an
offer, payment, promise to pay, or authorisation of the payment or giving of money, or
anything else of value to any person that could constitute a violation of any applicable anti-
bribery law. The Borrower shall (and shall ensure that each member of the Group and the
Parent will) maintain in effect policies and procedures designed to promote compliance by
the Bomower, its subsidiaries and their respective directors, officers, employees, and agents
with the applicable anfi-comuplion laws.

Application of FATCA

The Bomrower shall net become a FATCA FFI1 or a US Tax Obligor unless otherwise agreed
by the Lender.

Acquisition undertakings

(A)  The Borrower may implement the Acquisition by way of an Offer or a Scheme (in its
absclute discretion).

(B)  The Bommower will issue (or procure the issue of) the Announcement by no later than
the earlier of: (1) 26 December 2025 (or such later date to be agreed between the
Borrower and the Lender as a result of any requirement by the Takeover Panel, the
Takeover Code or any applicable law or regulation); and (2) the date falling seven
{7) Business Days from the date of this Agreement.

(C)  The Borrower will use all reasonable endeavours to procure that the form and terms
of the Announcemeant is not matenally inconsistent with:

{1) in the case of a Scheme, the form and terms of the Scheme as contained in
the form and terms of the draft form of the Announcement delivered as a
caondition precedent under Part 1 (Condilions Precedent lo Release of the
Announcement) to Schedule 2 (Conditions Precedent), and

(2] inthe case of an Offer, the form and terms of the Offer as contained in the form
and terms of the draft form of the Announcement delivered as a condition

45



(0}

(E)

(F)

(G)

precedent under Part 1 (Conditions Frecedend o Releaze of the
Announcement) to Schedule 2 (Conditions FPrecedent),

in each case, unless the relevant change, waher, amendment or other variation or
medification:

(a) would be permitted in accordance with paragraph (F) below;
(b) does not materially and adversaly affect the interests of the Lender; or

{c) s required by the Takeover Code, the Takeover Panel, any applicable
law or regulation, any applicable stock exchange or any applicable
gavernmental or other regulatory authority.

The Borrower shall despatch the Offer Document or the Scheme Documents (as the
case may be) as soon as practicable and in any event within twenty eight (28) days
{or such longer period permitted by the Takeover Panel) of the date of issuing the
Announcement.

The Bomower shall ensure that:

{1) inthe case of a Scheme, the Scheme Documents contain all of the terms and
conditions of the Scheme as at the date on which they were published; and

{2) in the case of an Offer, the Offer Document contains all of the terms and
conditions of the Offer as at the date om which they were published.

The Bormower shall ensure that it will not (and shall procure that no other person will)
amend, vary, waive or treat as satisfied in whole or in part, any term or condition
relating to the Acquisition as set out in the Scheme Documents or the Offer
Docurnent (as applicable) once despatched in a manner which would reasonably be
expected to be materially prejudicial to the interests of the Lender, other than any
amendment, variation or waiver:

{1) is made with the prior written consent of the Lender (such consent not to be
unreasonably withheld or delayed);

{2) that relates to a condition which the Borrower reasonably considers that it
would not be entitled, in accordance with Rule 13.5(a) of the Takeover Code,
to imvoke so as to cause the Offer or Scheme (as applicable) not to proceed,
or

{3) fto the extent required by the Takeover Code, the Takeover Panel, any
applicable law or regulation, any applicable stock exchange or any applicable
governmental or other regulatory authority or the Court.

ﬁemmu (whether the Acquisition is being effected by way of Offer or by
Ema)

(1) not take amy action which would compel it to make a mandatory offer to the
Target Shareholders under Rule 9 of the Takeover Code;

{2) unless with the prior written consent of the Lender (which shall not be
unreasonably withheld or delay), mot increase, and ensure that there is no



(H)

3)

{4)

increase in, the aggregate amount of cash payable for the Target Shares
pursuant to the Offer or the Scheme (as applicable);

nct waive of amend (and use reasonable endeavours 1o ensure that there is
na amendment or waiver to) or declare or treat as satisfied any condition of the
COiffer or the Scheme (as applicable) where such waitver or consent would be
materially prejudicial to the interesis of the Lender (and, for the avoidance of
daubt, any amendment to the acceptance condition of an Offer shall always be
materially prejudicial to the interests of the Lender for the purposes of this sub-
paragraph), except:

(a) where the Lepnder has given its consent (such comsent not to be
unreasonably withheld or delayed);

(b} that relates to a condition which the Bormower reasonably considers that
it would not be entitted, in accordance with Rule 13.5(a) of the Takeover
Code, to invoke so as to cause the Offer or the Scheme (as applicable)

not to proceed; or

fc) to the extent required by the Takeover code, the Takeover Panel, any
applicable law or regulation, any applicable stock exchange or any
applicable governmental or other regulatory authority or the Court; and

comply in all material respects with its obligations under the Companies Act

2006 and the Takeover Code as each applies to the Offer or the Scheme (as

applicable), subject to any applicable waivers by the Takeover Panel or

requirements of the Court (as applicable), save where non-compliance would

ﬁube materially prejudicial to the interests of the Lender under the Finance
ments.

To the extent that the Acquisition is being effected by way of an Offer, at any time
during the Certain Funds Period, the Bormower may, before the Linconditional Date
withdraw or terminate the Offer and launch a Scheme (a "Scheme Conversion”),
provided that

(1

(2}

(3
(4)

the terms and conditions of the Scheme are the same (mutatis mutandis) as
those of the Offer exceplt to the extent:

(a) permmitted under this Agreement or otherwise consented to by the
Lender; or

(b) required by the Takeover Code (or permitted under paragraph 3(b) of
Appendix ¥ of the Takeover Code), the Takeover Panel, the Court or any
applicable law or regulation or applicable regulatory authority;

it despatches the Scheme Documents as so0on as practicable and in any event

within twenty-eight (28) days (or such longer pericd permitted by the Takeover

Panel) of the date of issuing the Announcement in respect of the Scheme;

the Takeover Panel consents;

it notifies the Lender of the Scheme Conversion; and

ar
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(5) it makes an announcement of a firm intention to effect the Acquisition by way
of a Scheme within five {5) Business Days of the date of such withdrawal or
termination.

To the extent that the Acguisition is being effected by way of a Scheme, at any time
during the Certain Funds Period, the Bormower may, before the Scheme Effective
Date withdraw or terminate the Scheme and launch an Offer (an “Offer Conversien”,

provided that

{1) the terms and conditions of the Offer (are the same (mutatis mutandis) as
those of the Scheme, except to the extent:

(a) permmitted under this Agreement or otherwise consented to by the
Lender; or

{b) required by the Takeover Code, the Takeover Panel, the Court or any
applicable law or regulation or applicable regulatory authority,

(2] it despaiches the Offer Document as s00n as practicable and in any event
within twenty eight (28) days (or such longer period permitted by the Takeover
Panel) of the date of issuing the Announcement in respect of the Offer;

{3) the Takeover Panel consents:
{4) it notifies the Lender of the Offer Conversion; and

(5] it makes an announcement of a firm intention to effect the Acquisition by way

of an Offer within five (5) Business Days of the date of such withdrawal or
termination.

