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Y] On or prior to the date that is 75 days following delivery of a Standstill Notice,
the Collateral Agent may deliver a notice (an “Extended Standstill Notice™) to
the Equipment Financier Agent of its request to extend the applicable Initial
Standstill Period until the Extended Standstill Termination Date, provided that
such Initial Standstill Period has not been otherwise terminated as of the date of
delivery of such Extended Standstill Notice. Following receipt of such Extended
Standstill Notice, the Equipment Financier Agent shall advise the Collateral
Agent of any amount required to be remitted to the DSRA on account of the
Extended Standstill Amount. The Collateral Agent shall, on or prior to the last
day of the Initial Standstill Period, deposit the Extended Standstill Amount by
wire transfer to the CAT DSRA. Upon the receipt of (i) the Extended Standstill
Amount in the CAT DSRA and (ii) the Extended Standstill Notice by the
Equipment Financier Agent, the applicable Standstill Period shall be deemed to be
extended until the Extended Standstill Termination Date.

) Except as expressly provided herein, nothing contained in this Agreement,
including any provision in this Section 2.7, shall be construed as (i) restricting the
right of the Equipment Financier to (x) deal with its Transaction Documents in a
manner that does not constitute an Enforcement Action, or (y) take any
Unrestricted Enforcement Action, or (ii) preventing the Equipment Financier
Agent from drawing funds from the CAT DSRA in accordance with
Section 2.7(h), purchasing insurance in respect of the Equipment Financier
Collateral or making other payments to protect the Equipment Financier
Collateral in accordance with the terms of the Equipment Finance Documents,
even if, in any of the foregoing cases, a Standstill Notice is in effect. After the
Standstill Termination Date, the Equipment Financier Agent and the Equipment
Financiers may take Enforcement Action against the Equipment Financier
Collateral in accordance with this Agreement.

(k) At all times during a Standstill Period, the Collateral Agent or its Receiver shall
have such rights as are accorded to it under its applicable security documents to
use the Equipment Financier Collateral, provided that Lydian Armenia’s
obligations under the Equipment Finance Agreement relating to the operation,
maintenance, insurance and usage of the Equipment during such Standstill Period
are performed in all material respects (whether by the Collateral Agent or
‘otherwise).

O Upon reasonable notice to Lydian Armenia and/or the Collateral Agent, as the
case may be, the Equipment Financier Agent and/or its Receiver, as the case may
be, shall have access to and, to the extent necessary or desirable (including for the
purposes of appraising, evaluating or showing the Equipment to potential
purchasers for the purchase of the Equipment after the expiry of the Standstill
Period), Lydian Armenia and/or the Collateral Agent, as the case may be, hereby -
consents to and agrees to provide (to the extent applicable) and facilitate access to
the Equipment at all times, whether or not a Standstill Period is in effect. Access
to the Project and associated facilities by the Equipment Financier Agent and/or
its Receiver, or any person representing the same, shall be subject to the
following: (i) any such access shall be at the sole risk and, subject to the terms of
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the Equipment Finance Agreement, expense of such person and its
representatives; (ii) any such access shall not unreasonably interfere with Lydian
Armenia’s and/or the Other Lydian Creditors’ activities and operations; (iii) such
person shall comply, and request that its representatives comply, with the policies
and procedures that Lydian Armenia and/or the Other Lydian Creditors apply to
their own representatives; and (iv) such person shall give Lydian Armenia and the
Collateral Agent prompt notice of any injuries, property damage or environmental
harm that may occur during such access.

Nothing in this Section 2.7 shall relieve Lydian Armenia and Lydian from the
obligations owed to the Equipment Financier under the Equipment Finance
Agreement and the other Equipment Finance Documents. If Lydian Armenia or
Lydian fails to honor any such obligations during a Standstill Period, nothing in
this Section 2.7 shall prevent the Equipment Financier Agent from taking action it
reasonably deems necessary to maintain, protect and insure the Equipment
Financier Collateral, provided the Equipment Financier Collateral shall not be
removed from the Project to conduct any such maintenance, protection or
insurance, unless the Equipment Financier Agent reasonably deems same to be
necessary to preserve the Equipment and the Collateral Agent consents thereto,
provided that such consent shall not be unreasonably withheld, delayed or
conditioned. '

Debt Service Reserve Account

For greater certainty, the provisions of this Agreement (including Section 2.7) do -
not restrict the Equipment Financier Agent or the Equipment Financiers from
having recourse to the funds in the CAT DSRA (up to the then applicable
Maximum CAT DSRA Amount) in accordance with the Equipment Finance

‘Documents (i) prior to the exercise of any Enforcement Action by the Equipment

Financiers, solely for the purpose of servicing regularly scheduled interest and
principal payments, as and when due, under the Equipment Finance Documents in
accordance with Section 2.7(h), and (ii) thereafter, pursuant to the exercise of
Enforcement Action by the Equipment Financiers in accordance with the

Agreement.

In the event that the Equipment Financier Agent draws funds from the
CAT DSRA during an Event of Default, no additional funds shall be deposited
into the CAT DSRA until such Event of Default is cured or waived, except for (x)
an Extended Standstill Amount deposited pursuant to Section 2.7(i) and (y) any
funds that are required to be deposited in order to remedy the resulting shortfall in
the funds on deposit in the CAT DSRA. In the event that any additional funds are
deposited into the CAT DSRA in contravention of this Section 2.8(b), the
Equipment Financier Agent and the Equipment Financiers shall have no Lien or
other right or entitlement in, on or to such funds, and such funds shall not form
part of the Equipment Financier Collateral but shall form part of the Collateral
Agent Priority Collateral.
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In the event and to the extent that, on the last day of each Fiscal Quarter (as
defined in the Equipment Finance Agreement), or at any time during an
Enforcement Period, the amount on deposit in the CAT DSRA exceeds the
Maximum CAT DSRA Amount by an amount greater than $50,000, Lydian
Armenia shall provide the Equipment Financier Agent with prompt notice of such
excess funds. Within 10 Business Days of receipt of such notice from Lydian
Armenia, Lydian Armenia and the Equipment Financier Agent shall promptly
instruct and authorize The Bank of Nova Scotia to transfer such excess funds
from the CAT DSRA to the Lydian Armenia account specified in such instruction
(which account Lydian Armenia shall ensure is subject to a blocked account
agreement in favour of the Collateral Agent)

If funds are drawn from the CAT DSRA and applied to debt service obligations
under the Equipment Finance Agreement during a Standstill Period which
subsequently terminates without the exercise of remedies against the Collateral by
the Equipment Financier Agent or the Collateral Agent, it shall be a condition of
the curing of any related Event of Default under the Equipment Finance
Agreement and of the Collateral Agent’s ability to invoke any future Standstill
Period that the CAT DSRA be topped up to an amount equal to the then
applicable Debt Service Reserve Amount.

Enforcement Notice; Enforcement Actions

Subject to Sections 2.7 and 2.8, each of the Equipment Financier Agent and the

Collateral Agent agree not to commence any Enforcement Action (other than an Unrestricted
Enforcement Action) until (i) in the case of Enforcement Action by the Equipment Financier
Agent or the Equipment Financiers, at least five (5) Business Days have elapsed following the
delivery of an Enforcement Notice by the Equipment Financier Agent, and (ii) in the case of
Enforcement Action by the Collateral Agent, an Enforcement Notice has been given by the
Collateral Agent to the Equipment Financier Agent. During an Enforcement Period, the
Equipment Financier Agent and the Collateral Agent agree that:

@

®

The Collateral Agent and its Receiver, if any, may, at the Collateral Agent’s

option, take any action to foreclose or realize upon or enforce any of the -

Collateral Agent’s rights and remedies with respect to the Collateral Agent
Priority Collateral without the need for any consent from the Equipment Financier
Agent or the Equipment Financiers and shall have the sole and exclusive right to
take Enforcement Actions with respect to the Collateral Agent Priority Collateral.

Subject to Section 2.7, the Equipment Financier Agent and its Receiver, if any,
may, at the Equipment Financier Agent’s option, take any action to foreclose or
realize upon or otherwise enforce any of the Equipment Financier Agent’s rights
with respect to the Equipment Financier Collateral without the need for consent
from the Collateral -Agent or the Other Lydian Creditors. The Equipment
Financier Agent and its Receiver, if any, shall have the sole and exclusive right to

" take Enforcement Actions with respect to the Equipment Financier Collateral until

the Equipment Finance Discharge Date, and at all times thereafter, the Collateral
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Agent and its Receivers, if any, shall have the right to take Enforcement Actions

with respect to the Equipment Financier Collateral.

Purchase Rights
The Collateral Agent or any Other Lydian Creditor may, upon notice to Lydian

Armenia and to the other Other Lydian Creditors, purchase all but not less than all of the
Equipment Financier Obligations upon payment to the Equipment Financier Agent of all
principal of, and all accrued and unpaid interest, fees, and expenses in respect of, the Equipment
Financier Obligations, provided that such a right may only be exercised during an Equipment
Financier Default Period or a Standstill Period.

2.11
Documents

(a)

(b)

(©)

(d)

Nature of and Changes to Obligations; Amendments to Transaction

The Equipment Financier Agent acknowledges that the terms of the Other Lydian
Creditor Documents may be modified, extended, amended or supplemented from
time to time in accordance with the Other Lydian Creditor Documents without
notice to or consent by the Equipment Financier Agent or any Equipment
Financier, all without affecting the priorities set forth in Sections 2.4 and 2.5.

Subject in all cases to clause (c) below, the Collateral Agent acknowledges that
the terms of the Equipment Finance Documents may be modified, extended,
amended or supplemented from time to time in accordance with the Equipment
Finance Documents without notice to or consent by the Collateral Agent or any
Other Lydian Creditor, all without affecting the priorities set forth in Sections 2.4

and 2.5.

Lydian Armenia and Lydian agree that without the prior written consent of the
Collateral Agent, no Equipment Finance Document will be modified, extended,
amended or supplemented in such a manner so as to: (i) increase the principal
amount of the obligations owing thereunder to an amount greater than
$65,000,000; (ii) result in the granting of any Liens in favour of the Equipment
Financier Agent or the Equipment Financiers on any property of any Lydian
Entity other than Equipment Financier Collateral; (iii) require or provide for the
CAT DSRA to be funded in an amount in excess of the Maximum CAT DSRA
Amount; (iv) accelerate the amortization of the Equipment Finance Obligations
beyond the amount specified in the Equipment Finance Agreement (as it exists on
the date hereof); or (v) provide for any form of financing to Lydian Armenia other
than as currently contemplated by the Equipment Finance Agreement (as such
agreement exists on the date hereof).

Lydian Armenia shall deliver to the Collateral Agent, forthwith upon their
execution, the agreements listed in Schedule B and any material amendment,
supplement or other modification to any Equipment Finance Document or any
new Equipment Finance Document, provided that a failure by Lydian Armenia to
provide such documents to the Collateral Agent shall not affect any of the
provisions hereof or the priorities and other rights set forth herein.
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Lydian Armenia shall deliver to the Equipment Financier, forthwith upon their
execution, any material amendment, supplement or other modification to any
Other Lydian Creditor Document or any new Other Lydian Creditor Document,
provided that a failure by Lydian Armenia to provide such documents to the
Equipment Financier shall not affect any of the provisions hereof or the priorities

~ and other ri ghts set forth herein.

Insurance

As between the Equipment Financier Agent and the Collateral Agent, each agrees

The Equipment Financier Agent shall have the sole and exclusive right in
accordance with the terms of the Equipment Finance Documents, to adjust
settlement of the relevant Equipment Financier Collateral Insurance Policy as it
applies to any loss with respect to any Equipment Financier Collateral and the
portion of the proceeds of each Equipment Financier Collateral Insurance Policy

‘that relates to such Equipment Financier Collateral shall (to the extent required by

the Equipment Finance Documents) be paid to the Equipment Financier Agent in
accordance with the Equipment Finance Documents until the Equipment
Financier . -Obligations have been irrevocably paid in full. Thereafter, any
remaining proceeds shall (to the extent required by the Other Lydian Creditor
Documents) be paid to the Collateral Agent in accordance with the Other Lydian
Creditor Documents.

The Collateral Agent shall have the sole and exclusive right, in accordance with
the terms of the Other Lydian Creditor Documents, to adjust settlement of the
relevant Collateral Agent Priority Collateral Insurance Policy in the event of any
loss with respect to any Collateral Agent Priority Collateral and the portion of the
proceeds of each Collateral Agent Priority Collateral Insurance Policy that relates
to such Collateral Agent Priority Collateral shall (to the extent required by the
Other Lydian Creditor Documents) be paid to the Collateral Agent in accordance
with the Other Lydian Creditor Documents.

For greater certainty, any payment received in respect of the proceeds. of
insurance relating to all or any part of the Project, including business interruption,
if any (except for the proceeds described in clause (a) above) held by Lydian
Armenia shall (to the extent required by the Other Lydian Creditor Documents) be
applied to the Other Lydian Creditor Obligations in accordance with the Other
Lydian Creditor Documents.
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2.13 Accounting

After the commencement of an Enforcement Action by the Equipment Financier
Agent or the Equipment Financiers and on a continuing basis thereafter, the Equipment Financier
Agent agrees to account to the Collateral Agent as to the nature and amount of the Equipment
Financier Obligations and the proceeds of any Equipment Financier Collateral sold or otherwise
disposed of and the manner and effect of the application of any proceeds against the Equipment
Financier Obligations.

2.14 Notice to and Reliance on Collateral Agent

For purposes of this Agreement only, (i) the Equipment Financier Agent shall be
entitled to send notices hereunder to and to rely.upon any consent or agreement of the Collateral
Agent, as agent for the Other Lydian Creditors, and such notice, consent and agreement shall be
binding upon the Other Lydian Creditors, and (ii) the Collateral Agent shall be entitled to send
notices hereunder to and to rely upon any consent or agreement of the Equipment Financier
Agent, as agent for the Equipment Financiers, and such notice, consent and agreement shall be
binding upon the Equipment Financiers.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

31 Collateral Agent Representations

The Collateral Agent represents and warrants to the Equipment Financier Agent
that:

(@  the Collateral Agent is incorporated and existing under the laws of Bermuda and
has all requisite capacity, power and authority to enter into, and carry out the
transactions contemplated by this Agreement; and

(b)  all necessary action, corporate or otherwise, has been taken to authorize the
execution, delivery and performance of this Agreement by it; the Collateral Agent
has duly executed and delivered this Agreement; the Collateral Agent is
authorized to execute and deliver this Agreement for and on behalf of the Other
Lydian Creditors, such that this Agreement is a legal, valid and binding obligation
of the Collateral Agent and the Other Lydian Creditors, enforceable against each
of them in accordance with its terms, subject to applicable bankruptcy,
insolvency, reorganization, moratorium or other laws affecting creditors’ rights
generally and subject to general principles of equity, regardless of whether
considered in proceedings in equity or at law.

3.2 Equipment Financier Agent Representations

The Equipment Financier Agent represents and warrants to the Collateral Agent
that:
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the Equipment Financier Agent is incorporated and existing under the laws of the
State of Delaware and has all requisite capacity, power and authority to enter into,
and carry out the transactions contemplated by this Agreement;

all necessary action, corporate or otherwise, has been taken to authorize the
execution, delivery and performance of this Agreement by it; the Equipment
Financier Agent has duly executed and delivered this Agreement; the Equipment
Financier Agent is authorized to execute and deliver this Agreement for and on
behalf of the Equipment Financiers, such that this Agreement is a legal, valid and
binding obligation of the Equipment Financier Agent and the Equipment
Financiers, enforceable against each of them in accordance with its terms, subject
to applicable bankruptcy, insolvency, reorganization, moratorium or. other laws
affecting creditors’ rights generally and subject to general principles of equity,
regardless of whether considered in proceedings in equity or at law; and

the Equipment Financier Agent and the Equipment Financiers have no guarantees
from any Lydian Entity, other than the Lydian Guarantee, and no Liens on or in
respect of any property of any Lydian Entity other than the Equipment Financier
Collateral.