In the case of an Offer:

{1} the Borrower shall ensure that the Offer is not declared unconditional as to
acceptances until it has received acceptances in respect of such number of
Target Shares as will result in it owning beneficially at least 50 per cent. plus
one of the issued ordinary share capital of the Target, unless required to do o
in accordance with applicable law or regulation or the Takeover Code or by the
Scheme Court Order or Takeover Panel or any other applicable regulatory
bady as approved by the Lender (acting reasonably); and

{2) within five (5) Business Days of the date on which the Borrower has (i) by virtue
of the Offer acquired, or unconditionally contracted to acquire, not less than 50
per cent in value of the Target Shares and (in a case where the shares of any
class of the Target Shares are voling shares) not less than 90 per cent. of the
voting rights camied by those shares and (i) become entitied under the
Squeeze Out Procedure to issue a Squeeze Out Notice, the Borrower shall:

{a) give notice to the remaining Target Shareholders that it intends to
acquire their shares pursuant to the Squeeze Out Procedure;

(b} subsequently purchase such shares as soon as legally pessible; and

fe) comply with the provisions of the Squeeze Out Procedure.



(K)

(L)

(M)

(N)

Subject to any applicable confidentiality, regulatory or legal restrictions relating to
the supply of such information, the Bormrower will keep the Lender informed as to any
developments in relation to the Acquisition (including any decision abaut whether to
waive any conditions that the Bormower reasonably believes it is able to invoke under
Rule 13.5(a) of the Takeover Code so as to lapse the Offer or Scheme (as
applicable)), promptly defivering to the Lender copies of any press releasas to be
made by the Borrower under the Takeover Code and in respect of any imevocable
acceptances received in relation to the Acquisition and any market purchases of the
Target Shares made and will promptly provide the Lender with any information
received in relation to the Acquisition {including, in the case of the Offer, the level of
acceptances in respect of the Target Shares) and will notify the Lender promptly
after becoming aware that:

(1) if the Acquisition is effected by means of the Offer,
(@) the Offer Document has been sent to the Target Shareholders; and
(b} the Offer has became, or been declared, unconditional in all respects; or

{2) ifthe Acquisition is effected by means of the Scheme, the Scheme Court Order
has been issued and a copy has been delivered to the Registrar.

Except to the extent necessary to comply with any obligations of confidentiality to
any regulatory authority, the Borrower shall keep the Lender reasonably informed as
| [+

(1) the terms and conditions of any assurance or undertaking proposed to be given
by or on behalf of any member of the Group (or, so far as the Bomower is
aware, the Target Group) to any person for the purpose of obtaining any
Authorisation or clearance necessary in connection with the Acquisition; and

{2) any terms or conditions proposed in connection with any Authorisation
necessan in connection with the Acquisition.

Save as required by the Takeover Panel, the Court, or any other applicable [aw,
regulation or requlatory body, or as reasonably being determined by the Bosmower
as being necessary to comply with the requirements or requests (as applicable) of
the Takeover Code, Takeover Panel or the Court or any other relevant regulatory
body or applicable law or regulation, the Borrower shall not, prior to the end of the
Offer Period (as defined in the Takeover Code) make any press release or other
public statement in respect of the Acquisition which refers to the Facility, any Finance
Document andior the Lender which would be material prejudicial to the interests of
the Lender under the Finance Documents (other than the Announcement, the
Scheme Documents or the Offer Document), without (to the extent permitied by
applicable law or regulation) first obtaining the prior written approval of the Lender,
with such approval not to be unreasenably withheld or delayed. If the Bormower doas
become so required, the Bommower shall notify the Lender in writing as soon as
practicable (and to the extent that it does not prejudice the Borrower's ability to
comply with such requirement), upon becoming aware of the reguiremeant.

The Bomrower shall, if required by any applicable law and regulation, including having
regard to the Takeover Code or to comply with any court order or guidance or rulings
of the Takeover Panel:



Q)

(1) submit all required documents to the Registrar to procure that the Re-
Regisiration Date occurs:

(a) where the Acquisition has been effected by way of an Offer, as soon as
practicable {or as otherwise required by applicable law and regulation),
after receipt of acceptances in respect of 75 per cent. or more in nominal
value of the Target Shares to which the Offer relates; and

(b) where the Acquisition has been effected by way of a Scheme, as soon
as practicable (or as otherwise required by applicable law and
regulation), after the Closing Date; and

{2) procure that the Target Shares are de-isted from the Main Market of the
London Stock Exchange:

{a) if the Acquisition is to be effected by way of an Offer, as soon as
reasonably practicable (or as otherwise required by applicable law and
requlation) after the date on which the Bomrower first becomes the
beneficial owner of more than 75 per cent. of the voling rights attributable
to the capital of the Target which are then exercisable at a general
meeting of the Target, provided that such beneficial cwnership of such
shares is, al that time, sufficient to procure such de-listing; and

(b} if the Acquisition is to be effected by way of Scheme, as soon as
reasonably practicable (or as otherwise required by applicable law and
regulation} following the Scheme Effective Date.

The Bomower shall by no later than 24 hours prior fo the release of the
Announcement, deliver to the Lender a draft which is close to finalised form of each
Offer Document or each Scheme Document, as the case may be and redacted to
exciude confidential information, prior to the date on which they were published.

2021 Amendments

(A)

iB8)

Subject to Clause 20.20 (Acquisition underakings) above, the Bormrower shall not
{and the Borrower shall ensure that no other member of the Group, nor the Parent
nor any other party to a Finance Document or an Acquisition Document will) amend,
vary, novate, supplement, supersede, waive or terminate any term of a Finance
Document or any other decument delivered to the Lender pursuant to Clawse 4.1
{Initial conditions precedent) or enter into any agreement with any shareholders of
the Parent or the Borrower or any of their Affiliates which is not a member of the
Group except in writing:

{1)  in accordance with Clause 30 (Amendments and Waivers),
{2) prior to or on the Closing Date, with the prior written consent of the Lender; or

{3) after the Closing Date, in a way which could not be reasonably expeacted to
materially and adversely affect the interests of the Lender.

The Borrower shall promplly supply to the Lender a copy of any document relating
to any of the matters referred to in paragraphs (A)1) to (AX3) above.
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FX Spot and Hedging

(A)  If, at any time, the Borrower enters or wishes to enter into any foreign exchange spat
of treasury agreement or arrangement in relation to the Acquisition, it shall engage
the Lender (or any of its Affiliates) for the provision of such services.

(B) I, at any time, the Bormower wishes to enter into any foreign exchange hedging
agreement or arrangement to hedge its foreign exchange exposure in relation to the
Acquisition, it shall notify the Lender and the Lender (or any of its Affiliates) shall
have the exclusive right to present a written proposal to provide such hedging
services as hedging bank and to enter into good faith negotiations with the Bamower
for a period of thirty (30) days before the Bomower may seek proposals from third
parties.,

Conditions subsequent

The Bomower shall, on or before the date falling four {4) Months from the date of this
Agreement, deliver to the Lender in form and substance satisfactory to the Lender, a copy
of an in principle agreed form of pre-execution documentation in connection with the Silver
Prepayment Transaction.

For the purpose of this Clause 2023, the term “Silver Prepayment Transaction” means any
transaction or other commercial arangement in connection with a silver prepaid export

contract to be entered into between Société Générale (or any of its Affiliate) and Obligor (or
any of its Affiliates) in conneclion with the sale and purchase of silver by way of advance

prepayments.
Events of default

Each of the events or circumstances set out in the following sub-Clauses of this Clause 21
(other than Clause 21.13 (Acceleration)) is an Event of Default.

Non-payment

The Borrower does not pay on the due date any amount payable pursuant to a Finance
Document at the place at and in the currency in which it is expressed to be payable unless:

(A) its failure to pay is caused by:
(1) administrative or technical error; or
{2) a Disruption Event; and
(B) payment is made within seven (7) Business Days of its due date.
Financial covenant
Any requirement of Clause 19 (Financlal covenant) is not satisfied.
Other cbligations
(A)  The Bomower does not comply with any provision of the Finance Documents (other

than those referred to in Clause 21.1 (Non-payment) and Clause 21.2 (Financial
covenant)).
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(B)

Mo Event of Default under paragraph (&) above will occur if the fallure to comply is
capable of remedy and is remedied:

(1) inrespect of Clause 20.23 (Condiions subsequent), within thirty (30) Business
Crays of the earier of (a) the Lender giving notice to the Borrower and (b) the
Borrower becoming aware of the failure to comply; and

{2) in respect of any other Clause, within seven (T) Business Days of the earlier
of (a) the Lender giving notice to the Borower and (b) the Bormower becoming
aware of the failure to comply.

214  Misrepresentation

21.5

2186

Any representation or statement made or deemed to be made by an Obligor in the Finance
Documents or any other document delivered by or on behalf of an Obligor under or in
connection with any Finance Document is or proves to have been incormect or misleading in
any material respect when made or deemed 1o be made.

Cross default

(A)

(B)

(C)

(D)

(E)

Any Financigd Indebtedness of any member of the Group or the Parent is not paid
when due nor within any originally applicable grace period.

Any Financial Indebtedness of any member of the Group or the Parent is declared
1o be or otherwise becomes due and payable prior to its specified maturity as a result
of an event of default (however described).

Any commitment for any Financial Indebtedness of any member of the Group or the
Parent is cancelled or suspended by a creditor of any member of the Group or the
Parent as a result of an event of default (however described).

Any creditor of any member of the Group or the Parent becomes entitied to dedlare
any Financial Indebtedness of any member of the Group or the Parent due and
payable prior o its specified maturity as a result of an event of default (however
described).

Mo Event of Default will occur under this Clause 21.5 if the aggregate amount of
Financial Indebtedness or commitment for Financial Indebtedness falling within
paragraphs (A} to (D) above is less than: (1) in respect of the Parent,
US$100,000,000 (or its equivalent in any other currency or curmrencies) and (2} in
respect any member of the Group, US$30,000,000 (or its equivalent in any other
CUMENCY OF CUMencies).

Insolvency

(A)

(B)

A member of the Group or the Parent is or is presumed or deemed o be unable of
admits inability to pay its debts as they fall due, suspends making payments on any
of its debts or, by reason of actual or anticipated financial difficulties, commences
negotiations with one or more of its creditors with a view to rescheduling any of its
indebtedness.

The value of the assets of any member of the Group or the Parent is less than its
liabilities (taking into account contingent and prospective liabilities).
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21.10

21.11

(C)  Amoratorium is declared in respect of any indebtedness of any member of the Group
or the Pareni

Insolvency proceedings
Any corporate action, legal proceedings or other procedure or step is taken in relation to:

(&) the suspension of payments, a moratorium of any indebledness, winding-up.
dissolution, administration, provisional supervision or reorganisation (by way of
voluntary arrangement, scheme of arrangement or otherwise) of any member of the
Group or the Parent other than a solvent liquidation or recrganisation of the Parent
or amy member of the Group which is not the Bomower;

{B) a composition or arangement with any creditor of any member of the Group or the
Parent, or an assignment for the benefit of creditors generally of any member of the
Group or the Parent or a class of such creditors,

(C} the appointment of a liquidator (other than in respect of a solvent liquidation of the
Parent or a member of the Group which is not the Borrower), receiver, administrator,
administrative receiver, compulsory manager, provisional supervisor or other similar
officer in respect of any member of the Group or the Parent or any of its assets; or

D)  enforcement of any Security over any assets of any member of the Group or the
Parent,

o any analogous procedure or step s taken in any jurisdiction.

Clause 21.7(A) above shall not apply to any winding-up pefition which is frivolous or
vexatious and is discharged, stayed or dismissed within fourteen (14) days of
commencemeant.

Creditors’ process

Any expropriation, aftachment, sequestration, distress or execution affects any asset or
aszets of a member of the Group or the Parent and is not discharged within fouwrteen (14)
days.

Unlawfulness

It is or becomes unlawiul for the Bomower to perform any of its obligations under the Finance
Documents.

Repudiation

The Borrower repudiates a Finance Document of an Acquisition Document, or evidences
an intention to repudiate a Finance Document or an Acquisition Document.

Moratorium on External indebtedness

The government of Hong Kong, central bank of Hong Kong or any Governmental Agency of
Homg Kong declares a moratorium, standstill or similar suspension of payments in respect
of its External Indebtedness or the External Indebtedness of any person incorporated,
domiciled, resident or situated in Hong Kong or the People's Republic of China.
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Cessation of business

An Obligor suspends or ceases to camry on all or a material part of its business or of the
business of the Group taken as a whole.

Acceleration

Subject to paragraphs (B}1), (BK2), (B)3). (BWS) of Clause 4.4 (Ltiisations during the
Certain Funds Period), anand at any time after the occurrence of an Event of Default which
is continuing the Lender may, by natice to the Bomrower:

(A)  cancel the Facility, at which time the Facility shall immediately be cancelled;

(B) declare that all or part of the Loans, together with accrued interest, and all other
amounts accrued or outstanding under the Finance Documents be immediately due
and payable, at which time they shall become immediately due and payable; andior

(C})  declare that all or part of the Loans be payable on demand, at which time they shall
immediately become payable on demand by the Lender.

Changes to the parties
Assignments by the Lender

The Lender may assign any of its rights and'or obligations to another bank or financial
institution or to a trust, fund or any iNnsurance or reinsurance company or other entity which
is regularly engaged in or established for the purpose of making, purchasing or investing in
loans, securities or other financial assets other than a hedge fund, yulture fund or a whose
stated purpose or primary business is buying disiressed debt andior non-performing koans
and pursuing active enforcement policies in respect thereof (the “New Lender™).

Conditions of assignment

(A)  The consent of the Borrower is required for an assignment by the Lender, unless the
assignment is to an Affiliate of the Lender or made at a time when an Event of Default
iz continuing or, prior to the expiry of the Certain Funds Period (1) the assignment is
to an Affiliate or Related Fund of the Lender or (2} a Major Default {under paragraph
{A), (D). (E) or (F) of that definition only) is continuing.

(B) The consent of the Bormower to an assignment must not be unreasonably withheld
or delayed. The Bommower will be deemed to have given its consent seven (T)
Business Days after the Lender has requested it unless consent is expressly refused
by the Borrower within that time.

(C) An assignment will only be effective on receipt by the Borrower of written
confirmation from the Mew Lender (in form and substance satisfactory to the
Bomrower (acting reasonably)) that the New Lender will assume the same obligations
to the other Parties as it would have been under if it was the Lender.