Lydian Armenia and Lydian Representations

Each of Lydian Armenia and Lydian represents and warrants to the Collateral

Agent and the Equipment Financier Agent that:

@

(b)

(©

(d)

(®

this Agreement is a legal, valid and binding obligation of each of them,
enforceable against each of them in accordance with its terms, subject to
applicable bankruptcy, insolvency, reorganization, moratorium or other laws
affecting creditors’ rights generally and subject to general principles of equity,
regardless of whether considered in proceedings in equity or at law;

the Equipment Financier Agent and the Equipment Financiers have no guarantees
from any Lydian Entity other than the Lydian Guarantee, and no Liens on or in
respect of any property of any Lydian Entity other than the Equipment Financier
Collateral;

no Event of Default exists under the Other Lydian Creditor Documents or the
Equipment Finance Documents;

a true and complete copy of the Credit Agreement, the Stream Agreement and any
Other Lydian Creditor Document which has amended, modified or replaced any
provision of either the Credit Agreement or the Stream Agreement has been
provided to the Equipment Financier Agent; and

‘a true and complete copy of the Equipment Finance Agreement and the Lydian

Guarantee has been provided to the Collateral Agent.
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ARTICLE 4
MISCELLANEOQOUS

4.1 Governing Law and Jurisdiction

This Agreement shall be governed by the laws of the Province of Ontario;
provided that to the extent that the laws of any jurisdiction in which Collateral is located govern
the priority, attachment, perfection, and enforcement of Liens in or upon such Collateral, the
local laws of such jurisdiction shall continue to govern. The parties agree that the courts of the
Province of Ontario have jurisdiction to settle any disputes in connection with this Agreement
and accordingly submit to the non-exclusive jurisdiction of the courts of the Province of Ontario.
The parties waive objection to the courts of the Province of Ontario on grounds of inconvenient
forum or otherwise as regards proceedings in connection with this Agreement and agree that a
judgment or order of a court-of the Province of Ontario in connection with this Agreement is
conclusive and binding on it (subject to any rights of appeal in respect thereof) and may be
enforced against it in the courts of any other jurisdiction.

4.2 Notices

Unless otherwise specifically provided herein, any notice hereunder shall be in
writing and may be personally served or sent by facsimile, electronic mail, or mail or courier
service and shall be deemed to have been given when delivered in person or by courier service
and signed for against receipt thereof, upon receipt of facsimile or e-mail communication, or five
Business Days after depositing it in the mail with postage prepaid and properly addressed. For
the purposes hereof, the addresses of the parties hereto shall be as set forth on Schedule A, or, as
to each party, at such other address as may be designated by such party in a written notice to all
of the other parties.

4.3 Amendments to this Agreement; Waivers

No amendment, modification or waiver of any of the provisions of this
Agreement shall be deemed to be made unless the same shall be in writing signed on behalf of
the Collateral Agent and the Equipment Financier Agent. Each waiver, if any, shall be a waiver
only with respect to the specific instance involved and shall in no way impair the rights of the
parties making such waiver or the obligations of the other parties in any other respect or at any
other time. Neither Lydian Armenia nor L'ydian shall have any right to consent to or approve any
amendment, modification or waiver of any provision of this Agreement except to the extent that
their rights, duties or obligations are directly and adversely affected thereby.

44 No Additional Rights

Nothing in this Agreement grants or shall be interpreted as granting any rights to
or for the benefit of Lydian Armenia or Lydian. Without limiting the generality of the
immediately preceding sentence, if the Collateral Agent or the Equipment Financier Agent
enforces its rights or remedies in violation of the terms of this Agreement, neither Lydian
Armenia nor Lydian shall be entitled to use such violation as a defence to any Enforcement
Action. Each of Lydian Armenia and Lydian agrees that nothing in this Agreement shall relieve
them of any of their obligations under any of the Transaction Documents.
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4.5 Entire Agreement

This Agreement constitutes the entire agreement between the parties with respect
to the subject matter and supersedes all prior negotiations, undertakings, representations and
understandings. '

4.6 Severability

If any provision of this Agreement is or becomes illegal, invalid or unenforceable
in any jurisdiction, the illegality, invalidity or unenforceability of that provision will not affect:

(a) the legality, validity or enforceability of the remaining provisions of this
Agreement; or

(b)  the legality, validity or enforceability of that provision in any other jurisdiction.

4.7 " Further Assurances

Each party hereto agrees that each of them shall take such further action and shall
execute and deliver such additional documents and instruments (in recordable form, if requested)
as any Creditor may reasonably request to effect the terms of this Agreement. Upon any sale of
the Equipment following an Enforcement Action by the Equipment Financier Agent in
accordance with this Agreement, the Collateral Agent shall, at the request and expense of the
Equipment Financier Agent, promptly execute and deliver to the Equipment Financier Agent
such deeds or other instruments as are provided to the Collateral Agent by the Equipment
Financier Agent and are reasonably required to release the Equipment from the Collateral Agent
Liens. The Collateral Agent agrees to co-operate in all reasonable steps taken by the Equipment
Financier Agent in the exercise of the Equipment Financier Liens in accordance with this
Agreement.

4.8 Other Lydian Creditor Intercreditor Agreement

Nothing in this Agreement shall modify, waive, amend, supersede or terminate or
be paramount to any of the provisions of any Other Lydian Creditor Intercreditor Agreement as
between the parties hereto (other than the Equipment Financier Agent), and as between the
parties hereto (other than the Equipment Financier Agent), such Other Lydian Creditor
Intercreditor Agreement shall be paramount and continue to govern rights and obligations of, and
the ranking of the Liens of, the Other Lydian Creditors.

4.9 Binding on Successors and Assigns

This Agreement shall be binding upon and shall enure to the benefit of the parties
hereto (and in the case of the Collateral Agent and the Equipment Financier Agent, the Creditors
for whom it is acting) and their respective successors and permitted assigns. Neither Lydian
Armenia nor Lydian may assign any of their respective rights or obligations hereunder without
the consent of the Collateral Agent and the Equipment Financier Agent. The rights and
obligations of the Collateral Agent and the Equipment Financier Agent hereunder may be
assigned by the Collateral Agent and the Equipment Financier Agent in whole or in part, in
accordance with their respective Transaction Documents without the consent of the other parties
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hereto, provided that, any assignee shall, as a condition of any such assignment, enter into an
agreement to be bound by this Agreement.

4.10 Headings

Section headings in this Agreement are included herein for convenience of
reference only and shall not constitute a part of this Agreement for any other purpose or be given
any substantive effect.

411 Counterparts

This Agreement may be executed in counterparts (and by different parties hereto
in different counterparts), each of which shall constitute an original but all of which when taken
together shall constitute a single contract. Delivery of an executed counterpart of a signature
page of this Agreement or any document or instrument delivered in connection herewith by
facsimile, pdf or other electronic means shall be effective as delivery of a manually executed
counterpatt of this Agreement or such other document or instrument, as applicable.

4.12 Circular Priorities

If any Person, other than the Equipment Financier Agent or the Collateral Agent,
is found by a court of competent jurisdiction to have the right to any part of the Collateral in
priority to the secured party (for the purposes of this paragraph, the “Senior Creditor”) who
would, by virtue of this Agreement, be given priority in respect of such Collateral over the other
secured party (for the purposes of this paragraph, the “Subordinate Creditor”), but is not given
priority by such court in respect of such Collateral over the Subordinate Creditor, then this
Agreement will not apply so as to diminish the rights (as those rights would have been but for
this Agreement) of the Subordinate Creditor with respect to such Collateral unless the Senior
Creditor is diligently contesting such finding and has provided the Subordinate Creditor with a

satisfactory indemnity.
4.13 English Language

The parties hereto confirm that it is their wish that this Agreement and any other
document executed in connection with the transactions contemplated herein be drawn up in the
English language only and that all other documents contemplated thereunder or relating thereto,
including notices, may also be drawn up in the English language only.

4,14 Information Exchange

After the occurrence and during the continuance of an Event of Default, each of
Lydian Armenia and Lydian (on behalf of itself and the Other Lydian Entities) hereby consents
to the Equipment Financier Agent and the Collateral Agent providing each other with such
information, financial or otherwise, regarding Lydian Armenia, Lydian and the Other Lydian
Entities, their affairs and the respective Obligations as may be deemed advisable by the
Equipment Financier Agent and the Collateral Agent.
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4.15 Termination

This Agreement shall terminate and be of no further force and effect as to all the
parties hereto at such time as either: (i) all Other Lydian Creditor Obligations have been
irrevocably paid in full and the commitments of the Other Lydian Creditors have been
terminated; or (ii) the Equipment Financier Obligations have been irrevocably paid in full and
the commitments of the Equipment Financiers have been terminated. This Agreement shall be
reinstated in full if, at any time after the payment in full of the Other Lydian Creditor Obligations
or the Equipment Financier Obligations, as applicable, any payment of any of such Obligations is
rescinded or must otherwise be returned under applicable law by such Creditor upon the
occurrence of any Creditor Proceeding with respect to Lydian Armenia or otherwise, all as
though such payment had not been made.

[Signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have exetuted this Agreernent a5 of

the date fitst written above.

ORION CO 1V (ED) LIMITED, as Collateral
Agent .

By:

Name! Mg Loaens & SertonaS

Title: A-\A'l\‘l’l\bdf\““b’(-é g‘ﬁ'mwh%/(

By:

Name:
Title:

. Signuiure Puge to nlevcradiir dgrecnient
(Cateipillar)



CATERPILLAR FINANCIAL SERVICES
(UK) LIMITED, as Equipment Financier

Agent
By: =
Name: /.
Tiat{g:e o prprr GO
By: P)
Name: ] [Cn 1. < Sk UoP]crz4_

Title: (7. SBc .

Signature Page to Intercreditor Agreement
(Caterpillar)
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LYDIAN ARMENIA CJSC

By

Nairie:

Title: //f% @' 7 S%ZQP

By:

Na‘m:
Title:

LYDIAN INTERNATIONAL LIMITED

By:

Name:
Title:

By:
Name:
Title:

Sigriature Page to Intercreditor Agreement
(Caterpillar)
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LYDIAN ARMENIA CJSC

By:

Name:
Title:

By:

Name:
Titl_e:

LYDIAN INTERNATIONAL LIMITED

Byzw

Name: Douglas Tobler
Title: CFO

By:

Name:
Title:

Signature Page o Intercreditor Agreement
(Caterpillar)
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SCHEDULE A
NOTICES

Collateral Agent:

Orion Co IV (ED) Limited

c/o Appleby (Bermuda) Limited
Canon's Court

22 Victoria Street

Hamilton HM 12

Bermuda

Attention: Michell James, Appleby Services (Bermuda) Ltd
Facsimile:  (441) 298-3467

with a copy to (which shall not constitute notice):
Orion Resource Partners (USA) LP

1211 Avenue of the Americas, Suite 3000

New York, NY 10036

Attention: . General Counsel

. Facsimile:  (212) 596-3489

Email: notices@orionresourcepartners.com
Equipment Financier:

Caterpillar Financial Services (UK) Limited
Friars Gate :

1011 Stratford Road

Shirley, Solihull, West Midlands, UK B90 4BN

Attention: Ian Preedy, Credit Manager
Facsimile:  +44 (0) 1564 786409
Email: ian.preedy@cat.com

with a copy to (which shall not constitute notice):

Caterpillar Financial SARL
Miihlebachstrasse 43

8008 Zurich

Switzerland

Attention: Paola Rammal, Portfolio Manager

Facsimile:  +1 615 341 8580
Email: paola.rammal@cat.com
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Lydian Armenia or Lydian:

c¢/o Lydian International Limited
Suite 3

5/6 Esplanade

St. Helier, Jersey JE2 3QA
Channel Islands

Attention: ~ Douglas Tobler, Chief Financial Officer

Facsimile:  (303) 374-2623
Email: douglas.tobler@lydianinternational.co.uk

37225-2019 225900283

617




SCHEDULE B
EQUIPMENT FINANCE SECURITY DOCUMENTS

All capitalized terms in this Schedule B have the meanings attributed to such terms in the
Equipment Financing Agreement, as it exists on the date hereof.

I. Security Agreement (Armenian);
2. Security Agreement (Ontario); and

3. Each account control agreement(s) relating to the CAT DSRA.
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Execttioh Versiol
FIRST AMENDMENT TO INTERCREDITOR AGREEMENT

_ THIS FIRST AMENDMENT TO INTERGREDITOR AGREEMENT dated asof Octoberjﬁp
2018 between Orion Gb IV (ED) Limited, In is sapacity as Gollaferal Aderitfr and.on behalf of the
Othet Lydian Creditors (the *Collateral Agent’), Caterpillar Financlal Serviaes (UK} Limited, inits
capanily a5 adrilnistrative-ageht and collateral# entfor.and on behalf of the Equipment Financiers
(the "Equipment Financier Agent?), Lydian. Armenia CJSC (“Lydian Amietla’) and bydian
International Limited ("Lydian®), :

WHEREAS the Gollateral Agent, the Equipment Finarigler Agent; Lydian ‘Anmenig and.
Lydian are paities to that ceftaln hijercreditor agreement dated .as. of December-22,-2018 {the.
“Intercreditor Agreement’);

AND WHEREAS, the Collateral Agént, the Egulpment Financler Agent, LydiaAmfienia and
Lydlah wish to-amend the Interoréditor Agreemerit on the ferms and conditjons gentained herein;

NOW THEREFORE, for gosd and valugble consideration, fhe receipt and sufficiency of
which-are hereby acknowledged by the patties hereto, the parlies hereby agree &s follows:

1. DPefinitions: All capitallzed terms naot otherivise defined hirsin are used herein
with the respective definitions-given to them ih the Intercreditor Agreement.
2, Amendments to the Interereditor Aareement.

(@)  The defifition of "Extéidedl Standstil Amolint’ in Section 1.1 {Definitions) of the
Intercredifor Agreement is hereby deleted in its entirety and replaced with the
following:

" ‘Extended Standstill Amount' means, as of the déy that I1s.90 days (léss the
numbser of days dufirig which the Forbdgrance Period is-pr-has been in sifect,
provided tHaksuch number wray not be less than zero) following e date of delivery
of the applicable Standstill Notice, the Debt Servics dug-and payable for the 30 day
perfod immediately following such day.”

{t)  The definition of “Extended Standstll Reriod” in Settion 1.1 (Definifiops) of the
’ {ntercredifor Agreement is ‘héreby delsted 1t its -entirety and replaced with the
following:

* “Exfended Standstill Period” mears the petiod of time. frofi and including the
date'that s 91 days (less the nimber of days during which ths Forbearanes Period
is or has baen in.effect; provided that such number may nof be less than zero] after
the. date of delivary of the applicable Standstill Notice in accordarice with the
pruvisions hereofto arid Incliding Hie Extended Standstill Términation Date.”

(c).  Thedefihition of “Extehded Stanhdstill Terminafion Date” in Section 1.1 (Definitions]
of the IntercreditorAgreement s hereby-deleted it is entirety and replaced with the
" following: . '

““Exfendet! Standstill Términation Date* means the datewhich Is the earfier of{)
the date that s 120 days {less the number of days during which the Fetbearance

MT"BPCS. 182080982
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Period Js or has baen in effect, provided that such nunber may not ba léss than
zero) after the date of delivery oftha applicable Standsfill Notice and (i, {ii)-any earlier
Or:"trf{l;rdate astheCollateralAgent and the Equipment Fihancier Agentmay agres
In wiifing

(@  The folipwing -definitions are hereby added td Section 1,1 (Definitions). of the
intercreditar Agreement after the definitian. of "Extended. Standstill Termination

Dat&™

“Forbearafice Agreamént”means the forhearance agreement to be'esiterad into ori
or about the date hereef between Lydian Armenla, Lydian, the Equipragnt Einatidier
Agent; the Other Lycf jan Greditors, ING Bank N:V,, AB Svensk Exportkredit (publ)
and Arneriabank Closed Jomf—Stock Company,

"Forbearance Périod” hasthe meaning given fo itin the Forbeararics Agreément.

(&)  The definition.of nilia} Standstill Tetrination Date” In Sestion 1,1 (Defiifions), of
the Intercreditor Agregiment is Hereby deleted It iis-enfirety and. replaced with the

fallowing:

*~Initial Standstill Termination Date means the daté which is the eailier of (i) the
date thatis 90 days {less the number of days dutitg which the. Ferbearance Perfod
Is or has been in.effedt; provided that such number may not be [essthan zero) after
the date-of dellvery of the applicatile Standstil Notice and (ii) any earllef or othef
date as the Gollateral Agent and the Equlpnient FinanclerAgett may agree in
writi ng

) Section 2.7() ofihejntércrediterﬁ.greement is hereby-amended by inserting “(less
the hiumiber of days during which the Forbearante Pétiad is'of has been in éffect,
proviffed that such number may-riot be lesstharzero)" after 75 days”.

2. References fo the Intercreditor Agreement. . Each reference to the Intercreditor

Agreeiment in any of the Transactions Docurents (inclading without [imitation the Equipment
Firjahes Agreement, the Cradit Agreement and-the. Stream Agreemeht} will be deemed 0 be
refererce to the Infercreditor Agreement, as amended by this Ameridrent.

4, Benefits, This Amsadmentwill be biriding upon and will enuie to-the.benefitof
the parties and their respective siiceessors and permitted assigns.

Governing Law. This:Amendment and tha.rights and obligations of the partles
hersunderwﬂl beconstrued in acobrdance with-and governed by the laws of the Provine of Ontario-

and the laws of Canada applicable thereih.

6. Effect, Except as expressly. hergin amended, the. terfns and condifions’ of e
irftercreditar Agreament and the Transacton Docurents will remain in fulf force-andl gfiget and are
hereby-ratified by tie parties in il respects,

7. Counteipatts and Electronic Execution. This-Amendment may Be sxecuted in

.any humber of counterparts, each.of which will be deemed to be an original &nd will be- binding
upon all pames thelr successors and assigns. Détivery' of ‘ait ‘executed signature page to this

MT DOGS 18398098v2
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Amendnignt by ahy parfy by elécirgnlo trangrtilsslon will be ag effective as delivery of a manually
-exécuted copy of thig Amendment by such party.

[Signatures on Following Pages]
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IN.WITNESS WHEREGF, the parties have executed this Ameridmant.

LYLIAN -ARMENIA CJSC
T

WName: Jodo Carrélo

Title: Chief Executive Officer
By:

Name:

Title:

LYDIAN INTERNATIONAL LIMITED

e

Byt
" Name: Douglas Tobler
Tifle: Chief Financial Officer
By:
Name:
Title:

MT DORS 48308096v2
Caterpillar: Gonfidéntial Green




WIT DOGE 18898088V
Catergiilar. Confidential Green

CATERPILLAR:FINANCJAL SERVICES {UK)
LIVITED, as Equipment Financier Agent

Uor, Rnemie

By: ¢ s ,
Name: eLive Hendled HERTTH
Title: ManiAenms, destol .
By:
Narme!
Title;
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ORION CO IV (ED) LIMITED, as Collateral Agent

By: XGL\\QL’\ /KQM@.( L\;\P
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MT DOCS 18398098v2

By:




EXHIBIT “K”



THIS IS EXHIBIT “K”, referred to in the
Affidavit of EDWARD A. SELLERS,
sworn on December 22 2019.

=L

Commissioner for Taking Affidavits
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Execution Version

INTERCREDITOR AGREEMENT

This Intercreditor Agreement (this “Agreement”) is dated as of April 21, 2017

BETWEEN:

ORION CO 1V (ED) LIMITED, in its capacity as Collateral
Agent for and on behalf of the Other Lydian Creditors (the
“Collateral Agent”)

—and—

AB SYENSK EXPORTKREDIT and each other lender from
time to time party to the Equipment Finance Agreement, in
their capacities as secured parties under the Equipment Finance
Agreement (collectively,. the “Equipment Financiers”, and each
an “Equipment Financier”)

—and—

LYDIAN ARMENIA CJSC (formerly Geoteam CJSC) (“Lydian
Armenia”)

—and —

LYDIAN INTERNATIONAL LIMITED (“Lydian”)

RECITALS

A)

(B)

©

(D)

Lydian Armenia, Lydian, the Administrative Agent and the Lenders have entered into the
Credit Agreement pursuant to which the Lenders have made available to Lydian Armenia
the Facilities (as defined in the Credit Agreement) for the purpose of financing, in part,
the development, construction, and working capital requirements-of the Project.

Lydian Armenia, Lydian, the Purchasers and the Purchasers’ Agent have entered into the
Streamn Agreement pursuant to which the Purchasers have agreed to pay the Deposit (as
defined in the Stream Agreement) and Lydian Armenia has committed to make specified

deliveries of Refined Gold (as defined in the Stream Agreement) and Refined Silver (as

defiried in the Stream Agreement) to the Purchasers.

The Other Lydian Creditor Obligations are secured by the Collateral Agent Liens. The
Collateral Agent holds the Collateral Agent Liens on behalf of the Other Lydian
Creditors. '

Lydian Armenia, Lydian, ING Bank N.V., acting as agent and security agent (in such
capacity, the “Equipment Finance Agent”) and the Equipment Financiers are parties to
a facilities agreement dated as of February 8, 2017 (the “Equipment Finance

37225-2019 23282267.4
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.

Agreement”) pursuant to which the Equipment Financiers have made available to Lydian
Armenia an equipment loan facility in the original principal amount of up to
US$50,000,000, which loan will be used by Lydian Armenia to purchase certain
equipment for the Project.

The Equipment Financier Obligations are or will be secured by the Equipment Financier
Liens.

The parties hereto have agreed to enter into this Agreement to set out the relative priority
of the Equipment Financier Liens and the Collateral Agent Liens and certain other rights,
priorities and interests.

NOW THEREFORE, in consideration of the premises and other good and valuable
consideration, the receipt and adequacy of which are hereby irrevocably acknowledged by each

party hereto, the parties agree as follows:

11

ARTICLE 1
INTERPRETATION

Definitions

For the purposes of this Agreement (including the recitals), unless the context

otherwise requires, each of the following terms shall have the following meanings:

“Administrative Agent” means Orion ColIV (ED) Limited, in its capacity as
administrative agent for and on behalf of the Lenders under the Credit Agreement.

“Business Day” means any day, other than a Saturday, Sunday or statutory holiday in
any one of Hamilton, Bermuda, New York City, New York, Amsterdam
(The Netherlands), Stockholm (Sweden) or Yerevan, Armenia, or a day on which banks
are generally closed in any one of those cities.

“Collateral” means the Equipment Financier Collateral and the Collateral Agent
Collateral, as the context requires.

“Collateral Agent” has the meaning given to it on the first page of this Agreement.

“Collateral Agent Collateral” means all of the present and after-acquired real and
personal property of the Lydian Entities, and all proceeds thereof.

“Collateral Agent Liens” means any Liens securing the payment and performance of the
Other Lydian Creditor Obligations.

“Collateral Agent Priority Collateral” means the Collateral Agent Collateral (other
than the Equipment Financier Collateral).

“Credit Agreement” means the credit agreement dated November 30, 2015 between
Lydian Armenia, as borrower, Lydian, as a guarantor, the Lenders and the Administrative

Agent.

372252019 23282267.4




“Creditor Proceeding” means:

(a) any dissolution, winding up, partial or total liquidation, appointment of a
provisional liquidator, adjustment or readjustment of debt, reorganization,
compromise, restructuring, arrangement with creditors, plan of arrangement,
scheme of arrangement or compromise, proposal or similar proceedings under
Insolvency Laws of or with respect to any Lydian Entity or its property or
liabilities, in each case under Insolvency Laws;

(b)  any dissolution, winding up, partial or total liquidation, appointment of a
provisional liquidator, adjustment or readjustment of debt, reorganization,
compromise, arrangement or reconstruction with creditors, plan of arrangement,
scheme of arrangement or compromise or similar proceedings under the
arrangement provisions of any applicable corporate law (in any case which
involves the alteration, amendment, conversion, compromise, satisfaction or
discharge of obligations owing to any or all creditors) of or with respect to any
Lydian Entity or its property or liabilities;

(c) any bankruptcy, receivership, restructuring, application or assignment in
bankruptcy, or assignment for the benefit of creditors under any Insolvency Laws
of or with respect to any Lydian Entity;

(d) any marshalling of assets and liabilities of any Lydian Entity under any
Insolvency Laws; or

(e any proceedings in relation to any of the foregoing,

whether any of the foregoing is voluntary or involuntary, partial or complete, and
includes any such proceedings initiated or consented to by the applicable Lydian Entity.

“Creditors” means, collectively, the Other Lydian Creditors and the Equipment
Financiers, and “Creditor” means any one of them.

“Enforcement Actions” means the exercise, by a Creditor or any agent, trustee, Receiver
or other Person acting on behalf of a Creditor, of any rights or remedies against any
Collateral, including any right of set-off or recoupment and any enforcement, collection,
execution, levy, power of sale or foreclosure action or proceeding taken against all or any
portion of the Collateral and the commencement of an involuntary Creditor Proceeding or
any other legal proceedings or other actions with respect to all or any portion of the
Collateral to facilitate the foregoing actions but shall not include any Unrestricted
Enforcement Action.

“Enforcement Notice” means a written notice given by either the Collateral Agent to the
Equipment Finance Agent or by the Equipment Finance Agent to the Collateral Agent,
following acceleration of the Other Lydian Creditor Obligations or the Equipment
Financier Obligations, as applicable, stating that it intends to initiate one or more
Enforcement Actions and specifying the relevant Event of Default and the current
balance of the Other Lydian Creditor Obligations or the Equipment Financier
Obligations, as applicable.

372252019 232822674
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“Enforcement Period” means the period of time following the date of receipt by the
Collateral Agent or the Equipment Finance Agent of an Enforcement Notice until either
(i) the final payment or satisfaction in full of the Other Lydian Creditor Obligations or the
Equipment Financier Obligations, as applicable, or (ii) the Collateral Agent and the
Equipment Financiers agree in writing to terminate the Enforcement Period.

“Equipment” means the items of equipment specified or to be specified in the
Equipment Finance Documents, together with all parts and accessories specifically
therefor and replacements thereof and all additions, in each case, the acquisition of which
has been financed by the Equipment Financiers.

“Equipment Finance Agent” has the meaning given to it in Recital (D).
“Equipment Finance Agreement” has the meaning given to it in Recital (D).

“Equipment Finance Documents” means (i) the Equipment Finance Agreement, . (ii) the
Lydian Guarantee and (iii) the Equipment Finance Security Documents.

“Equipment Finance Security Documents” means, collectively, the agreements listed
in Schedule B and any other agreements, instruments or documents executed by Lydian
Armmenia in favour of the Equipment Financiers pursuant to which Lydian Armenia has
granted one or more Liens over the Equipment Financier Collateral to secure the
Equipment Financier Obligations.

“Equipment Financier” has the meaning given to it on the first page of this Agreement.

“F.quipment Financier Collateral” means (i) all Equipment, whether title thereto is held
by the Equipment Financiers, the Equipment Finance Agent or Lydian Armenia, (ii) all
maintenance and repair contracts and service agreements in respect of the Equipment, if
any, and (iii) all proceeds of the foregoing.

“Equipment Financier Default Notice” has the meaning given to it in Section 2.7(a).
“Equipment Financier Default Period” has the meaning given to it in Section 2.7(a).

“Equipment Financier Liens” means any Liens securing the payment and performance
of the Equipment Financier Obligations. ,

“Equipment Financier Obligations” means all obligations, liabilities and indebtedness
of Lydian Armenia and Lydian to the Equipment Financiers and the Equipment Finance
Agent under the Equipment Finance Agreement and the other Equipment Finance
Documents.

“Event of Default” means (i) an “Event of Default” as such term is defined in the
Equipment Finance Agreement, or (ii) an “Event of Default” as such term is defined in
the Other Lydian Creditor Intercreditor Agreement.

“Governmental Authority” means any domestic or foreign federal, provincial, regional,
state, municipal or other government, governmental department, agency, authority or
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body (whether administrative, legislative, executive or otherwise), court, tribunal,
commission or commissioner, bureau, minister or ministry, board or agency, or other
regulatory authority, including any securities regulatory authorities or stock exchange.

“Insolvency Laws” means the Bankruptcy and Insolvency Act (Canada), the Companies’
Creditors Arrangement Act (Canada), the Bankruptcy (Désastre) (Jersey) Law 1990, the
Companies (Jersey) Law 1991, the Insolvency Act, 2003 (British Virgin Islands), the Law
of the Republic of Armenia “On Bankruptcy”, and any similar statute or law or any
corporate law in any jurisdiction dealing with bankruptcy, insolvency, liquidation, the
restructuring, compromise or arrangement of debts, or analogous concepts, and including
any statute or law pursuant to which proceedings may be commenced seeking to impose a
stay of proceedings against creditors, seeking to approve or impose a proposal or plan of
compromise or arrangement of claims of credltors or imposing other limitations or
restrictions on creditors’ rights.

“Lenders” means Orion Co IV (ED) Limited, Resource Capital Fund VI L.P., and each
other lender from time to time party to the Credit Agreement from time to time.

“Liens” means any security by way of an assignment, mortgage, charge, pledge of any
kind; lien, encumbrance, title retention agreement (including a capital lease) or other
security interest whatsoever, howsoever created or arising, whether absolute or
contingent, fixed or floating, perfected or not.

“Lydian” has the meaning given to it on the first page of this Agreement.
“Lydian Armenia” has the meaning given to it on the first page of this Agreement.
“Lydian Entities” means Lydian Armenia, Lydian and the Other Lydian Entities.

“Lydian Guarantee” means the guarantee included in the Equipment Finance
Agreement pursuant to which Lydian guaranteed, on an unsecured basis, Lydian
Armenia’s obligations under the Equipment Finance Agreement. '

“Other Lydian Creditors” means the Collateral Agent, the Administrative Agent, the
Purchasers’ Agent, the Lenders and the Purchasers, all represented by the Collateral
Agent for the purposes hereof.

“Other Lydian Creditor Documents” means (i) the Credit Agreement, (ii) the Stream
Agreement, (iii) the Other Lydian Creditor. Intercreditor Agreement, (iv) the guarantees
provided by Lydian and the Other Lydian Entities, (v) the Other Lydian Creditor Security
Documents and (vi) each of the other instruments, documents, guarantees and agreements
executed by or on behalf of any Lydian Entity and delivered at any time to or for the
Other Lydian Creditors in connection with the Credit Agreement or the Stream
Agreement.

“Other Lydian Creditor Intercreditor Agreement” means the intercreditor agreement
dated as of December 3, 2015 among the Administrative Agent, the Purchasers’ Agent,
the Collateral Agent and the Lydian Entities from time to time party thereto in respect of
the Other Lydian Creditor Obligations.

37225-201923282267.4
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“Other Lydian Creditor Obligations” means all obligations, liabilities and indebtedness
of the Lydian Entities to the Other Lydian Creditors under the Other Lydian Creditor
Documents.

“Other Lydian Creditor Security Documents” means, collectively, any agreements,
instruments or documents executed by the Lydian Entities in favour of the Collateral
Agent pursuant to which the Lydian Entities have granted one or more Liens over the
Collateral Agent Collateral to secure the Other Lydian Creditor Obligations.

“Other Lydian Entities” means all subsidiaries of Lydian from time to time party to the
Other Lydian Creditor Documents (other than Lydian Armenia).

“Person” means and includes natural persons, corporations, limited partnerships, general
partnerships, limited liability companies, limited liability partnerships, joint.stock
companies, joint ventures, associations, companies, trusts, banks, trust companies, land
trusts, business trusts or other organizations, whether or not legal entities, and
Governmental Authorities.

“Project” means the Amulsar gold project located in south-central Armenia
approximately 170 kilometres southeast of the capital of Yerevan and including the
exploration, construction, development, mining, production, processing, recovery, sale,
transportation, storage and delivery operations in respect thereof.

“Purchasers” means Orion Co IV (SO) Limited, Resource Capital Fund VI L.P. and
each of the other purchasers from time to time party thereto, in their capacity-as
purchasers under the Stream Agreement.

“Purchasers’ Agent” means Orion Co IV (SO) Limited, in its capacity as agent for and
on behalf of the Purchasers under the Stream Agreement.

“Receiver” means any receiver, manager, receiver-manager, receiver and manager or
other person exercising similar powers appointed by or at the request of a Creditor, as the
context requires.

“Standstill Event” means any event (after giving effect to any applicable grace period)
which entitles the Collateral Agent (or any Receiver appointed by it), pursuant to an
Other Lydian Creditor Document, to take or maintain any Enforcement Actions.

“Standstill Notice” means a written notice from or on behalf of the Collateral Agent to
the Equipment Finance Agent stating that the notice is a “Standstill Notice” and that
either (i) it has received an Enforcement Notice from the Equipment Finance Agent, or
(i) a Standstill Event has occurred and is continuing (in which case, such notice shall
include reasonable particulars of such Standstill Event).

“Standstill Period” means the period of time from and including the date on which a
Standstill Notice was issued in accordance with the provisions hereof to and including the
Standstill Termination Date.
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“Standstill Termination Date” means the earlier of (i) the date which is 120 days after
the date of delivery of the Standstill Notice, (ii) the date on which any regularly
scheduled interest, principal or fee payment under the Equipment Finance Documents
(excluding, for greater certainty, default interest or any interest, principal or fee amounts
that may have become due and payable as a result of the acceleration of amounts due
under the Equipment Finance Agreement) is not made, whether by Lydian Armenia or
the Collateral Agent or (iii) such earlier or other date as the Collateral Agent and the
Equipment Financiers may agree in writing. '

“Stream Agreement” means the purchase and sale agreement (gold and silver) dated
November 30, 2015 between Lydian, as a guarantor, Lydian Armenia, as seller, the
Purchasers and the Purchasers’ Agent.