Limitation of responsibility of the Lender

(A)  Unless expressly agreed to the contrary, the Lender makes no represantation or
warranty and assumes no responsibiity to a Mew Lender for;



(B)

(C)

(1)

(2)
(3)

(4)

the legality, validity, effectiveness, adequacy or enforceability of the Finance
Documents or any other documents;

the financial condition of the Bommower:

the performance and observance by the Bomower of its obligations under the
Finance Documents or any other documents; or

the accuracy of any statements (whether written or oral) made in or in
connection with any Finance Document or any other document,

and any representations or warranties implied by law are excluded.

Each Mew Lender confirms to the Lender that it

(1)

{2)

has made (and shall continue to make) its own independent investigation and
assessment of the financial condition and affairs of the Borrower and its related
entities in connection with its participation in this Agreement and has not relied
exclusively on any information provided to it by the Lender in connection with
any Finance Document; and

will continue to make its own independent appraisal of the creditworthiness of
the Borower and its related entities whilst any amount is or may be
outstanding under the Finance Documents or any commitment is in force.

Nothing in any Finance Document obliges the Lender to:

(1)

{2)

accept a re-assignment from a Mew Lender of any of the rights and obligations
assigned under this Clause 22; or

support any losses directly or indirectly incurred by the Mew Lender by reason
of the non-performance by the Borrower of its obligations under the Finance
Documents or otherwise,

224  Security over Lender's rights

(A)

The Lender may without consulting with or obtaining consent from any Obligor, at
any time charge, assign, pledge or othersise create Security in or over (whether by
way of collateral or otherwise) all oF any of its rights under any Finance Document (o
secure obligations of that Lender including, without imitation:

{1

(2}

any charge, assignment, pledge or other Security to secure obligations to a
federal reserve or ceniral bank (including, for the avoidance of doubt, the
European Central Bank) including, without limitation, any transfer or
assignment of rights o a special purpose vehicle where Security over
securities issued by such special purpose vehicle is to be created in favour of
a federal reserve or central bank (including, for the avoidance of doubt, the
European Central Bank), and

any charge, assignment, pledge or other Security granted o any halders (or
trustes or representatives of holders) of obligations owed, or securities issued,
by that Lender as security for those obligations or securities,

except that no such charge, assignment, pledge or Security shall:
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(B)

(a) release a Lender from any of its obligations under the Finance
Documents or substitute the beneficiary of the relevant assignment,
charge, pledge or Security for the Lender as a party to any of the Finance
Documents; or

(b} require any paymenis to be made by an Obligor ofher than or in excess
of, or grant to any person any more extensive rights than, those required
to be made or granted to the relevant Lender under the Finance
Documents,

The limitations on assignments or fransfers by a Lender set out in any Finance
Document, in particular in Clause 22.2 (Conditions of assignment), shall not apply to
the creation or anforcement of Security pursuant to paragraph (A) above.

Assignments and transfers by Borrower

The Borrower may not assign or fransfer any of its rights or obligations under any Finance
Document.

Disclosure of infermation
The Lender may disclose:

(A)

(B)

to any of its Affiiates and Related Funds and any of its or their officers, directors,
employees, professional advisers, auditors, partners and Representatives such
Confidential Information as the Lender shall consider appropriate if any person to
whom the Confidential Information is to be given pursuant to this paragraph (A) is
made awane in writing of ifs confidential nature and that some or all of such
Confidential Information may be price-sensitive information except that there shall
be mo such requirement to so inform if the recipient is subject to professional
obligations to maintain the confidentiality of the information or is otherwise bound by
requirements of confidentiality in relation to the Confidential Information;

o any person;

{1) to(orthrough)whom it assigns (or may potentially assign) all or any of its rights
andior cbligations under ane or more Finance Documents and to any of that
parson’s Affiliates, Related Funds, Representatives and professional advisers;

{2) with (or through) whom it enters info (or may potentially enter into), whether
directly or indirectly, any sub-participation in relation fo, or any other
transaction under which payments are o be made or may be made by
reference o, one or more Finance Documents and'or the Borrower and to any
of that person’s Affiliales. Related Funds, Representatives and professional
advisers;

{3) appointed by the Lender or by a parson to whom paragraph (B)(1) or (2) above
applies to receive communications, nofices, information or documents
delivered pursuant to the Finance Documents on its behalf;

{4) who invests in or otherwise finances (or may potentially invest in or otherwise
finance), directly or indiractly, any transaction referred to in paragraph (B)(1)
or (B){2) above;



(C)

(D)

(5) to whom information is required or requested to be disclosed by any court of
competent jurisdiction or any govermnmental, banking, taxation or other

regulatory authorty or similar body, the rules of any relevant stock exchange
or pursuant o any applicable law or regulation;

{6) to whom information is required to be disclosed in connection with, and for the
purposes of, any litigation, arbitration. administrative or other investigations,
proceedings or disputes;

{7) whoisa Party; or
{(B8) with the consent of the Bormower;

in each case, such Confidential Information as the Lender shall consider appropriate
if:

(@) in relation to paragraphs (B)1). (BX2) and (B){3) above, the person to
whom the Confidential Information is to be given has entered into a
Confidentiality Undertaking except that there shall be no requirement for
a Confidentiality Undertaking if the recipient is a professional adviser and
is subject to professional obligations to maintain the confidentiality of the
Confidential Information;

(b} in relation to paragraph (EN4) above, the person to whom the
Confidential Information is to be given has entered into a Confidentiality
Lindertaking or is othersise bound by requirements of confidentiality in
relation to the Confidential Information they receive and is informed that
some or all of such Confidential Information may be price-sensitive
information; or

(c) in relation to paragraphs (B)(5) and (BYEG) above, the person to whom
the Confidential Information is to be given is informed of its confidential
nature and that some or all of such Confidential Information may be
price-sensitive information except that there shall be no reguirement to
=0 inform if, in the opinion of the Lender, it = not practicable so to do in
the circumsiances;

to any person appointed by the Lender or by a person to whom paragraph (B){1) or
(B)i2) above applies to provide administration or setiement services in respect of
one or more of the Finance Documents including in relation to the trading of
participations in respect of the Finance Documents, such Confidential Information as
may be required to be disclosed to enable such service provider to provide any of
the services referred to in this paragraph (C) if the service provider to whom the
Confidential Information is to be given has entered into a confidentiality agreement
substantially in the form of the LMA Master Confidentiality Undertaking for Use With
Administration/Settlement Service Providers or such other form of confidentiality
undertaking agreed between the Bomower and the Lender;

to amy rating agency (including its professional advisers) such Confidential
Information as may be required to be disclased o enable such rating agency to camy
out its mormal rating activities in relation to the Finance Documents andfor the
Bomower if the rating agency to whom the Confidential Information is to be given is
informed of its confidential nature and that some or all of such Confidential
Information may be price-sensitive information;
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(E}) o the directors, officers, emplovees, contractors, consultants, audifors and
professional advisers, credit risk protection providers, insurers, re-insurers and
insurance brokers of the Lender as required by them for the proper conduct of thair
duties; and

(F) to amy person appointed by the Lender or by a person to whom provides outsourcing
services in respect of one or more of the Finance Documents including in relation to
the trading of participations in respect of the Finance Documents, such Confidential
Information as may be required to be disclosed to enable such service pravider to
provide any of the services referred to in this paragraph (F) if the service provider to
whom the Confidential Infarmation is to be given has entered into a confidentiality
agreement substantially in the form of the LMA Master Confidentiality Underiaking
for Use With Administration/Settlement Service Providers or such other form of
confidentiality undertaking agreed between the Bormower and the Lender,

if any Obligor provides the Lender with personal data of any individual as required by,
pursuant to, or in connection with the Finance Documents, that Obligor represents and
warmrants to the Lender that it has, fo the extent required by law, (i) notified the relevant
individual of the purposes for which data will be collected, processed, used or disclosed;
and (i} obtained such individual's consent for, and hereby consents on behall of such
individual to, the collection, processing, use and disclosure of his/her personal data by the
Lender, in each case, in accordance with or for the purposes of the Finance Documenits,
and confirms that it is authorised by such individual to provide such consent on hisfher
behalf.

The Borrower agrees and undertakes to notify the Lender promptly upon its becoming aware
of the withdrawal by the relevant individual of his'her consent to the collection, processing,
use and/or disclosure by the Lender of any personal data provided by that Obligor to the
Lender.

Any consent given pursuant to this agreement in relation to personal data shall, subject to
all applicable laws and regulations, survive death, incapacity, bankruptcy or insolvency of
any such individual and the termination or expiration of this agreement.

For the avoidance of doubt, the existence and the contents of the Finance Documents may
be disclosed and made public (and included in the microsite once signed) by either the
Lender or the Obligors pursuant to the requirements under applicable laws (including but
not limited to the Takeover Code) and competent authorities and such disclosure shall not
be subject to either party's consent.

Payment mechanics
Payments to the Lender

(A)  On each date on which the Borrower is required to make a payment under a Finance
Document, the Borrower shall make the same available to the Lender (unless a
contrary indication appears in a Finance Document) for value on the due date at the
time and in such funds specified by the Lender as being customary at the time for
sefilement of transactions in the relevant currency in the place of payment,

iB) FPayment shall be made to such account in the principal financial centre of the country
of that currency and with such bank as the Lender specifies.
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Payments to the Borrower

(&)  On each date onwhich this Agreement requires an amount to be paid by the Lender,
the Lender shall make the same available to the Borrower in such funds and to such
account with such bank as the Bomower shall, in each case, specify from time to
fime.

(B) A payment will be deemed to have been made by the Lender on the date on which
it was required to be made under this Agreement if the Lender has, on or before that
date, taken all reasonable steps to make that payment in accordance with the
regulations or operating procedures of the clearing system used by the Lender in
order to make the payment.

Distributions to the Bormower

The Lender may (with the consent of the Borrower or in accordance with Clause 25 (Set-

off)) apply any amount received by it for the Borrower in or towards payment (in the cumrency
and funds of receipt) of any amount due from the Borrower under the Finance Documents
of In or towards purchase of any amount of any currency to be so applied.

Partial payments

(A)  Ifthe Lender receives a payment that is insufficient to discharge all the amounts then
due and payable by the Borrower under the Finance Documents, the Lender shall
apply that payment towards the obligations of the Bomower under the Finance
Documents in the following order:

(1) first, in or towards payment pro rata of any unpaid fees, costs and expenses
of the Lender under the Finance Documents;

{2) secondly, in or towanrds payment pro rata of any accrued interest. fee (other
than as provided in (1) above) or commission due but unpaid under this

Agreement;

{3) thirdly, in or towards payment pro rata of any principal due but unpaid under
this Agreement; and

{4) fourthly, in or towards payment pro rata of any other sum due but unpaid under
the Finance Documnents.

(B)  The Lender may vary the order set out in paragraphs (A) 1) to (AN4) above.
(C)  Paragraphs (A) and (B) above will override any appropriation made by the Bormower.
Mo set-off by Borrower

All payments to be made by the Bomrower under the Finance Documents shall be calculated
and be made without (and free and clear of any deduction for) set-off or counterclaim.

Business Days
(A} Any payment which is due to be made on a day that is not a Business Day shall be

made on the next Business Day in the same calendar month (if thera is one) or the
preceding Business Day (if there is not).
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26.1

26.2

26.3

(B) Dwring any extension of the due date for payment of any principal or Unpaid Sum
under paragraph (A) above, interest is payable on the principal or Unpaid Sum at the
rate payable on the original due date.

Currency of account

{A)  Subject to paragraphs (B) and (C) below, US dollars is the currency of account and
payment for any sum due from the Borrower under any Finance Document.

(B)  Each payment in respect of costs, expenses or Taxes shall be made in the currency
in which the costs, expenses or Taxes are incurred.

(C)  Any amount expressed to be payable in a curmency other than US dollars shall be
paid in that other cumrency.

Sat-off

The Lender may set off any matured obligation due from the Bormower under the Finance
Documents (o the extent beneficially owned by the Lender) against any matured obligation
owed by the Lender to the Borrower, regardiess of the place of payment, booking branch or
currency of either obligation. If the obligations are in different currencies, the Lender may
convert either obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off.

Notices
Communications in writing

Any communication to be made under or in connection with the Finance Documents shall
be made in wriling and, unless othersise stated, may be made by fax or letter.

Addresses

The address and fax number (and the depariment or officer, if any, for whose attention the
communication is to be made) of each Farty for any communication or document to be made
or delivered under or in connection with the Finance Documents is:

(A)  inthe case of the Bormower, that identified with its name below; and

(B) inthe case of the Lender, that identified with its name below,

or any substitute address, fax number or department or officer as the Party may nolify to the

Lender (or the Lender may notify to the Bormower, if a change is made by the Lender) by not
less than five Business Days’ notice.

Delivery

(&) Ary communication or documeni made or delivered by one person to another under
or in connection with the Finance Documents will be effective:

(1) if by way of fax, only when received in legible form; or
{2) if by way of letter, only when it has been left at the relevant address or five

(3) Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address;

60
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26.5

iB)

(C)

and, if a particular department or officer Is specified as part of s address details
provided under Clause 26.2 (Addresses), if addressed to that department or afficer.

Any communication or document to be made or delivered o the Lender will be
effective only when actually received by the Lender and then only if it it expressly
marked for the attention of the department or officer identified with the Lender's
signature below (or any substitute depariment or officer as the Lender shall specify

for this purpose).

Any communication or document which becomes effective, in accordance with
paragraphs (A) to (B) above, after 5.00 p.m. in the place of receipt shall be deemed
only to become effective on the following day.

Electronic communication

(A)

(8)

(C)

Any communication to be made between any two Parties under or in connection with
the Finance Documents may be made by electronic mail or other electronic means
to the extent that those two Parties agree that, unless and until notified to the
contrary, this is to be an accepted form of communication and if these two Parties:

(1) notify each other in writing of their electronic mail address and'or any other
imformation required to enable the sending and receipt of information by that
means; and

(2) notify each other of any change to their address or any other such information
supplied by them by not less than five {5) Business Days' notice.

Any electronic communication made between those two Parties will be effective only
when actually received in readable form and in the case of any electronic
communication made by a Party to the Lender only if it is addressed in such a
manner as the Lender shall specify for this purpose.