“Transaction Documents” means, collectively, the Equipment Finance Documents and
the Other Lydian Creditor Documents.

“Unrestricted Enforcement Action” means any of: (i) the provision of any notice of an
Event of Default under the Equipment Finance Agreement; (ii) the refusal to make any
advance or comply with any commitment obligation under the Equipment Finance
Agreement; (iii) the acceleration of any Equipment Financier Obligations (provided that,
during any applicable Standstill Period, no other Enforcement Action is taken); (iv) the
making of a demand with respect to any Equipment Financier Obligations (including any
guarantee thereof) (provided that, during any applicable Standstill Period, no other
Enforcement Action is taken); (v) the filing of a proof of claim or similar instrument with
respect to any Equipment Financier Obligations; (vi) the voting of a claim with respect to
any Equipment Financier Obligations in a manner not inconsistent with the terms of this
Agreement; (vii) the institution of a default rate of interest; (viii) the taking of any action
required to preserve the validity or (subject to the other provisions of this Agreement)
priority of the Equipment Financier Obligations or any Lien in respect thereof, including
the commencement or initiation of any action required to comply with statutory limitation
periods (provided that such proceeding is then stayed); (ix) the filing of any necessary

responsive or defensive pleadings in opposition to any motion, claim, adversary -

proceeding or other pleading made by any Person objecting to or otherwise seeking the
disallowance of the claims of the Equipment Financiers, including any claims secured by
the Equipment Financier Collateral, in each case in accordance with the terms of this
Agreement; and (x) sending a foreclosure notice to Lydian Armenia as required under
applicable rules of Armenian law to be able to foreclose on Equipment Financier
Collateral under Armenia laws provided that, during any applicable Equipment Financier
Default Period or Standstill Period, no other Enforcement Action is taken.

1.2 Terms Generally

The definitions of terms in this Agreement shall apply equally to the singular and
plural forms of the terms defined. Whenever the context may require, any pronoun shall include
the corresponding masculine, feminine and neuter forms. The words “include”, “includes” and
“including” shall be deemed to be followed by the phrase “without limitation”. The word “will”
shall be construed to have the same meaning and effect as the word “shall”. Unless the context

requires otherwise:
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any definition of or reference to any agreement, instrument or other document
herein shall be construed as referring to such agreement, instrument or other
document as from time to time amended, restated, supplemented, modified,
renewed or extended,;

any reference herein to any Person shall be construed to include such Person’s
permitted successors and assigns;

the words “herein”, “hereof” and “hereunder,” and words of similar import, shall
be construed to refer to this Agreement in its entirety and not to any particular
provision hereof;,

any reference to “U.S. Dollars” or “US$” or “$” shall be construed to refer to the
lawful money of the United States of America;

all references herein to Sections and Schedules shall be construed to refer to
Sections of and Schedules to this Agreement; and

the words “asset” and “property” shall be construed to have the same meaning
and effect and to refer to any and all tangible and intangible assets and properties,
including cash, securities, accounts and contract rights.

ARTICLE 2
INTERCREDITOR AGREEMENTS

Consents and Acknowledgements of Lenders

Each Equipment Financier hereby acknowledges (a) the incurring by Lydian
Armenia of the Other Lydian Creditor Obligations pursuant to the Other Lydian
Creditor Documents and (b) the existence of the Other Lydian Creditor Security
Documents, as granted by the Lydian Entities. Each Equipment Financier hereby
confirms that such indebtedness and security is not prohibited by the Equipment
Finance Documents.

The Collateral Agent hereby acknowledges and consents to (a) the incurring by
Lydian Armenia and Lydian of the Equipment Financier Obligations pursuant to
the Equipment Finance Documents and (b) the granting by Lydian Afmenia to the
Equipment Financiers of the Equipment Finance Security Documents. The
Collateral Agent hereby confirms that the incurring of such indebtedness and the
granting of such security are not prohibited by the Other Lydian Creditor

Documents.
Prohibition on Contesting Liens

Each of the Creditors agrees that it will not (and. hereby waives any right to)

contest or support any other Person in contesting, in any proceeding (including any Creditor
Proceeding), the priority, validity, perfection or enforceability of any Lien in the Collateral held
by the other Creditor (provided that such Lien shall have been granted to such Creditor in
compliance with this Agreement), or the provisions of this Agreement; provided that nothing in
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this Agreement shall be construed to prevent or impair the rights of any Creditor to enforce this

Agreement.
2.3

(a)

(b)
24

(a)

Limitation on Other Guarantees and Other Collateral

The Equipment Financiers agree that they shall not directly, or through the
Equipment Finance Agent, acquire or hold any guarantee of the Equipment
Financier Obligations from Lydian or any of its affiliates, other than the Lydian
Guarantee. Bach of Lydian Armenia and Lydian agrees, for and on behalf
themselves and the Other Lydian Entities, not to provide any guarantee of the
Equipment Financier Obligations other than the Lydian Guarantee. If the
Equipment Financiers shall (nonetheless and in breach hereof) directly, or through
the Equipment Finance Agent, acquire any guarantee of the Equipment Financier
Obligations other than the Lydian Guarantee, then the Equipment Financiers shall,
without the need for any further consent of any other Person and notwithstanding
anything to the contrary in any Equipment Finance Documents, release such
guarantee.

The Equipment Financiers agree that they shall not directly, or through the
Equipment Finance Agent, acquire or hold any Liens securing any Equipment
Financier Obligations in ot on any property of Lydian or any of its affiliates, other
than the Equipment Financier Collateral. Each of Lydian Armenia and Lydian
agrees, for and on behalf themselves and the Other Lydian Entities, not to grant
any Lien securing any Equipment Financier Obligations in or on any property in
favour of the Equipment Financiers or the Equipment Finance Agent other than
the Equipment Financier Collateral. If the Equipment Financiers shall
(nonetheless and in breach hereof) directly, or through the Equipment Finance
Agent, acquire any Lien in or on any property securing any Equipment Financier
Obligations other than the Equipment Financier Collateral, then the Equipment
Financiers shall, without the need for any further consent of any other Person and
notwithstanding anything to the contrary in any Equipment Finance Documents
(i) hold and be deemed to have held such Lien for the benefit of the Collateral
Agent and the Other Lydian Creditors as security for the Other Lydlan Creditor
Obligations, or (ii) release such Lien.

Lien Priorities

As between the Equipment Financiers and the Collateral Agent, the Liens of the
Equipment Financiers and the Collateral Agent in the Collateral shall have the
following relative priorities:

@ the Equipment Financiers shall have a first ranking and senior Lien in or
on all Equipment Financier Collateral (and no Lien on any other
Collateral); and

(i)  the Collateral Agent shall have a first ranking and senior Lien in or on all
Collateral Agent Priority Collateral and a second ranking Lien in or on all
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Equipment Financier Collateral, subordinate to the Lien in favour of
Equipment Financiers on the Equipment Financier Collateral.

(b)  The priorities provided for in this Agreement shall apply notwithstanding:

@ the priorities otherwise accorded to the Liens on the Equipment Financier
Collateral and the Collateral Agent Collateral under applicable law;

(i)  the time of creation, granting, execution, delivery, attachment, registration,
perfection or enforcement of the Liens on the Equipment Financier
Collateral and the Collateral Agent Collateral;

(iii) that any of the Liens on the Equipment Financier Collateral and the
Collateral Agent Collateral shall be defective, unperfected or
unenforceable for any reason whatsoever;

(iv)  the time of crystallization of any floating charge in or on the Equipment
Financier Collateral and the Collateral Agent Collateral;

(v)  the provisions of the Equipment Finance Documents or the Other Lydian
Creditor Documents;

(vi) any forbearance whatsoever, whether as to time, performance, or
otherwise or any release, discharge, loss or alteration in or dealing with all
or any part of the Liens on the Equipment Financier Collateral and the
Collateral Agent Collateral or any part thereof;

(vii) any failure or delay in giving any notice required under this Agreement;

(viii) any invalidity or unenforceability of, or any limitation on, the liability of
Lydian Armenia or Lydian;

(ix) any defence, compensation, set-off or counterclaim which Lydian
Armenia or Lydian may have or assert;

(x)  any Creditor Proceedings;

(xi) the date of incurrence of the Equipment Financier Obligations or the Other
Lydian Creditor Obligations or any portion thereof;

(xii) any priority granted by any principle of law or any statute; or

(xiii) any other matter whatsoever.

25 Distribution of Proceeds of Collateral

As between the Equipment Financiers and the Collateral Agent:

(@  All proceeds of Equipment Financier Collateral shall be paid to the Equipment

Finance Agent for application to the Equipment Financier Obligations and after
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the indefeasible payment in full of the Equipment Financier Obligations and the
termination of any Equipment Financiers commitmerits, any residual proceeds of
the Equipment Financier Collateral.shall be paid to the .Collateral Agent for
application to the Other Lydian Creditor Obligations, if any. Thereafter, any
residual proceeds shall be paid to Lydian Armenia or as required by applicable
law.

All proceeds of Collateral Agent Priority Collateral shall be paid pursuant to the
Other Lydian Creditor Intercreditor Agreement for application to the Other
Lydian Creditor Obligations and after the indefeasible payment in full of the
Other Lydian Creditor Obligations, any residual proceeds of the Collateral Agent
Priority Collateral shall be paid to Lydian Armenia or as required by applicable
law. Subject to Section 2.7(f), the Equipment Financiers and the Equipment
Finance Agent shall have no claim to the proceeds of the Collateral Agent Priority
Collateral.

Payments Over in Violaﬁon of Agreement

If any Equipment Financier (or the Equipment Finance Agent on their behalf) or

any Other Lydian Creditor accepts or receives proceeds of Collateral in contravention of this
Agreement (to the extent in excess of its entitlements hereunder), it shall receive the same in
trust and as agent for the party entitled thereto. Such proceeds shall be segregated and forthwith
paid over to the party entitled thereto in the same form as received, with any necessary
endorsements or as a court of competent jurisdiction may otherwise direct, to be distributed in
accordance with Section 2.5,

2.7
@

Option to Cure and Standstill

The Equipment Financiers hereby irrevocably grant to the Collateral Agent and
the Other Lydian Creditors (for such purposes, acting jointly and not individually)
the option (which may be exercised only once per calendar year) to cure any
Event of Default under the Equipment Finance Agreement or any other
Equipment Finance Document which is capable-of being cured. Simultaneously
with the delivery of a copy of a written notice of the occurrence of such Event of
Default from the Equipment Finance Agent to Lydian Armenia, the Equipment

Financiers will cause a copy of such notice to be provided to the Collateral Agent

(an “Equipment Financier Default Notice”). The Equipment Financiers agree
that the Collateral Agent and the Other Lydian Creditors (acting together) shall
have the right (which may be exercised only once per calendar year), but not the
obligation, to cure the applicable Event of Default (including, in respect of any
Event of Default that is triggered by cross-default with any default under any
Other Lydian Creditor Documents, by way of cure by the Borrower or waiver of
that default by the Collateral Agent or Other Lydian Creditors) within a period of
thirty (30) days following its receipt of the Equipment Financier Default Notice to
the extent such Event of Default is capable of being cured (the “Equipment
Financier Default Period”) so long as during such Equipment Financier Default
Period, all amounts then due and owing to the Equipment Financiers pursuant to
the Equipment Finance Agreement on account of regularly scheduled interest,
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principal and fee payments (but, for greater certainty, excluding any amounts
owing on account of default interest or as a result of any acceleration thereunder)
are paid (whether by the Collateral Agent or otherwise). Lydian Armenia and the
Collateral Agent agree with each other that the Collateral Agent or any Other
Lydian Creditor may take steps to cure such an Event of Default immediately
upon receipt of the Equipment Financier Default Notice, and that any monies
which the Collateral Agent expends to cure such Event of Default shall be fully
reimbursed by Lydian Armenia pursuant to the Other Lydian Creditor
Intercreditor Agreement, and shall form part of the obligations secured under the
Collateral Agent Liens. The cure of such Event of Default under the Equipment
Finance Agreement or the applicable Equipment Finance Document by the
Collateral Agent or an Other Lydian Creditor shall be deemed to be a cure of such
Event of Default by Lydian Armenia pursuant to the terms of the Equipment
Finance Agreement or applicable Equipment Finance Document. No termination
of the Equipment Finance Documents during an Equipment Financier Default
Period shall be effective, and the Equipment Finance Agent shall not be entitled to
issue an Enforcement Notice unless the Equipment Finance Agent shall have
provided to the Collateral Agent the Equipment Financier Default Notice and the
Collateral Agent or the Other Lydian Creditors, as the case may be, shall have
failed to exercise the right under this Section 2.7(a) to cure the relevant Event of
Default within the applicable Equipment Financier Default Period.
Notwithstanding the preceding sentence, the Equipment Finance Agent shall be
entitled to issue an Enforcement Notice five (5) Business Days prior to the end of
the Equipment Financier Default Period (which such period shall constitute the
five (5) Business Day notice period provided for in Section2.7(b) and
Section 2.8), but shall not be entitled to commence any Enforcement Action prior
to the expiry of the Equipment Financier Default Period. For the avoidance of
doubt, the Equipment Financiers shall be entitled to take any Unrestricted
Enforcement Action (other than an action referred to in clause (iii) or (iv) of such
definition) during an Equipment Financier Default Period. The limitation
contained in this Section 2.7(a) on the exercise of the cure right only once per
calendar year shall not be applicable in the case of an Event of Default triggered
by cross-default with any default under any Other Lydian Credit Document.

The Collateral Agent may send a Standstill Notice to the Equipment Finance
Agent (i) within the five (5) Business Day notice period after delivery of an
Enforcement Notice by the Equipment Finance Agent and prior to an
Enforcement Action by or on behalf of the Equipment Financiers, as provided for
in Section 2.8, or (ii) at any time after the occurrence of a Standstill Event. If the
Collateral Agent does not deliver a Standstill Notice to the Equipment Finance
Agent within five (5) Business Days of the delivery by the Equipment Finance
Agent of an Enforcement Notice, then the Collateral Agent shall no longer be
entitled to issue a Standstill Notice unless the Equipment Financiers do not pursue
or decide to abandon the Enforcement Action which was the subject of such
Enforcement Notice.

From and after the date of receipt by the Equipment Finance Agent of any
Standstill Notice from the Collateral Agent in accordance with (b) above and until
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the Standstill Termination Date, the Equipment Financiers will not commence
directly or indirectly, any Enforcement Action (except for any Unrestricted
Enforcement Action) in relation to the Equipment Financier Collateral; provided
that this Section2.7(c) shall not prevent the Equipment Financiers from
purchasing insurance in respect of the Equipment Financier Collateral or making
other payments to protect the Equipment Financier Collateral in accordance with
the terms of the Equipment Finance Agreement or the other Equipment Finance
Documents or take any Unrestricted Enforcement Action, even if a Standstill
Notice is in effect. After the Standstill Termination Date (or if no Standstill
Period is initiated by the Collateral Agent following delivery of an Enforcement
Notice from the Equipment Finance Agent in accordance with Section 2.7(b)), the
Equipment Financiers may take Enforcement Action against the Equipment
Financier Collateral in accordance with this Agreement.

(d) At all times during a Standstill Period, the Collateral Agent or its Receiver shall

\ have such rights as are accorded to it under its security documents and applicable
law to use the Equipment Financier Collateral, provided that it shall be a
condition of such use that Lydian Armenia’s obligations under the Equipment
Finance Agreement relating to the operation, maintenance, insurance and usage of
the Equipment during such Standstill Period are performed (whether by the
Collateral Agent or otherwise).