Any electronic communication which becomes effective, in accordance with
paragraph (B) above, after 5.00 p.m. in the place of receipt shall be deemed only to
become effective on the following day.

English language

(A)

(B)

Amy notice given under or in connection with any Finance Document must be in
English.

All other documents provided under or in connection with any Finance Document
{other than the Letter of Comfort) must be:

{1 in English; or
{2) if not in English, and if so required by the Lender, accompanied by an English

franslation and, in this case, the English translation will prevail unless the
document is a constitutional, statutory or other official document.

&1
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Calculations and certificates
Accounts

In any litigation or arbitration proceedings anising out of or in connection with a Finance
Document, the entries made in the accounts maintained by the Lender are prima facie
evidence of the matters o which they relate.

Certificates and determinations

Any certification or determination by the Lender of a rate or amount under any Finance
Document is, in the absence of manifest emor, conclusive evidence of the matters to which
it relates.

Day count convention and interest calculation

Any interest, commission or fee accruing under a Finance Document will accrue from day
to day and s calculated on the bagis of the actual number of days elapsed and & year of
360 days or, in any case where the practice in the Relevant Market differs, in accordance
with that market practice.

Partial invalidity

If, at any time, any provision of the Finance Documents is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality, validity
or enforceability of the remaining provisions nor the legality, validity or enforceabidlity of such
provision under the law of any other jurisdiction will in any way be affected or impaired.

Remedies and waivers

Mo failure to exercise, nor any delay in exercising, on the part of the Lender, any right or
remedy under the Finance Documents shall operate as a waiver of any such right or remedy
or constitute an election to affim any of the Finance Documents. Mo election to affirm any
of the Finance Documents on the part of the Lender shall be effective unless it is in writing.
Mo single or partial exercise of any right or remedy shall prevent any further or other exercice
or the exercise of any other right or remedy. The rights and remedies provided in this
Agreement are cumulative and not exclusive of any rights or remedies provided by law.

Amendments and waivers

Required consents

Any term of the Finance Documents may be amended or waived only with the consent of

the Lender and the Bormower and any such amendment or waiver will be binding on all

Parties.

Changes to reference rates

{A)  Without imiting the generality of Clause 30.1 (Regquired consenis), if a Published
Rate Replacement Event has occurred in relation to any Published Rate for a
currency which can be selected for a Loan, any amendment or waiver which relates
fo:

{1) providing for the use of a Replacement Reference Rate in relation to that
currency in place of that Published Rate; and



(8)

(@)

(a) aligning any provision of any Finance Document to the use of that
Replacement Reference Rate;

(b) enabling that Replacement Reference Ralte to be used for the
calculation of interest under this Agreement (including, without
limitation, any consequential changes required to enable that
Replacement Reference Rate to be used for the purposes of this
Agreament);

{c) implementing market conventions applicable to that Replacement
Reference Rate,

(d} providing for appropriate fallback (and market disruption) provisions for
that Replacement Reference Rate; or

(e} adjusting the pricing to reduce or eliminate, o the extent reasonably
practicable, any transfer of economic value from one Party to another
as a result of the application of that Replacement Reference Rate (and
if any adjustment or method for calculating any adjustment has been
formally designated, nominated or recommended by the Relevant
Mominating Body, the adjustment shall be determined on the basis of
that designation, nomination or recommendation),

may be made with the consent of the Lender and the Bormower.
In this Clause 30.2:
“Published Rate” means:
{1) Overnight SOFR; or
(2) Temn S0OFR for amy Quoted Tenor,

"Bublished Rate Replacement Event” means, in relation to a Published Rate:

(1) the methodology, formula or other means of determining the Published Rate
has materially changed;

i2)
(@)

(a) the administrator of that Published Rate or its supervisor publicly
announces that such administrator is insolvent; or

{b) Information is published in any order, decree, notice, petition or
filing, however described, of or filed with a court, tribunal,
exchange, regulatory authority or similar administrative, regulatory
of judicial body which reasonably confirmns that the administrator of
that Published Rate is insolvent,

provided that, in each case, at that time, there is no successor
administrator to continue to provide that Published Rate;
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3.

(3)

B

(b} the administrator of that Published Rate publicly announces that it has
ceased of will cease to provide that Published Rate parmanently or
indefinitely and, at that time, there & no successor administrator to
continue to provide that Published Rate;

ic) the supervisor of the administrator of that Published Rate publicly
announces that such Published Rate has been or will be permanently or
indefinitely discontinued; or

(d} the administrator of that Published Rate or its supervisor announces that
that Published Rate may no longer be used; or

in the opinicn of the Lender and the Barrower, that Published Rate is othersise
no longer appropriate for the purposes of calculating interest under this
Agreement,

means any applicable central bank, regulator or other

Eelevant Nominafing Body”
supervisory authority or a group of them, or any working group or commitiee

sponeored o chaired by, or constituted at the request of, any of them or the Financial
Stability Board.

“Replacement Reference Rate™ means a reference rale which is:

{1

formally designated, nominated or recommended as the replacement for a
Published Rate by:

{a) the administrator of that Published Rate (provided that the market or
economic reality thai such reference rate measures is the same as that
measured by that Published Rate); or

(b} any Relevant Nominating Body,
and if replacements have, al the relevant time, been formally designated,

nominated or recommended under both paragraphs, the “Replacement
Reference Rate™ will be the replacement under paragraph (b) abowe;

(2] in the opinion of the Lender and the Borrower, generally accepted in the
international or any relevant domestic syndicated loan markets as the
appropriate successor to a Published Rate; or

{3) Inthe opinion of the Lender and the Borrower, an appropriate successor fo a
Published Rate,

Lounterparts

Each Finance Document may be executed in any number of counterparts, and this has the
same effect as if the signatures on the counterparts were on a single copy of the Finance

Document.

Governing law
This Agreement is govemned by Hong Kong law,



33.  Enforcement
331 Jurisdiction of Hong Kong courts

(A)  The courts of Hong Kong have exclusive jurisdiction to settle any dispute arising out
of or in connection with this Agreement (including any dispute relating to any non-
contractual obligation arising from or in connection with this Agreement and any
dispute regarding the existence, validity or termination of this Agreement) (a
“Lispute’).

{(B) The Parties agree that the courts of Hong Kong are the most appropriate and
convenient courts to seftle Disputes and accordingly no Party will argue to the
contrary.

332 Waiver of immunities

The Borrower imevocably waives, fo the extent permitted by applicable law, with respect to

itself and its revenues and assets (imespective of their use or intended use), all immunity on

the grounds of sovereignty or other similar grounds from;

(A)  suit

(B}  jurisdiction of amy court;

(C)  relief by way of injunction or order for specific performance or recovery of property;

(D)}  attachment of its assets (whether before or after judgment); and

(E) execution or enforcement of any judgment to which it or its revenues or assats might
otherwise be enfited in any proceedings in the courts of any jurisdiction (and
irevocably agrees, to the extent permitted by applicable law, that it will not daim any
immiunity in any such proceedings .

This Agreement has been entered into on the date stated at the beginning of this Agreement.
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SCHEDULE 1 : CONDITIONS PRECEDENT
PART 1 — CONDITIONS PRECEDENT TO SIGNING OF THIS AGREEMENT

Bommower

A copy of the constitutional documents of the Bormower.

A copy of a resolution of the board of directors of the Bormmower:;

(&) approving the terms of, and the transactions contemplated by, the Finance
Documents to which it is a party and resolving that it execute the Finance Documents
to which it is a party;

(B) authorising a specified person or persons to execute the Finance Documents to
which it is a party on its behalf; and

(C)  authorising a specified person of persons, on its behalf, to sign andfor despatch all
docurmeants and notices (including, if relevant, any Utilisation Reguest and Selection
Motice) to be signed and'or despatched by it under or in connection with the Finance
Documents to which it is a party.

A specimen of the signature of each person authorised by the resolution referred to in
paragraph (B) above,

A certificate from the Borrower (signed by a director) confirming that bormowing or securing
the Facility would not cause any bofrowing, securing or similar imit binding on it to be
exceeded,

A certificate of an authorised signatory of the Borrower certifying that each copy document
relating to it specified in this Schedule 1 is cormect, complete and in full force and effect as
at a date no earfier than the date of this Agreement.

Finance Documeants

This Agresment duly executed by the parties to it.

The Fee Letter(s) duly executed by the parties to it.

The Letter of Comfort executed by Parent.

Legal opinions

A legal opinion in relation to Hong Kong law from Simmons & Simmaons addressed to the
Lender.

Other documents and evidence

Evidence that the Lender is satisfied that it has complied with all necessary “know your
customer” or other similar checks under all applicable laws and regulations,

The Original Financial Statements of each Obligor,

A copy of any other Authorisation or other document, opinion or assurance which the Lender
considers to be necessary or desirable (if it has notified the Borrower accordingly) in

65



44

435

connection with the enfry into and performance of the transactions contemplated by any
Finance Document or for the validity and enforceability of any Finance Document.

A copy of all ODI Approvals.

A copy of the substantially final draft of the Announcement (redacted to exclude confidential
information ).

PART 2 - CONDITIONS PRECEDENT TO THE FIRST UTILISATION

Evidence that the fees, costs and expenses then due from the Borrower pursuant to Clause
11 (Fees) and Clause 16 (Costs and expenses) (other than legal fees) have been paid or
will be paid in accordance with the terms of the Finance Documents, provided that this
condition precedent may be satisfied by way of confirmation by the Borrower to the Lender
that the relevant amounts may be deducted from the proceeds of the relevant Utilisation.

A proposed sources and uses table in respect of the Acquisition and related Acquisition
Costs.

Funds flow detailing the proposed movement of funds on or before the Closing Date in
relation to the Acquisition, provided that such funds flow shall not be required to be in form
and substance satisfactory to the Lender,

Evidence that the Borrower has deposited an amount no less than 10% of the total

consideration payable in respect of the Acquisiion into an account held in the name of the

Bormower with the Lender (or any of its Affiliate) as escrow agent.

A cerificate from the Bomrower (signed by a director):

(A} attaching copies of the issued press release made by or on behalfl of the Bomower
announcing the Scheme (or the Offer) and the Scheme Documents (or Offer
Documents) (provided it is acknowledged that such documenis need not be in form
and substance satisfactory to the Lender for the purpose of this condition precedent
if there is no breach of Clause 2020 (Acquisition undertakings)),

(B) where the Acquisition is being effected by an Offer;

{1) attaching copées of:
(a} the Offer Docurnent, and

(b} the cerificate from the Target's receiving agent issued in accordance
with Rule 10 of the Takeover Code,

in each case cerified as being true and comect copies of such documents,
{2) confirming that:

(@) the Unconditional Date has occurred,

{b) the Borrower has (x) received acceptances of the Offer from Target

Shareholders subject to the Offer whose Target Shares represent, in
aggregate, not less than the required acceptance threshold, and (y)

&7



become entitled under the Squeere Out Procedure to issue a Squesze
Out MNotice (if applicable); and

(e) all the terms and conditions of the Offer (other than the payment of the
consideration for the Acguisition) have been zatisfied or walved (as
applicable) and no term or condition of the Offer has been waived or
amended in any respect in breach of the terms of this Agreement; or

{C)  where the Acquisition is being effected by a Scheme:
(1) attaching copies of the Scheme Documents; and
{2)  confirming that:
{a) the Scheme Effective Date has cccurred; or

k) the Scheme Court Order has been delivered to the Registrar and that
the Scheme has become effective; and

(c) all the terms and conditions of the Scheme (other than the payment
of the consideration for the Acquisition) have been satisfied or waived
(as applicable) and no term or condition of the Scheme has been
waived or amended in any respect in breach of the terms of this
Agreement,

provided that no Scheme Document or Offer Docurment will be required to be in form and
substance satisfactory 1o Lender if (where relevant) they are compliant with the conditions

set out in Clause 20.20 (Acquisition undertakings).



SCHEDULE 2 : REQUESTS

PART 1 UTILISATION REQUEST

From: [Bomower]

To
Dated:

[Lender]

Dear Sirs

Jiangxi Copper (Hong Kong) Investment Company Limited - Acquisition Finance Term

Loan Facility Agreement dated [«] (the “Facllity Agreement”)

We refer to the Facility Agreement. This is a Wilisation Request Terms defined in the
Facility Agreement shall have the same meaning in this Utilisation Reguest.

2. We wizh to bomow a Loan on the following terms:
Proposed Utilisation Date: [+] (or, if that is not a Business Day, the next
Business Day)
Amount: [#] ar, if less, the Available Faclity
Interest Period: [[11T3] Mondh[s]]
3. We confirmn that each condition specified in Clause 4.2 (Further conditions precedent) is
salisfied on the date of this Litilisation Reguest.
4. The proceeds of this Loan should be credited o [account],
5. This Utilisation Request is irrevocable,
Yours faithfully

authorised signatory for
Jiangxi Copper (Hong Kong) Investment Company Limited



PART 2 SELECTION NOTICE

From: [Bomower]
To: [Lender]
Dated:

Dear Sirs

Jiangxi Copper (Hong Kong) Investment Company Limited = Acquisition Finance Term
Loan Facility Agreement dated [«] (the “Facility Agreement”)

1. We refer to the Facility Agreement. This is a Selection Notice. Terms defined in the Facility
Agreement shall have the same meaning in this Selection Motice.

2 We refer to the following Loan(s] with an Interest Pencd ending cn [«]°.

3. [We request that the above Loan(s] be divided into [+] Loans with the following amounts and
Interest Periods] **

or
[We request that the next Interest Pericd for the above Loan(s] is [+]].***
4. This Selection Notice is irevocable.

Yours faithfully

authorised signatory for
Jiangxi Copper (Hong Kong) Investment Company Limited



SCHEDULE 3 : FORM OF COMPLIANCE CERTIFICATE

To: [Lended
From: [Bomower]
Dated:

Dear Sirs

Jiangxi Copper (Hong Kong) Investment Company Limited = Acquisition Finance Term
Loan Facility Agreement dated [«] (the “Facility Agreement”)

1. We refer to the Facility Agreement. This is a Compliance Certificate. Terms used in the
Facility Agreement shall have the same meaning in this Compliance Certificate.

2 We confirm that: [Insert detalls of covenant to be certified including calculations]

3. [We confirm that no Default is continuing.]”