() At all times, upon reasonable notice to Lydian Armenia and/or the Collateral
Agent, as the case may be, the Equipment Financiers, the Equipment Finance
Agent and/or their Receiver, as the case may be, shall have access to and, to the
extent necessary or desirable (including for the purposes of appraising, evaluating
or showing the Equipment to potential purchasers for the purchase of the
Equipment after the expiry of the Standstill Period, if applicable), Lydian
Armenia and/or the Collateral Agent, as the case may be, hereby consents to and
agrees to provide (to the extent applicable) and facilitate access to the Equipment
at all times, whether or not a Standstill Period is in effect. Access to the Project
and associated facilities by the Equipment Financiers and/or their Receiver, or any
person representing the same, shall be subject to the following: (i) any such access
shall be at the sole risk and, subject to the terms of the Equipment Finance
Agreement, expense of such person and its representatives; (ii) any such access
shall not unreasonably interfere with Lydian Armenia’s and/or the Other Lydian
Creditors’ activities and operations; (iii) such person shall comply, and request
that its representatives comply, in all material respects with the policies and
procedures that Lydian Armenia and/or the Other Lydian Creditors apply to their
own representatives provided that a written copy of such policies and procedures
have been provided to the Equipment Financiers prior to such access; and
(iv) such person shall give Lydian Armenia and the Collateral Agent prompt
notice of any injuries, property damage or environmental harm that may occur
during such access.

® Nothing in this Section 2.7 shall relieve Lydian Armenia and Lydian from the
obligations owed to the Equipment Financiers and the Equipment Finance Agent
under the Equipment Finance Agreement and the other Equipment Finance
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Documents (including, for greater certainty, all of its payment obligations under
the Equipment Finance Documents). If Lydian Armenia or Lydian fails to honor
any such obligations during a Standstill Period, nothing in this Section 2.7 shall
prevent the Equipment Financiers and the Equipment Finance Agent from taking
action they reasonably deem necessary to maintain, protect and insure the
Equipment Financier Collateral, provided the Equipment Financier Collateral
shall not be removed from the Project to conduct any such maintenance,
protection or insurance. In addition, no provision in this Agreement shall affect
any claim that the Equipment Financiers and the Equipment Finance Agent may
have against Lydian or Lydian Armenia (including, following payment in full of
all Other Lydian Creditor Obligations, to any remaining proceeds of any
Collateral Agent Pr10r1ty Collateral) for any unsatisfied Equipment Financier
Obligations.

2.8 Enforcement Notice; Enforcement Actions

Subject to Section 2.7, the Equipment Financiers and the Collateral Agent agree
not to commence (and in the case of the Equipment Financiers, shall not permit or instruct the
Equipment Finance Agent to commence) any Enforcement Action until (i)in the case of
Enforcement Action by or on behalf of the Equipment Financiers, (A) prior to the expiry of the
Standstill Period hereunder, at least five (5) Business Days have elapsed following the delivery
of an Enforcement Notice by the Equipment Finance Agent to the Collateral Agent, or
(B) following expiry of the Standstill Period hereunder, an Enforcement Notice has been
delivered by the Equipment Finance Agent to the Collateral Agent, and (i) in the case of
Enforcement Action by the Collateral Agent, an Enforcement Notice has been delivered by the
Collateral ‘Agent to the Equipment Finance Agent. During an Enforcement Period, the
Equipment Financiers and the Collateral Agent agree that:

(a) the Collateral Agent and its Receiver, if any, may, at the Collateral Agent’s
option, take any action to foreclose or realize upon or enforce any of the
Collateral Agent’s tights and remedies with respect to the Collateral Agent
Priority Collateral without the need for any consent from the Equipment
Financiers and shall have the sole and exclusive right to take Enforcement
Actions with respect to the Collateral Agent Priority Collateral; and

(b)  subject to Section 2.7, the Equipment Financiers, the Equipment Finance Agent
and their Receiver, if any, may, at the Equipment Financiers’ option, take any
action to foreclose or realize upon or otherwise enforce any of the Equipment
Financiers® rights with respect to the Equipment Financier Collateral without the
need for consent from the Collateral Agent or the Other Lydian Creditors. The
Equipment Financiers, the Equipment Finance Agent and their Receiver, if any,
shall have the sole and exclusive right to take Enforcement Actions with respect
to the Equipment Financier Collateral until the Equipment Financier Obligations
are paid in full and any Equipment Financiers commitments have been terminated
and at all times thereafter, the Collateral Agent and its Receivers, if any, shall
have the right to take Enforcement Actions with respect to the Equipment
Financier Collateral.
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Purchase Rights

The Collateral Agent or any Other Lydian Creditor may, upon notice to Lydian

Armenia and to the other Lydian Creditors, purchase all but not less than all of the Equipment
Financier Obligations upon payment to the Equipment Finance Agent (on behalf of the
Equipment Financiers) of all principal of, and all accrued and unpaid interest, fees, expenses and
other amounts due and owing under the Equipment Finance Documents in respect of the
Equipment Financier Obligations, provided that such a right may only be exercised during an
Equipment Financier Default Period or a Standstill Period.

2.10

follows:

(®

(b)

(©)

@

Insurance

As between the Equipment Financiers and the Collateral Agent, each agrees as

The Equipment Financiers shall have the sole and exclusive right in accordance
with the terms of the Equipment Finance Documents, to adjust settlement of the
relevant insurance policy in the event of any loss with respect to any Equipment

* Financier Collateral and the proceeds of each insurance policy covering any

Equipment Financier Collateral shall (to the extent required by the Equipment
Finance Documents) be paid to the Equipment Financiers in accordance with the
Equipment Finance Documents until the Equipment Financier Obligations have
been irrevocably paid in full and the Equipment Financers commitments have
been terminated in full. Thereafter, any remaining proceeds shall (to the extent
required by the Other Lydian Creditor Documents) be paid to the Collateral Agent
in accordance with the Other Lydian Creditor Documents.

The Collateral Agent shall have the sole and exclusive right, in accordance with
the terms of the Other Lydian Creditor Documents, to adjust settlement of the
relevant insurance policy in the event of any loss with respect to any Collateral
Agent Priority Collateral and the proceeds of each insurance policy covering any
Collateral Agent Priority Collateral shall (to the extent required by the Other
Lydian Creditor Documents) be paid to the Collateral Agent in accordance with
the Other Lydian Creditor Documents.

For greater certainty, any payment received in respect of the proceeds of
insurance relating to all or any part of the Project, including business interruption,
if any (except for the proceeds described in clause (a) above) held by Lydian
Armenia shall (to the extent required by the Other Lydian Creditor Documents) be
applied to the Other Lydian Creditor Obligations in accordance with the Other
Lydian Creditor Documents. :

None of the foregoing (or any other provision in this Agreement) shall affect any
claim that the Equipment Financiers may have against Lydian or Lydian Armenia
(including, following payment in full of all Other Lydian Creditor Obligations, to
any remaining proceeds of any insurance policy covering Collateral - Agent
Priority Collateral) for any unsatisfied Equipment Financier Obligations.
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Accounting

After the commencement of an Enforcement Action by or on behalf of the

Equipment Financiers and on a continuing basis thereafter until such Enforcement Action is
completed or abandoned, the Equipment Financiers agree to account to the Collateral Agent as to
the nature and amount of the Equipment Financier Obligations and the proceeds of any
Equipment Financier Collateral sold or otherwise disposed of and the manner and effect of the
application of any proceeds against the Equipment Financier Obligations.

2.12

31

@

(b)

@

(b)

Notice to and Reliance on Agents

For purposes of this Agreement only, the Equipment Financiers shall be entitled
to send notices hereunder to and to rely upon any consent or agreement of the
Collateral Agent, as agent for the Other Lydian Creditors, and such notice,
consent and agreement shall be binding upon the Other Lydian Creditors.

Each of the Collateral Agent, Lydian Armenia and Lydian acknowledges and
agrees that the Equipment Finance Agent (or any affiliate thereof) may from time
to time act as the agent for the Equipment Financiers in relation to this Agreement
for the purposes of, amongst others: (i) providing and (where the other parties
hereto have been so directed) receiving any notice or other communication, (ii)
exercising any rights of the Equipment Financiers under this Agreement and/or
(iii) performing any obligations of the Equipment Financiers under this
Agreement, but without in any manner releasing the Equipment Financiers from
any of their obligations hereunder. Any Equipment Finance Agent which may act
as agent for the Equipment Financiers in relation to this Agreement shall sign an
agreement, substantially in the form attached hereto as Schedule C, agreeing to be
bound by the provisions applicable to an Equipment Finance Agent in this
Agreement.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

Collateral Agent Representations
The Collateral Agent represents and warrants to the Equipment Financiers that:

the Collateral Agent is incorporated and existing under the laws of Bermuda and
has all requisite capacity, power and authority to enter into, and carry out the
transactions contemplated by this Agreement; and

all necessary action, corporate or otherwise, has been taken to authorize the
execution, delivery and performance of this Agreement by it; it has duly executed
and delivered this Agreement; the Collateral Agent is authorized to execute and
deliver this Agreement for and on behalf of all the Other Lydian Creditors and to
bind each Other Lydian Creditor pursuant to the provisions of this Agreement,
such that this Agreement is a legal, valid and binding obligation of the Collateral
Agent and the Other Lydian Creditors, enforceable against them in accordance
with its terms, subject to applicable bankruptcy, insolvency, reorganization,
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moratorium or other laws affecting creditors’ rights generally and subject to
general principles of equity, regardless of whether considered in proceedings in
equity or at law; and

the Collateral Agent holds the Collateral Agent Liens on behalf of all Other
Lydian Creditors.

Equipment Financier Representations
Each Equipment Financier represents and warrants to the Collateral Agent that:

such Equipment Financier is formed and existing under the laws of jurisdiction of
formation and has all requisite capacity, power and authority to enter into, and
carry out the transactions contemplated by this Agreement;

all necessary action, corporate or otherwise, has been taken to authorize the
execution, delivery and performance of this Agreement by it; it has duly executed
and delivered this Agreement, and this Agreement is a legal, valid and binding
obligation of such Equipment Financier, enforceable against it in accordance with
its terms, subject to applicable bankruptcy, insolvency, reorganization,
moratorium or other laws affecting creditors’ rights generally and subject to

"general principles of equity, regardless of whether considered in proceedings in

equity or at law; and

such Equipment Financier has no guarantees from any Lydian Entity, other than
the Lydian Guarantee, and no Liens on or in respect of any property of any
Lydian Entity other than Equipment Financier Collateral.

Lydian Armenia and Lydian Representations

Each of Lydian Armenia and Lydian represents and warrants to the Collateral

Agent and the Equipment Financiers that:

(a)

(b)

(©)

this Agreement is a legal, valid and binding obligation of each of them,
enforceable against each of them in accordance with its terms, subject to
applicable bankruptcy, insolvency, reorganization, moratorium or other laws
affecting creditors’ rights generally and subject to general principles of equity,
regardless of whether considered in proceedings in equity or at law; and

no Equipment Financier has any guarantees from any Lydian Entity other than the
Lydian Guarantee, and no Liens on or in respect of any property of any Lydian
Entity other than Equipment Financier Collateral; and

a true and complete copy of (i) each Other Lydian Creditor Document entered

into as of the date hereof has been provided to the Equipment Financiers and .

(i1) each Equipment Finance Document entered into as of the date hereof has been
provided to the Collateral Agent.

37225-2019 232822674

643




644

-18 -

ARTICLE 4
MISCELLANEOUS

4.1 Governing Law and Jurisdiction

This Agreement shall be governed by the laws of the Province of Ontario and the
federal laws of Canada applicable therein; provided that to the extent that the laws of any
jurisdiction in which Collateral is located govern the priority, attachment, perfection, and
enforcement of Liens in or upon such Collateral, the local laws of such jurisdiction shall continue
to govern. The parties agree that the courts of the Province of Ontario have jurisdiction to settle
any disputes in connection with this Agreement and accordingly submit to the non-exclusive
jurisdiction of the courts of the Province of Ontario. The parties waive objection to the courts of
the Province of Ontario on grounds of inconvenient forum or otherwise as regards proceedings in
connection with this Agreement and agree that a judgment or order of a court of the Province of
Ontario in connection with this Agreement is conclusive and binding on it (subject to any rights
of appeal in respect thereof) and may be enforced against it in the courts of any other
jurisdiction.

42 Notices

Unless otherwise specifically provided herein, any notice hereunder shall be in
writing and may be personally served or sent by facsimile, electronic mail, or mail or courier
service and shall be deemed to have been given when delivered in person or by courier service
and signed for against receipt thereof, upon receipt of facsimile or e-mail communication, or five
Business Days after depositing it in the mail with postage prepaid and properly addressed. For
the purposes hereof, the addresses of the parties hereto (and the Equipment Finance Agent) shall
be as set forth on Schedule A, or, as to each party, at such other address as may be designated by
such party in a written notice to all of the other parties.

4.3 Nature of and Changes to Obligations; Amendments to Transaction
Documents

(a)  Each Equipment Financier acknowledges that the terms of the Other Lydian
Creditor Documents may be modified, extended, amended or supplemented from
time to time in accordance with the Other Lydian Creditor Documents without
prior written notice to or consent by the Equipment Financiers, all without
affecting the priorities set forth in Sections 2.4 and 2.5.

(b)  Subject to Section 4.3(e), the Collateral Agent, for and on behalf of the Other
Lydian Creditors, acknowledges that the terms of the Equipment Finance
Documents may be modified, extended, amended or supplemented from time to
time in accordance with the Equipment Finance Documents then in effect without
prior written notice to or consent by the Collateral Agent or any Other Lydian
Creditor, all without affecting the priorities set forth in Sections 2.4 and 2.5.

(¢) Lydian Armenia shall deliver to the Collateral Agent, forthwith upon their
execution, any material amendment, supplement or other modification to any
Equipment Finance Document or any new Equipment Finance Document,
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provided that a failure by Lydian Armenia to provide such documents to the
Collateral Agent shall not affect any of the provisions hereof or the priorities and
other rights set forth herein.

(d)  Lydian Armenia shall deliver to the Equipment Finance Agent, forthwith upon
their execution, any material amendment, supplement or other modification to any
Other Lydian Creditor Document or any new Other Lydian Creditor Document,
provided that a failure by Lydian Armenia to provide such documents to the
Equipment Finance Agent shall not affect any of the provisions hereof or the
priorities and other rights set forth herein.

(e) Lydian and Lydian Armenia agree that, without the prior written consent of the
Collateral Agent, no Bquipment Finance Document will be modified, extended,
amended or supplemented in such a manner so as to: (i) increase the principal
amount of the obligations owing thereunder to an amount greater than
$50,000,000; (ii) result in the granting of any Liens in favour of the Equipment
Financiers or the Equipment Finance Agent on any property of any Lydian Entity
other than Equipment Financier Collateral; (iii) accelerate the amortization of the
Equipment Finance Obligations beyond the amount specified in the Equipment
Finance Agreement as it exists on the date hereof; or (iv) provide for any form of
financing to Lydian Armenia other than as currently contemplated by the
Equipment Finance Agreement (as such agreement exists on the date hereof).

4.4 Amendments to this Agreement;' Waivers

No amendment, modification or waiver of any of the provisions of this
Agreement shall be deemed to be made unless the same shall be in writing signed on behalf of
the Collateral Agent and the Equipment Financiers. Each waiver, if any, shall be a waiver only
with respect to the specific instance involved and shall in no way impair the rights of the parties
making such waiver or the obligations of the other parties in any other respect or at any other
time. Neither Lydian Armenia nor Lydian shall have any right to consent to or approve any
amendment, modification or waiver of any provision of this Agreement except to the extent that
their rights, duties or obligations are directly and adversely affected thereby.

4.5  No Additional Rights

Nothing in this Agreement grants or shall be interpreted as granting any rights to
or for the benefit of Lydian Armenia or Lydian. Without limiting the generality of the
immediately preceding sentence, if the Collateral Agent or the Equipment Financiers enforce
their rights or remedies in violation of the terms of this Agreement, neither Lydian Armenia nor
Lydian shall be entitled to use such violation as a defence to any Enforcement Action. Each of
Lydian Armenia and Lydian agrees that nothing in this Agreement shall relieve them of any of
their obligations under any of the Transaction Documents.
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4.6 Entire Agreement

This Agreement constitutes the entire agreement between the parties with respect
to the subject matter and supersedes all prior negotiations, undertakings, representations and
understandings.

4.7 Severability

If any provision of this Agreement is or becomes illegal, invalid or
unenforceable in any jurisdiction, the illegality, invalidity or unenforceability of that provision
will not affect: :

(8  the legality, validity or enforceability of the remaining provisions of this
Agreement; or

(b)  the legality, validity or enforceability of that provision in any other jurisdiction.

4.8 Further Assurances

Each party hereto agrees that each of them shall take such further action and shall
execute and deliver such additional documents and instruments (in recordable form, if requested)
as any Creditor may reasonably request to effect the terms of this Agreement.