Signed:

[Director / Chief Financial Officer]
of
[Borrower]

= If this statement cannot be made, the cerificate should identify any Default that is confinuing
and the steps, if any, being taken fo remedy it.
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SCHEDULE 4 : TIMETABLES

Function

DayiTime

Delivery of a duly completed Utilisation
Request (Clause 5.1 (Delivery of a Uliisation
Reguesf)) or a Selection Molice (Clause 9.1
(Selection of Inferest Periods))

11:00 am (Hong Kong time} on the day falling
three {3} US Government Securities Business
Days prior to the proposed Wtilisation Date

Reference Rate is fixed

Quoctation Day prior 10 500 p.m. (Mew York
time)




SIGHATURE PAGE
THE BORROWER

For and on behalf of

JIANGX] COPPER [HONG KONG) INVESTMENT COMPANY LIMITED

By

Fax

Facdity Agreamant = Sigratuns Page



THE LENDER
Faor and on behalf of

SOCIETE GENERALE (a public limited company incorporated in France acting through its

Hong Kong Branch)
By:

Sadress

Attention

o I

Facilty Agreamanl — Signature Fage



STRUCTURING FEE LETTER

Tec  Jiangxi Copper (Hong Kong) Investment Company Limited
Date; _24 December 2025
Dear Sis

US$1,000,000,000 bilateral acquisition finance term loan facility agreement (the “Facility
Agreement”) dated on or about the date hereof and made between, amongst others, Jiangxi
Copper (Hong Kong) Investment Company Limited as borrower (the “Bomower”™), and Société
Générale (a public limited company incorporated in France, acting through its Hong Kong
Branch) as lender (the “Lender”)

1.

.

We refer to the Facility Agreement.

Unless otherwise defined in this letter, terms defined in the Facility Agreement shall have the
same meanings in this lether.

This s a Fee Letter and is a Finance Document for purpeses of the Facility Agresmenl.

The structuring fee (the “Siructuring Fee™) referred 1o in clause 11.1 of the Facility Agreement
is LS54 500,000 (being 0.45% of the aggregate amount of the Facility as at the date of the
Facility Agreement). 50% of the Structuring Fee shall be due on the date of the Facility
Agreament and remaining 50% of the Structuring Fee shall be due on the date falling 14 days
from the date of the Facility Agreement. The aggregate Structuring Fee shall be payable no
later than the date falling one [1) month from the date of the Facility Agreement.

The Structuring Fee is non-refundable and is payable by you o us (for our own accound) in
immediately avaiable, freely transferable, cleared funds mdsl'ullbepas:lm full, without any
sef-off, dﬂmﬁnnwﬁhﬂdmdwhﬂhﬂmfﬂnﬁmmﬂ{wmmm
specified in writing by the Lender from time to tima):

Currency: USD
Correspondent Bank: Société Générale, New York (Swift ID: SOGELUS33)
iary Marme: Société Générale Hong Kong Branch (Swift ID: SOGEHKHH)
Account Number: 150231
Reference: Project Equalor — Fee payment
Attn: Loan Operation

The provisions of clauses 12 (Tax gross-up and indemnites), 28 (Partial invalidiy), 29
(Remedies and waivers), 31 (Counderparts), 32 (Governing lew) and 33 (Enforcemant) in the
Facility Agreement shall apply to this letier as if such provisions had been incorporated into
this better (with references in suth causes to “this Agreement” being deemed references to
this latter).

This letter and the terms contained herein shall not be disclosed by you 1o any person of
entity except as may be required by law or to vour employees and legal and financial advizers
who hawve a need to know the information and wha are made aware of and agree 1o be bound
by the confidentiality obligation in this paragraph. The provisions of this letter shall survive the
expiration or lermination of this lether,

You may not assign or transter any of your nghts and obligations under this letter without the
prior wiitten consent of the Lender,

Fiease confirm your agreement with the above by signing where indicated below,



Yours Takhiull

For and ob bafal of
Société Ganéraloe [a public limited company incorporated in France, acting through its Hong
Kong Branch) as Lendar



e ppned §o the above

Yiours faghfully

ar and on behalf
Jiangxi Coppér (Hang Kong) Investment Company Limited



LUPFFRONT FEE LETTER

Tec  Jiangxi Copper (Hong Kong) Investment Company Limited
Date; _24 December 2025
Dear Sis

US$1,000,000,000 bilateral acquisition finance term loan facility agreement (the “Facility
Agreement”) dated on or about the date hereof and made between, amongst others, Jiangxi
Copper (Hong Kong) Investment Company Limited as borrower (the “Bomower”™), and Société
Générale (a public limited company incorporated in France, acting through its Hong Kong
Branch) as lender (the “Lender”)

1.

.

We refer to the Facility Agreement.

Unless otherwise defined in this letter, terms defined in the Facility Agreement shall have the
same meanings in this lether.

This s a Fee Letter and is a Finance Document for purpeses of the Facility Agresmenl.

The upfront fee (the “Upfront Fes") referred 1o in clavse 11.2 of the Facility Agreement shall
be an amount equal to 0.25% of the amount of each Loan that s utilised and is payable on
the Litilisation Date of that relevant Loan,

The Upfront Fee i non-refundable and & payable by you fo us (for our own account) in
immediately available, frealy transferable, cleared funds and shall be paid efther:

(&) if payable on a Utilisation Date, by deducting an equal amount from the proceeds of
the Loan utilised by the Borrower on that Uitilisation Drate; or

(B o our account at;

Currency: USD

Caorrespondent Bank: Société Genérale, Mew York | Swift ID; S0GEUS33)
Beneficlary Mame: Société Générale Hong Kong Branch (Swift ID: SOGEHKHH)
Account Number: 150231

Reference: Project Equator — Fee payment

Aftn: Loan Cyperation

for such other account specified In witing by the Lender from time to time) in full,
without any set-off, deduction or withholding of any kind,

Notwithstanding the above, the Upfront Fee shall not be payable if, following the delivery of a
valld and duly completed Uilisatson Regquest by the Borrower in accordance with Clause 4
(Conditions of Uhivsation), Clause 51 (Defvery of a Ulilisalion Requesf) to Clause 5.3
(Currency and amount) of the Facility Agreement, the Lender Tails to make the relevant Loan
available by the relevant LHisation Date.

The provisions of clauses 12 (Tax grass-up and indemnities), 28 (Partial invaiidiy), 29

(Remadies and waivers), 31 {Counterparts), 32 [Governing law) and 33 (Enforcement) in the

Facility Agreement shall apply to this letter as if such provisions: had been incorporated into

wmrwmmhmmmmwammﬁmmmm
g letter).

This letter and the terms contained herein shall not be disclosed by you fo any person or
entity except as may be required by law or to your employees and legal and financial advisers
who have a need to know the information and who are made aware of and agree o be bound
by the confidentiality obligation in this paragraph. The provisions of this letter shall survive the
expiration or lermination of this (ether,



9. You may not assign or fransfer any of your rights and obligations under this letter without the
pricr wiithen consent of the Lender.

Please confirm your agreement with the above by signing where indicated below.



Youurs Fadhfull

Faor and on'behalf of
Soclétd Générale (a public limkted company Incorporated in France, acting through its Hong
Hang Branch) as Lended



Ve agres o ihe above

Yours failkfully

For and on behall of
Jiangxi Copper (Heng Kong) Investmeni Company Limited