4.9 Other Lydian Creditor Intercreditor Agreement

Nothing in this Agreement shall modify, waive, amend, supersede or terminate or
be paramount to any of the provisions of any Other Lydian Creditor Intercreditor Agreement as
between the parties hereto (other than the Equipment Financiers), and as between the parties
hereto (other than the Equipment Financiers), such Other Lydian Creditor Intercreditor
Agreement shall be paramount and continue to govern rights and obligations of, and the ranking
of the Liens of, the Other Lydian Creditors.

4.10 Binding on Successors and Assigns

This Agreement shall be binding upon and shall enure to the benefit of the parties
hereto (and (i) in the case of the Collateral Agent, the Creditors for whom it is acting and (ii) in
the case of the Equipment Financiers, the Equipment Finance Agent) and their respective
successors and permitted assigns. Neither Lydian Armenia nor Lydian may assign any of their
respective rights or obligations hereunder without the consent of the Collateral Agent and the
Equipment Financiers. The rights and obligations of the Collateral Agent and the Equipment
Financiers hereunder may be assigned by the Collateral Agent and the Equipment Financiers, as
the case may be, in whole or in part, in accordance with their respective Transaction Documents
without the consent of the other parties hereto, provided that, any assignee shall, as a condition
of any such assignment, enter into an agreement to be bound by this Agreement.
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4.11 Headings

Section headings in this Agreement are included herein for convenience of
reference only and shall not constitute a part of this Agreement for any other purpose or be given
any substantive effect.

4.12 Counterparts

This Agreement may be executed in counterparts (and by different parties hereto
in different counterparts), each of which shall constitute an original but all of which when taken
together shall constitute a single contract. Delivery of an executed counterpart of a signature
page of this Agreement or any document or instrument delivered in connection herewith by
facsimile, pdf or other electronic means shall be effective as delivery of a manually executed
counterpart of this Agreement or such other document or instrument, as applicable.

4.13 Circular Priorities

If any Person, other than the Equipment Financiers (or the Equipment Finance
Agent on their behalf) or the Collateral Agent, is found by a court of competent jurisdiction to
have the right to any part of the Collateral in priority to the secured party (for the purposes of this
paragraph, the “Senior Creditor”) who would, by virtue of this Agreement, be given priority in
respect of such Collateral over the other secured party (for the purposes of this paragraph, the
“Subordinate Creditor”), but is not given priority by such court in respect of such Collateral
over the Subordinate Creditor, then this Agreement will not apply so as to diminish the rights (as
those rights would have been but for this Agreement) of the Subordinate Creditor with respect to
such Collateral unless the Senior Creditor is diligently contesting such finding and has provided
the Subordinate Creditor with a satisfactory indemnity.

4.14 English Language

The parties hereto confirm that it is their wish that this Agreement and any other
document executed in connection with the transactions contemplated herein be drawn up in the
English language only and that all other documents contemplated thereunder or relating thereto,
including notices, may also be drawn up in the English language only. '

4.15 Information Exchange

After the occurrence and during the continuance of an Event of Default, each of
Lydian Armenia and Lydian (on behalf of itself and on behalf of the Other Lydian Entities)
hereby consents to the Equipment Financiers (and the Equipment Finance Agent on their behalf)
and the Collateral Agent providing each other with such information, financial or otherwise,
regarding Lydian Armenia, Lydian and the Other Lydian Entities, their affairs and the respective
Obligations as may be deemed advisable by the Equipment Financiers and the Collateral Agent.

4.16 Termination

This Agreement shall terminate and be of no further force and effect as to all the
parties hereto at such time as either: (i) all Other Lydian Creditor Obligations have been
irrevocably paid in full and the Other Lydian Creditor commitments have been terminated; or
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(ii) the Equipment Financier Obligations have been irrevocably paid in full and the Equipment
Financiers commitments have been terminated. This Agreement shall be reinstated in full if, at
any time after the payment in full of the Other Lydian Creditor Obligations or the Equipment
Financier Obligations, as applicable, any payment of any of such Obligations is rescinded or
must otherwise be returned under applicable law by such Creditor upon the occurrence of any
Creditor Proceeding with respect to Lydian Armenia or otherwise, all as though such payment

had not been made.

[Signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as
of the date first written above.

ORION CO 1V (ED) LIMI'I(;ED, as Collateral
Agent - '

By:

Name: MELAan G Svaends

Title:  Auttionyed SHAxTOA

By:

Name:
Title;

Signature Page to SEK Intercreditor Agreement
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AB SVENSK EXPORTKREDIT, as
Equipment Financier

Ll T

Name: Wé«‘ erﬂf‘_}L

Title:
By: //j/"///‘ % ="

T‘ﬂf" Eva Ohlsson
. Director

Signature Page to SEK Iitercreditor Agreement




LYDIAN ARMENIA CJSC

By: f/}mm //Z//m% LAl

Name: 7 2

Title: / nost-c L W@/’
By:

Name:

Title:

LYDIAN INTERNATIONAL LIMITED

/37//

Name ‘_’f/é‘-’/ ko

Title! <3

By;

Name:
Title:
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SCHEDULE A
NOTICES

Collateral Agent:

Orion Co IV (ED) Limited

c/o Appleby (Bermuda) Limited
Canon’s Court

22 Victoria Street

Hamilton HM 12

Bermuda

Attention: Michell James, Appleby Services (Bermuda) Ltd
Facsimile:  (441) 298-3467

with a copy to (which shall not constitute notice):
Orion Resource Partners (USA) LP

1211 Avenue of the Americas, Suite 3000
New York, NY 10036

Attention: General Counsel
Facsimile:  (212) 596-3489
Email: notices@orionresourcepartners.com

Equipment Financiers:

AB Svensk Exportkredit
Klarabergsviadukten 61-63
Stockholm, Sweden
101-23

Attention: Mr. Per Edlund
Facsimile: +46 8 2038 94
Email: Per. Edlund@sek.se

Equipment Finance Agent:

ING Bank N.V.

Bijlmerplein 888, 1102 MG Amsterdam
P.O. Box 1800, 1000 BV Amsterdam
Location code AMP E.04.042

Attention: Eugéne Kock, Director, Lending Services / Structured Export Finance

Facsimile:  +31 20 565 8209
Email; eugene.kock@ingbank.com

37225-2019 23282267.4




Lydian Armenia or Lydian:

c/o Lydian International Limited
Suite 3

5/6 Esplanade

St. Helier, Jersey JE2 3QA
Channel Islands

Attention: Douglas Tobler, Chief Financial Officer
Facsimile: (303) 374-2623
Email: douglas.tobler@lydianinternational.co.uk

37225-2019 232822674
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SCHEDULE B
EQUIPMENT FINANCE SECURITY DOCUMENTS

1. Pledge over equipment.

37225-2019 23282267.4
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SCHEDULE C
FORM OF AGREEMENT TO BE BOUND

AGREEMENT TO BE BOUND

The undersigned may from time to time act as agent for the Equipment Financiers (as
defined in the Intercreditor Agreement (as defined below)) for purposes of the Intercreditor
Agreement dated as of April  , 2017 (as amended, restated, supplement or otherwise
modified from time to time, the “Intercreditor Agreement” (terms used without definition
herein have the meanings assigned to such terms by the Intercreditor Agreement)) among, infer
alia, Orion Co IV (ED) Limited, as Collateral Agent, AB Svensk Exportkredit and each other
person from time to time party to the Equipment Finance Agreement, as Equipment Financiers,
Lydian Armenia cjsc and Lydian International Limited.

In consideration of the foregoing, the undersigned hereby:

) represents that it is authorized to sign this Agreement to be Bound and to act as
the Equipment Finance Agent for the Equipment Financiers under the
Intercreditor Agreement from time to time;

(i)  acknowledges that it has received a copy of the Intercreditor Agreement; and

(iii)  accepts and acknowledges the terms of the Intercreditor Agreement applicable to
it and the Equipment Financiers and irrevocably agrees on its own behalf (x) to be
bound by the terms of the Intercreditor Agreement as fully as if it had been a party
to the Intercreditor Agreement on the effective date thereof, and (ii) to take (or not
to take) such actions and do (or not do) such things as are delegated to the
Equipment Finance Agent by the terms of the Intercreditor Agreement.

Any notice to the Equipment Finance Agent under the Intercreditor Agreement shall be
given as follows: :

[Name of Equipment Finance Agent]
[Address]

Attention:
Facsimile:
Email:

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the undersigned has caused this Agreement to be Bound to be
duly executed by its authorized officer as of [H].

[E], as Equipment Finance Agent

By:

Name:
Title:

Acknowledged by:

ORION CO (IV) ED LIMITED,
as Collateral Agent

By:

Name:
Title:

37225-2019 23282267.4
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Execution Copy
FIRST AMENDMENT TO INTERCREDITOR AGREEMENT

THIS FIRST AMENDMENT TO INTERCREDITOR AGREEMENT dated as of October 31,
2018 between Orion Co IV (ED) Limited, in its capacity as Collateral Agent for and on behaif of the
Other Lydian Creditors (the “Collateral Agent”), AB Svensk Exportkredit (publ) (“SEK”), Lydian
Armenia CJSC (“Lydian Armenia”) and Lydian International Limited (“Lydian”).

WHEREAS the Collateral Agent, SEK, Lydian Armenia and Lydian are parties to that certain
intercreditor agreement dated as of April 21, 2017 (the “Intercreditor Agreement”);

AND WHEREAS, the Collateral Agent, SEK, Lydian Armenia and Lydian wish to amend the
Intercreditor Agreement on the terms and conditions contained herein;

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged by the parties hereto, the parties hereby agree as follows:

1. Definitions. All capitalized terms not otherwise defined herein are used herein
with the respective definitions given to them in the Intercreditor Agreement.

2. Amendments to the Intercreditor Agreement.

(a) The following definitions are hereby added to Section 1.1 (Definitions) of the
Intercreditor Agreement after the definition of “Event of Default”™.

“Forbearance Agreement’ means the forbearance agreement to be entered into on
or about the date hereof between Lydian Armenia, Lydian, the Other Lydian
Creditors, ING Bank N.V., SEK, Caterpillar Financial Services (UK) Limited and
Ameriabank Closed Joint-Stock Company. '

“Forbearance Period” has the meaning given to it in the Forbearance Agreement.

(b) The definition of “Standstill Termination Date” in Section 1.1 (Definitions) of the
Intercreditor Agreemen’[ is hereby deleted it its entirety and replaced with the
following: :

“ “Standstill Termination Date” means the earlier of (i) the date which is 90 days
(less the number of days during which the Forbearance Period is or has been in
effect, provided that such number may not be less than zero) after the date of
delivery of the Standstill Notice; provided that if, on or prior to the date that is 75
(less the number of days during which the Forbearance Period is or has been in
effect, provided that such number may not be less than zero) days following delivery
of the Standstill Notice, the Collateral Agent shall deliver a notice to the Equipment
Finance Agent and Caterpillar Financial Services (UK) Limited requesting that each
of their initial 90-day standstill period be extended for an additional 30 days, the
Standstill Termination Date shall be the date which is 120 days (less the number of
days during which the Forbearance Period is or has been in effect, provided that
such number may not be less than zero) after the date of delivery of the Standstill
Notice, (ii) the date on which any regularly scheduled interest, principal or fee
payment under the Equipment Finance Documents (excluding, for greater certainty,
default interest or any interest, principal or fee amounts that may have become due

26427499.3
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and payable as a result of the acceleration of amounts due under the Equipment
Finance Agreement) is not made, whether by Lydian Armenia or the Collateral
Agent or (iii) such earlier or other date as the Collateral Agent and the Equipment
Financiers may agree in writing.”

(c) The Intercreditor Agreement is hereby amended by inserting the following as
paragraph (g) at the end of Section 2.7 (Options to Cure and Standstill) of the
Intercreditor Agreement:

“(g) Each of the Collateral Agent, the Other Lydian Creditors and Lydian Armenia
agree that:

(i) the Specified Events of Default (as defined in the Forbearance
Agreement) described under the section entitled SEK Agreement in Exhibit
“A” of the Forbearance Agreement (the “SEK Specified Events of Default’)
are not capable of being cured as contemplated in Section 2.7(a) of this
Intercreditor Agreement (and, for greater certainty, in the case of SEK
Specified Events of Default, the Equipment Financier Default Period shall be
deemed to be zero and the applicability of the Equipment Financier Default
Notice and the Equipment Financier Default Period shall be waived in all
respects);

(i) the Equipment Finance Agent shall be deemed to have issued an
Enforcement Notice five (5) Business Days prior to the expiry of the
Forbearance Period (in the event that the Forbearance Period terminates
pursuant to clause (i) of such definition), unless the Equipment Financiers
and the Equipment Finance Agent agree in writing that such Enforcement
Notice shall not have been deemed to have been issued, and the Collateral
Agent may send a Standstill Notice to the Equipment Finance Agent during
such period; and

(iii) in the event that the Forbearance Period terminates pursuant to clause
(iv) of such definition, the five (5) Business Day period contemplated in
Section 2.7(b) of the Intercreditor Agreement shall be reduced by the
number of Business Days included in the 3-day notice period provided for in
clause (iv) of the definition of Forbearance Period.”

3. References to the Intercreditor Agreement. Each reference to the Intercreditor
Agreement in any of the Transactions Documents (including without limitation the Equipment
Finance Agreement, the Credit Agreement and the Stream Agreement) will be deemed to be a
reference to the Intercreditor Agreement, as amended by this Amendment.

4, Benefits. This Amendment will be binding upon and will enure to the benefit of
the parties and their respective successors and permitted assigns.

5. Governing Law. This Amendment and the rights and obligations of the parties
hereunder will be construed in accordance with and govemed by the laws of the Province of Ontario
and the laws of Canada applicable therein.
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6. Effect. Except as expressly herein amended, the terms and conditions of the
Intercreditor Agreement and the Transaction Documents will remain in full force and efféctand are
hereby ratified by the parties in all respects.

7. Counterparts and Electronic Execution. This Amendment may be executed in
any number of counterparts, each of which will be deemed to be an original and will be binding

upon all parties, their successors and assigns. Delivery of an executed signature page to this
Amendment by any party by electronic transmission will be as effective as delivery of a manually
executed copy of this Amendment by such party.

[Signatures on Following Pages]
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IN WITNESS WHEREOF, the parties have executed this Amendment.

LYDIAN ARMENIA CJSC

Name:

Title:
By:

Name:

Title:

LYDIAN INTERNATIONAL LIMITED

L
Name: ol

Title:

&

By:

Name:
Title:

Amendment to SEK Intercreditor Agreement
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AB SVENSK EXPORTKREDIT (publ), as
Equipment Financigr

By:
Name: [ Y, Y
Title: Vc.yi/:..,;i.
By:
Name: / ' ‘
Title: Per Edlundh

Director

Amendment to SEK Intercreditor Agreement
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ORION €O IV (ED) LIMITED, as Collateral Agent

By: szamle Xepelung
L :
Title: rah Demetting
Directar

Amendment to SEK Intercreditor Agreement



Acknowledged and agreed to by:

ING BANK N.V., as Equipment Financier Agent

By:

Name:
Title:

4:;‘3‘_\9‘?ﬁe ﬂﬂ 3 iy
Director . ey
Sltrflctured Export Finanos %//W g

ING Bank N.V.
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Execution Copy
SECOND AMENDMENT TO INTERCREDITOR AGREEMENT

THIS SECOND AMENDMENT TO INTERCREDITOR AGREEMENT dated as of December
21, 2018 between Orion Co IV (ED) Limited, in its capacity as Collateral Agent for and on behalf of
the Other Lydian Creditors (the “Collateral Agent”), AB Svensk Exportkredit (publ) (“SEK”), Lydian
Armenia CJSC (“Lydian Armenia”) and Lydian International Limited (“Lydian”).

WHEREAS the Collateral Agent, SEK, Lydian Armenia and Lydian are parties to that certain
intercreditor agreement dated as of April 21, 2017 (as amended, the “Intercreditor Agreement”),

AND WHEREAS the Collateral Agent, SEK, Lydian Armenia and Lydian entered into a First
Amendment to Intercreditor Agreement, dated as of October 31, 2018;

AND WHEREAS the Collateral Agent, SEK, Lydian Armenia and Lydian wish to amend the
Intercreditor Agreement on the terms and conditions contained herein;

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged by the parties hereto, the parties hereby agree as follows:

1. Definitions. All capxtahzed terms not otherwise defined herein are used herein
with the respective definitions given to them in the Intercreditor Agreement.

2. Amendments to the Intercreditor Agreement.

(a) The definition of “Equipment Financier Collateral” in Section 1.1 (Definitions) of
the Intercreditor Agreement is hereby deleted in its entirety and replaced with the
following: ,

“Equipment Financier Collateral” means (i) all Equipment, (ii) all rights against the
seller of the Equipment under the Project Documents (as defined in the Equipment
Finance 'Agreement) (i) all maintenance and repair contracts and service
agreements in respect of the Equipment, if any, (iv) all insurance policies covering
the Equipment (to the extent of such ooverage only), and (v) all proceeds of the
‘foregoing.

(b) Section 2.4 (Lien Priorities) of the Intercreditor Agreement is hereby amended by
inserting the following at the end of that Section:

“The Collateral Agent shall not hinder or impede the ability of the Equipment
Financier to register first (in time creation) its Pledge (Collateral) (Prior tempore
potior jure) in respect of Equipment Financier Collateral (but, for greater certainty,
without any need for the Collateral Agent to discharge or amend its existing
registrations).”

(¢) Section 2.7 (Option to Cure and Standstill) of the Intercreditor Agreement is hereby
amended by adding the following as paragraph (h):

“Notwithstanding any other paragraph of this Section 2.7 and any other provision in

this Agreement to the contrary, with respect to any Event of Default under any
Equipment Finance Document that is not of a curable nature (including, but not
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(d)

(@)

limited to, any Event of Default under Clause 23.5, Clause 23.6, Clause 23.7,
Clause 23.12 or Clause 23.17 of the Equipment Finance Agreement as in effect at

"the date hereof), the Equipment Finance Agent may, at any time following the

delivery of an Equipment Financier Default Notice regarding such non-curable Event
of Default to the Collateral Agent, terminate such Equipment Finance Document,
issue an Enforcement Notice or both in accordance with the provisions of the
applicable Equipment Finance Document.”

The second sentence of Section 2.7(a) (Option to Cure and Standstill) of the
Intercreditor Agreement is hereby deleted and replaced with the following:

“As soon as reasonably practicable following the delivery of a copy of a written
notice of the occurrence of an Event of Default under the Equipment Finance
Agreement or any other Equipment Finance Documeént from the Equipment Finance
Agent to Lydian Armenia, the Equipment Finance Agent will provide a copy of such
notice to the Collateral Agent (the “Equipment Financier Default Notice”)."

Section 2.8 (Enforcement Notice; Enforcement Actions) of the Intercreditor
Agreement is hereby amended by Inserting the following two paragraphs as
paragraphs (c) and (d) of that Section:

“(c) Once Enforcement Actions and an enforcement process commence in
accordance with this Agreement, the Equipment Financier and its Receiver, if any,
may, without any limitation, restriction or obstacle, proceed with the seizure,
foreclosure and sale (by public auction or direct sale to the third party) of the
Equipment Financier Collateral. The validity of any Enforcement Actions and any
enforcement process in Armenia in regards to Equipment Financier Collateral
located in Armenia shall be governed exclusively by Armenian law and by this
Agreement.

(d) No judicial decision in Armenia or in any other jurisdiction is required for any sale
(by public auction or direct sale to a third party) of the Equipment Financier
Collateral. The Equipment Financier Collateral can be sold or otherwise disposed
by any out-of-court procedure undertaken by the Equipment Financier pursuant to
Armenian Civil Code Article 249."

Section 4.1 (Governing Law and Jurisdiction) of the Intercreditor Agreement is
hereby amended by inserting the following at the end of that Section:

“Notwithstanding the foregoing, the validity of Enforcement Actions and any
enforcement process in Armenia in regards to Equipment Financier Collateral
located in Armenia (as contemplated by Sections 2.8(c) and 2.8(d)) shall be
governed exclusively by Armenian law and by this Agreement and subject to the
exclusive Jurisdiction of the Armenian courts.”

Section 4.8 (Further Assurances) of the Intercreditor Agreement shall be amended
by inserting the following after the first sentence of Section 4.8 of the Intercreditor

Agreement:

“Upon any sale of the Equipment following an Enforcement Action by the Equipment
Finance Agent in accordance with this Agreement, the Collateral Agent shall, at the
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request and expense of the Equipment Finance Agent, promptly execute and deliver

‘to the Equipment Finance Agent such deeds or other instruments as are provided to
the Collateral Agent by the Equipment Finance Agent and are reasonably required
to release the Equipment from the Collateral Agent Liens. The Collateral Agent
agrees to co-operate in all reasonable steps taken by the Equipment Finance Agent
in the exercise of the Equipment Financier Liens in accordance with this
Agreement.”

(h) Section 4.14 (English) of the Intercreditor Agreement is hereby amended by
inserting the following at the end of that Section:

“, provided that any document or notice which is delivered or provided on the basis
of orin reliance on Armenian law or is governed by Armenian law may also be in the
Armenian language.”

3. References to the Intercreditor Agreement. Each reference to the Intercreditor
Agreement in any of the Transactions Documents (including without limitation the Equipment

Finance Agreement) will be deemed to be a reference to the Intercreditor Agreement, as amended
by this Amendment.

4, Benefits. This Amendment will be binding upon and will enure to the benefit of
the parties and their respective successors and permitted assigns.

5. Governing Law. This Amendment and the rights and obligations of the parties
hereunder will be construed in accordance with and governed by the laws of the Province of Ontario
and the laws of Canada applicable therein.

6. Effect. Except as expressly herein amended, the terms and conditions of the
Intercreditor Agreement and the Transaction Documents will remain in full force and effect and are
hereby ratified by the parties in all respects.

‘7. Counterparts and Electronic Execution. This Amendment may be executed in

any number of counterparts, each of which will be deemed to be an original and will be binding
upon all parties, their successors and assigns. Delivery of an executed signature page to this
Amendment by any party by electronic transmission will be as effective as delivery of a manually
executed copy of this Amendment by such party.

[Signatures on Following Pages]




IN WITNESS WHEREOF, the parties have executed this Amendment.

LYDIAN ARMENIA CJSC
(7
e DO
Lﬁ:éme:

Title:
By:

Name:

Title:

LYDIAN INTERNATIONAL LIMITED

iy

By:
Name:
Title:
By:
Name:
Title:

Second Amendment to SEK Intercreditor Agreement
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AB SVENSK EXPORTKREDIT (publ), as

Equipment Fing;nc?er M/L
By: / '

Namd: Per Ediundh

Title: i Gtor
By: W
Name: U ~
Title:
Jens Hedar
Executive Director
Head of Large Corporates

Second Amendment to SEK Intercreditor Agreement




ORION CO IV (ED) LIMITED, as Collateral Agent

)Xeme(b/\—t

Tit{\%hﬁ(b&me -

' Second Amendment to SEK. Intercreditor Agreement
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Acknowledged and agreed to by:

ING BANK N.V.ras Equipment Financier Agent
P

( Sy
e

R +

By: !

Namé: !
Title: (/

/"f /’/—_‘*

" Eugéne Kock
Diractor
Structured Expott Finance
ING Bank N.V.

Bank N.v,

J.C. van Strign
) rector
Billmerdreef 24, 1102 o1 + Amstordam

Second Amendment to SEK Intercreditor Agreement



EXHIBIT “L”



THIS IS EXHIBIT “L”, referred to in the
Affidavit of EDWARD A. SELLERS,
sworn on December2 2-2019.

Commissioner for Taking Affidavits
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Execution Copy

INTERCREDITOR AGREEMENT

This Intercreditor Agreement (this “Agreement”) is dated as of /\/ 01/%%/2. / y’/?

BETWEEN:

ORION CO IV (ED) LIMITED, in its capacity as Collateral
Agent for and on behalf of the Other Lydian Creditors (the
“Collateral Agent”)

—and —
AMERIABANK CJSC (the “Equipment Financier”)
—and -

LYDIAN ARMENIA CJSC (formerly Geoteam CJSC, (“Lydian
Armenia”)

—and -

LYDIAN INTERNATIONAL LIMITED (“Lydian”)

RECITALS

A)

®)

©
®)

Lydian Armenia, Lydian, the Administrative Agent and the Lenders have entered into the
Credit Agreement pursuant to which the Lenders have made available to Lydian Armenia
the Facilities (as defined in the Credit Agreement) for the purpose. of financing, in part,
the development, construction, and workin g capital requirements of the Project.

Lydian Annema, Lydian, the Purchasers and the Purchasers’ Agent have entered into the
Stream Agréement pursuant to which the Purchasers have agreed to pay the Deposit (as
defined in the Stream Agreement) and Lydian Armenia has committed to make specified
deliveries of Refined Gold (as defined in the Stream Agreement) and Reﬁned Silver (as
defined in the Stream Agreement) to the Purchasers.

The Other Lydian Creditor Obligations are secured by the Collateral Agent Liens.

Lydian Armenia, Lydian and the Equipment Financier are parties to a principal
agreement dated as of the date hereof (the “Equipment Finance Agreement”) pursuant
to which the Eqmpment Financier has made available to Lydian Armenia an equipment
loan facility in the original principal amount of up to US$24, 000,000 (Twenty four
million), which loan will be used by Lydian Armenia to purchase certain equipment for
the Project. .
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E)

®.

-2

The Equipment Financier Obligations are or will be secured by the Equipment Financier
Liens. :

The parties hereto have agreed to enter into this Agreement to set out the relative priority
of the Equipment Financier Liens and the Collateral Agent Liens and certain other rights,
priorities and interests.

NOW THEREFORE, in consideration of the premises and other good and valuable
consideratior, the receipt and adequacy of which are hereby irrevocably acknowledged by each
party hereto, the parties agree as follows:

1.1

ARTICLE 1
INTERPRETATION

Definitions

For the purposes of this Agreement (including the recitals), unless the context

otherwise requires, each of the following terms shall have the following meanings:

“Administrative Agent” means Orion Co IV (ED) Limited, in its capacity as
administrative agent for and on behalf of the Lenders under the Credit Agreement.

“Buisiness Day” means any day, other than a Saturday, Sunday or statutory holiday in
any one of Hamilton, Bermuda, New York City, New York or Yerevan, Armenia, or a
day on which banks are generally closed in any one of those cities.

“Collateral” means the Equipment Financier Collateral and the Collateral Agent
Collateral, as the context requires. ’

“Collateral Agent” has the meaning given to it on the first page of this Agreement.

“Collateral Agent Collateral” ﬁleans all of the present and after-acquired real and
personal property of the Lydian Entities, and all proceeds thereof.

“Collateral Agent Liens” means any Liens securing the payment and performance of the
Other Lydian Creditor Obligations.

“Collateral Agent Priority Collateral” means all of the present and after-acquired real

and personal property of the Lydian Entities (other than the Equipment Financier
Collateral), and all proceeds thereof,

“Credit A_greemenf” means the credit agreement dated November 30, 2015 between
Lydian Armenia, as borrower, Lydian, as a guarantor, the Lenders and the Administrative
Agent. ‘

 “Creditor Proceeding”’ means:

(a)  any dissolution, winding up, partial or total liquidation,. appointment of a
provisional liquidator, adjustment or readjustment of debt, reorganization,

37225-2019 21892832.6
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compromise, restructuring, arrangement with creditors, plan of arrangement,
scheme of arrangement or compromise, proposal or similar proceedings under
Insolvency Laws of or with respect to any Lydian Entity or its property or
liabilities, in each case under Insolvency Laws;

(b) any dissolution, winding up, partial or total liquidation, appointment of a
provisional liquidator, adjustment or readjustment of debt, reorganization,
compromise, arrangement or reconstruction with creditors, plan of arrangement,
scheme of arrangément or compromise or similar proceedings under the
arrangement provisions of any applicable corporate law (in any case which
involves the alteration, amendment, conversion, compromise, satisfaction or
discharge of obligations owing to any or all creditors) of or with respect to any
Lydian Entity or its property or liabilities;

(¢c) any bankruptcy, receivership, restructuring, application or assignment in
bankruptcy, or assignment for the benefit of creditors under any Insolvency Laws
of or with respect to any Lydian Entity;

(d) any marshalling of assets and liabilities of any Lydian Entity under any
Insolvency Laws; or

(e)  any proceedings in relation to any of the foregoing,

whether any of thé foregoing is voluntary or involuntary, partial or complete, and
includes any such proceedings initiated or consénted to by the applicable Lydian Entity.

“Creditors” means, collectively, the Other Lydian Creditors (as a group) and the
Equipment Financier, and “Creditor” means any one of them.

“Enforcement Actions” means the exercise, by a Creditor or any agent, trustee, Receiver
or ‘other Person acting on ‘behalf of a Creditor, of any rights or remedies against any
Collateral, mcludmg any right of set-off or recoupment and any enforcement, collection,
execution, levy, power of sale or foreclosure action or proceeding taken agmnst all or any
portion of the Collateral and the commencement of an involuntary Creditor Proceeding or
any other legal proceedings or other actions with respect to all or any portion of the
Collateral to facilitate the foregoing actions.

“Enforceméht Notlce means a wntten notxce glven by elther the Collateral Agent to the
acceleration of the Other Lydian Creditor Obhgatlons or the Equipment Financier
Obligations, as applicable, stating that it intends to initiate one or more Enforcement
Actions and specifying the relevant Event of Default and the current balance of the Other
Lydian erdxto:_Oblxganons or the Equipment Financier Qbhgatxons, as applicable.

“Enforcement Period” means the period of time following the date of receipt by the
Collateral Agent or the Eqmpment Financier of an Enforcement Notice until either (i) the
final payment or satisfaction in full of the Other Lydlan Creditor Obhgatlons or the
Equxpment Financier ‘Obligations, as applicable, or (ii) the Collateral Agent and the
‘Equipment Financier agree in writing to terminate the Enforcement Period.
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“Equipment” means the items of equipment specified or to be speciﬁcd in the
Equipment Finance Documents, together with all parts and accessories specifically
therefor and replacements thereof and all additions, in each case, the acquisition of which
has been financed by the Equipment Financier or which has been acquired by the
Equipment Financier at the request of Lydian Armenia and leased to Lydian Armenia by
the Equipment Financier,

“Equipment Finance Agreement” has the meaning given to it in Recital (D).

“Equipment Finance Documents” means (i) the Equipment Finance Agreement, (ii) the
loan covenants to be entered into under the Equipment Finance Agreement, (iii) the
Lydian Guarantee, and (iv) the Equipment Finance Security Documents.

“Equipment Finance Security Documents” means, collectively, the agreements listed
in Schedule B and any other agreements, instruments or documents executed by Lydian
Armenia in favour of the Equipment Financier pursuant to which Lydian Armenia has
granted one or more Liens over the Equipment Financier Collateral to secure the
Equipment Financier Obligations.

“Equipment Financier” has the meaning given to it on the first page of this Agreement.

“Equipment Financier Collateral” means (i) all Equipment, whether titie thereto is held
by the Equlpment Financier or Lydian Armenia, (ii) all maintenance and repair contracts
and service agreements in respect of the Equipment, if any, and (ii) all proceeds ‘of the
foregoing.

“Equipment Financier Default Notice” has the meaning given to it in Section 2.7(a).
“Equipment Financier Default i’eriod” has the meaning given to it in Section 2.7(a).

!
“Equipment Financier Liens” means any Liens securing the payment and performance
of the Equipmment Financier Obligations.

“Equipment Financier Obligations” means all obligations, liabilities and indebtedness
of Lydian Armenia and Lydian to the Equipment Financier under the Equipment Finance
Agreement and the other Equipment Finance Documents.

“Event of Default” (i) an event which, pursuant to the Equipment Finance Agreement,
entitles the Equipment Financier to accelerate the repayment of the loan or to enforce its
security interest in respect of the Equipment Financier Collateral (and in respect of which
any applicable grace periods have expired), or (ii) an “Event of Default” as such term is
defined in the Other Lydian Creditor Intercreditor Agreement.

“Governmental Authority” means any domestic or foreign federal, provincial, regional,
state, municipal or other government, governmental department, agency, authority or
body (whether administrative, legislative, executive or otherwise), court, tribunal,
commission or commissioner, bureau, minister or ministry, board or agency, or other
regulatory authority, including any securities regulatory authorities or stock exchange.
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“Insolvency Laws” means the Bankruptcy and Insolvency Act (Canada), the Companies’

Creditors Arrangement Act (Canada), the Bankruptcy (Désastre) (Jersey) Law 1990, the
Companies (Jersey) Law 1991, the Insolvency Act, 2003 (British Virgin Islands), the Law

of the Republic of Armenia “On Bankruptcy”, and any similar statute or law or any R
corporate law in any jurisdiction dealing with bankruptcy, insolvency, liquidation, the
restructuring; compromise or arrangement of debts, or analogous concepts, and including

any statute or law pursuant to which proceedings may be commenced seeking to impose a

stay of procecdmgs against creditors, seeking to approve or impose a proposal or plan of
compromise or arrangement of claims of creditors, or imposing other limitations or
restrictions on creditors’ rights. :

“Lenders” means Orion Co IV (ED) Limited, Resource Capital Fund VI L.P., and each
 other lender from time to time party to the Credit Agreement from time to time.

“Liens” means any security by way of an assignment, mortgage, charge, pledge of any
kind, lien, encumbrance, title retention agreement (including a capital lease) or other
security interest whatsoever, howsoever created or arising, whether absolute or
contingent, fixed or floating, perfected or not.

“Lydian” has the meaning given to it on the first page of this Agreement.
“Lydiah Armenia” has the meaning given to it on the first page of this Agreément.
“Lydian Entities” means Lydian Armenia, Lydian and the Other Lydian Entities.

“Lydian Guarantee” means the unsecured guarantee pursuant to which Lydian
guaranteed, on.an unsecured basis, Lydlan Armenia’s obhgauons under.the Equipment
Finance Agreement.

“Other Lydian Creditors” means the Collateral Agent, the Administrative Agent, the
‘Purchasers’ Agent, the Lenders and the Purchasers, all represented by the Collateral
Agent for the purposes hereof

“Other Lydlan Credxtor Documents” means (i) the Credit Agreement, (ii) the Stream
Agréement, (iii) the Other Lydian Creditor Intercteditor Agreement, (iv) the guarantees
provided by Lydian and the Other Lydian Entities, (v) the Other Lydian Creditor Security
Documents and (vi) each of the other instruments, documents, guarantees and-agreements
execirted by or on behalf of any Lydian Entity and delivered at any time to or for the
Other Lydian Creditors in connection with the Credit Agreement or the Stream
Agreement. '

“Other Lydian Creditor Intercreditor Agreement” means the intercreditor agreement
dated as of December 3, 2015 among the Administrative Agent, the Purchasers’ Agent,
the Collateral Agent and the Lydian Entities from time to time party thereto in respect of
the Other Lydian Creditor Obligations.

“Other Lydian Creditor Obligations” means all obligations, liabilities and indebtedness
of the Lydian Entities to the Other Lydian Credxtors under the Other Lydlan Creditor
Documents.
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“Other Lydian Creditor Security Documents” means, collectively, any agreements,
instruments or documents executed by the Lydian Entities in favour of the Collateral
Agent pursuant to which the Lydian Entities have granted one or more Liens over the
Collateral Agent Collateral to secure the Other Lydian Creditor Obligations.

“Other Lydian Entities” means all subsidiaries of Lydian from time to time party to the
Other Lydian Creditor Documents (other than Lydian Armenia).

“Person’” means and includes natural persons, corporations, limited partnerships, general
partnerships, limited liability companies, limited Liability partnerships, joint stock
companies, joint ventures, associations, companies, trusts, banks, trust companies, land
trusts, business trusts or other organizations, whether or not legal entities, and
Governmental Authorities.

“Project” means the Amulsar gold project located in south-central Armenia
approximately 170 kilometres southeast of the capital of Yerevan and including the
exploration, construction, development, mining, production, processing, recovery, sale,
transportation, storage and delivery operations in respect thereof.

“Purchasers” means Orion Co IV (SO) Limited, Resource Capital Fund VI L.P. and
each of the other purchasers from time to nme party thereto, in their capacity as
purchasers under the Stream Agreement.

“Purchasers’ Agent” means Orion Co IV (SO) Limited, in its capacity as agent for and
on behalf of the Purchasers under the Stream Agreement.

“Receiver” means any receiver, manager, receiver-manager, receiver and manager or
other person exercising similar powers appointed by or at the request of a Creditor, as the

context requires.
1 1

“Standstill Event” means any event (after accounting for grace periods, if any) which
would entitle the Collateral Agent (or any Receiver appointed by it), pursuant to an Other
Lydian Creditor Document, to take or maintain any Enforcement Actions.

“Standstill Notice” means a written notice from or on behalf of the Collateral Agent to

- the Equipment Financier stating that the notice is a “Standstill Notice” and that a
Standstill Event has occurred and is continuing, such notice to include reasonable
particulars of any such Standstill Event.

“Standstill Period” means the period of time from and including the date on which a
Standstill Notice was issued in accordance with the prov131ons hereof to and including the
Standstill Terrnination Date.

“Standstill '_I’ermination Date” means the date which is 120 days after the date of
delivery of the applicable Standstill Notice.

“Stream Agreement” means the purchase and sale agreement (gold and silver) dated
November 30, 2015 between Lydian, as a guarantor, Lydian Armema, as seller, the
Purchasers and the Purchasers’ Agent.
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“Transaction Documents” means, collectively, the Equipment Finance Documents and
the Other Lydian Creditor Documents.

1.2

Terms Generally
The definitions of terms in this Agreement shall apply equally to the singular and

plural forms of the terms defined. Whenever the context may require, any pronoun shall include
the corresponding masculine, feminine and neuter forms. The words “include”, “includes” and
“including” shall be deemed to be followed by the phrase “without limitation”. Thc word “will”

shall be construed to have the same meaning and effect as the word “shall”: Unless the context’
requires otherwise:

()
()
(c)

@
(e)

®

2.1
(@)

(b)

any definition of or reference to any agreement, instrument or other document
herein shall be construed as referring to such agreement, instrument or other
document as from time to time amended, restated, supplemented, modified,
renewed or extended;

any reference herein to any Person shall be construed to include such Person’s
permitted successors and assigns;

the words “herein”, “hereof’ and “hereunder,” and words of similar import, shall

"be construed to refer to this Agreement in its entirety and not to any particular

provision hereof;

any reference to “U.S. Dollars” or “US$” or “$” shall be construed to refer to the
lawful money of the United Statcs of America;

all references herein to Sections and Schedules shall be construed to refer to
Sections of and Schedules to this Agreement; and

the words “asset” and “propcrty” shall be construed to have the same meaning
and effect and to refer to any and all tang1blc and intangible assets and properties,
mcluchng cash, sccunncs, accounts and contract rights.

ARTICLE 2
INTERCREDITOR AGREEMENTS

Consents and Acknowledgements of Lenders

The Equipment Financier hereby acknowledges (a) the incumring by Lydian

Armenia of the Other Lydian Creditor Obligations and (b) the existence of the
Other Lydian Creditor Security Documents, as granted by the Lydlan Entities.
The Equipment Financier hereby confirms that (subject to the priorities in respect
of the Equipment Financier Collateral provided by this Agreement) such
indebtedness’ and secunty is not prohlblted by the Equipment Finance Documents.

Thc Collateral Agent hereby acknowledges and consents to (a) the incurring by

‘Lydian Armenia and Lydian of the Equipment Fmancwr Obligations and (b) the

granting by Lydian Armenia to the Eqmpment Financier of the Equipment
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Finance Security Documents. The Collateral Agent hereby confirms that the
incurring of such indebtedness and the granting of such security is not prohibited
by the Other Lydian Creditor Documents.

Prohibition on Contesting Liens

Each of the Creditors agrees that it will not (and hereby waives any right to)

contest or support any other Pérson in contesting, in any proceeding (including any Creditor
Proceeding), the priority, validity, perfection or énforceability of any Lien in the Collateral held
by the other Creditor (provided that such Lien shall have been granted to such Creditor in
compliance with this Agreement), or the provxsmns of this Agréement; provided that nothing in
this Agreement shall be construed to prevent or impair the rights of any Creditor to enforce this

Agreement.
2.3
(a
()
©

Limitation on Other Guarantees and Other Collateral

The Equipment Financier agrees that it shall not acquire or hold any guarantee of
the Equipment Financier Obligations from Lydian or any of its affiliates, other
than the Lydian Guarantee. Each of Lydian Armenia and Lydian agrees, for and
on behalf themselves and the Other Lydian Entities, not to provide any guarantee
of the Equipment Financier Obligations other than the Lydian Guarantee. If the

-Equipment Financier shall (nonetheless and in breach hereof) acquire any

guarantee of the Equipment Financier Obligations other than the Lydian
Guarantee, then the Equipment Financier shall, without the need for any further
consent of any other Person and notwithstanding anything to the contrary in any
Equipment Finance Documents, release such guarantee.

Without any prejudice to the emstence and validity of the Lydian Guarantee, the
Equipment Financiér agrees that it shall not acquire or hold any Liens securing
any Equipinent Financier Obligations in or on any property of Lydian or any of its
affiliates, other than the Equipment Financier Collateral. Each of Lydian Armenia
and Lydlan agrees, for and on behalf themselves and the Other Lydian Entities,
not to grant any Lien securing any Equipment Financier Obligations in or on any
property i favour of the Equipment Financier other than the Equipment Financier
Collateral. If the Equxpment Financier shall (nonetheless and in breach hereof)
acquire any Lien in or on any property securing any Equipment Financier
Obligations other than the Equipment Financier. Collateral, then the Equipment
Financier shall, without the need for any further consent of any other Person and
noththstandmg anything to the contrary in any, Equipment Finance Documents
(i) hold and be deemed to have held such Lien for the benefit of the Collateral
Agent and the Other Lydian Creditors as security for the Other Lydian Creditor
Obli gations, or (ii) reledse such Lien.

_ AII Parties acknowledge the Equipment Financier is required to comply with the

reqmrements of Armenian legislation if _]\ldlClal decxslons, tax authorities and
other state authorities adopt dccismns that are legally binding on the Equipment
Fmanc1er and require it to arrest or seize accouits of Lydian Armenia or any other
accotints held at Ameriabank CISC; provxded that any proceeds of such arrest will
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(to the extent not required to be remitted to the applicable authority) be subject to
the priorities provided for by this Agreement.

24 Lien Priorities

(@  As between the Equipment Financier and the Collateral Agent, the Liens of
Equipment Financier and the Collateral Agent in the Collateral shall have the
following priorities:

®

(i)

" the Equipment Financier shall have a first ranking and senior Lien in or on

all Equipment Financier Collateral (and no Lien on any other Collateral);
and

the Collateral Agent shall have a first ranking and senior Lien in or on all
Collateral Agent Priority Collateral and a second ranking Lien in or on all
Equipment Financier Collateral, subordinate to the Lien in favour of
Equipment Financier on the Equipment Financier Collateral.

(b)  The priorities provided for in this Agreement shall apply notwithstanding:

)

(ii)

(i)

@(iv)
v)

(vi)

(vii)

(viii)

(ix)

37225-2019 21892832.6

the priorities otherwise accorded to the Liens on the Equipment Financier
Collateral and the Collateral Agent Collateral under applicable law;

the time of creation, granting, execution, delivery, attachment, registration,
perfection or enforcement of the Liens on the Equipment Financier
Collateral and the Collateral Agent Collateral;

that any of the Liens on the Equipment Financier Collateral and the
Collateral Agent Collateral shall be defective, unperfected or
unenforccablc for any reason whatsoever;

the time of crystallization of any floating charge in or on the Equipment
Financier Collateral and the Collateral Agent Collateral;

the provisions of the Equipment Finance Documents or the Other Lydian
Creditor Documents;

any forbearance whatsoever, whether as to time, performance, or
otherwise or any release, discharge, loss or alteration in or dealing with all
or any part of the Liens on the Equipment Financier Collateral and the
Collateral Agent Collateral or any part thereof;

any failure or delay in giving any notice required under this Agreement;

any invalidity or unenforceability of, or any limitation on, the liability of
Lydian Armenia or Lydian;

any defence, compensation, set-off or counterclaim which Lydian
Armenia or Lydian may have or assert;
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(x)  any Creditor Proceedings;

(xi) the date of incurrence of the Equipment Financier Obligations or the Other
Lydian Creditor Obligations or any portion thereof;

(xii) any priority granted by any principle of law or any statute; or
(xiii) any other matter whatsoever.

The Collateral Agent shall not hinder or impede the ability of the Equipment
Financier to register first (in time creation) its Pledge (Collateral) (Prior tempore
potior jure) in respect of Equipment Financier Collateral (but, for greater
certainty, without any need for the Collateral Agent to discharge or amend its
existing registrations).

Distribution of Proceeds of Collateral
As between the Equipment Financier and the Collateral Agent:

All proceeds of Equipment Financier Collateral shall be paid to the Equipment
Financier for application to the Equipment Financier Obligations and after the
indefeasible payment in full of the Equipment Financier Obligations and the
termination of any Equipment Financier commitments.. Any residual proceeds of
Equipment Financier Collateral shall be paid to the Collateral Agent for
application to the Other Lydian Creditor Obligations, if any. Thereafter, any
residual proceeds shall be paid to Lydian Armenia or as required by applicable
law. Tt is acknowledged that if the Equipment Financier is not fully paid as
consequence of sale of the Equipment Financier Collateral, then Equipment
Financier shall be entitled to present additional unsecured claims against Lydian
Armenia (based on Loan Agreement) and Lydian (based on Lydian Guarantee).

All proceeds of Collateral Agent Priority Collateral shall be paid pursuant to the
Other Lydian Creditor Intercreditor Agreement. The Equipment Financier shall
have no claim to the proceeds of Collateral Agent Priority Collateral.

Provided that no Event of Default has occurred and is continuing, the Equipment
Financier shall be entitled unilaterally without any prior notification or consent of
Lydian Armenia to apply funds available in any account of Lydian Armenia held
at Ameriabank, by way of set off or otherwise, to payment of regular scheduled
payments of principal and interest on the Loans of Lydian Armenia, if Lydian
Armenia does not make regular due payment(s) under Loan Agreement, in order
to avoid default.

Payments Over in Violation of Agreement

If the Equipment Financier or any Other Lydian Creditor accepts or receives

proceeds of Collateral in contravention of this Agreement (to the extent in excess of its
entitlements hereunder), it shall receive the same in trust and as agent for the party entitled
thereto. Such proceeds shall be segregated and forthwith paid over to the party entitled thereto in

37225-2019 21892832.6
Errord Unknown document property name,



-11-

the same form as received, with any necessary endorsements or as a court of competent
jurisdiction may otherwise direct, to be distributed in accordance with Section 2.5.

2.7

(@)

(b

Option to Chre and Standstill

The Equipment Financier hereby irrevocably grants to the Collateral Agent and
the Other Lydian Creditors the option to cure any Event of Default under the
Eqmpment Finance Agreement or any other Equipment Finance Document.
Slmultaneously w1th the delivery of a copy of a written notice of the occurrence
of an Event of Default under the Equipment Finance Agreement or any other
Equlpment Finance Document from the Equipment Financier to Lydian Armenia,
the Equipment . Financier will provide a copy of such notice to the Collateral
Agent (an “Equnpment Financier Default Notlce”) The Equipment Financier
agrees that the Collateral Agent and the Other’ Lydian Creditors shall have the
right, but not the obligation, to cure the applicable Event of Default within a
period of thirty (30) days following its receipt of the Equipment Financier Default
Notice (the “Equipment Financier Default Period”) so long as, within such
Equipment Financier Default Period, the Collateral Agent pays in full all amounts
then due and owing to the Equipment Fmancmr pursuant to the Equipment
Fmance Agreement and all other Equipment Finance Documents, whether on
account of prmmpal interest, fines, penalties, fees or otherwise (but excluding
any amounts owing as a result of any acceleration thereunder). Lydian Armenia
and the Collateral Agent agree with each other that the Collateral Agent or an
Other Lydian Creditor (in the case of a cure) may take steps to cure such an Event
of Default {or issue a Standstﬂl Notice under Secﬁon 2.7(b)) nmnedxately upon
recexpt of the Equipment Financier Default Notice, and that any monies which the

- Collateral Agent expends to cure sich Event of Default shall be fully reimbursed

by Lydian Armenia pursuant to the Other Lydian Creditor Intercreditor
Agreement, a,nd shall form part of the obligations secured under the Collateral
Agent Liens. The cure of an Event of Default under the Equipment 'Binance
Agreement or the applicable Equipment Finance Document by the Collateral
Agent or an Other Lydian Creditor shall be deemed to be a cure of such Event of
Default by Lydian Armenia pursuant to the terms of the Equipment Finance
Agreement or applicable Equlpment Finance Document. No termination of the
Equipment Finance Documents prior to or during an Equipment Financier Default
Period shall be effective and the Equipment Financier shall not be entitled to issue
an Enforcement Notice, nor commence an Enforcement Action unless the
Equipment Financier shall have provided to the Collateral Agent the Equlpment
Financier Default Notice and the Collateral Agent shall have failed to exercise its
rights under this Section 2 7(a) or Section 2.7(b)within the Equlpmcnt Financier
Default Period.

At any time after the occurrence of a Standstill Event (and within thirty (30) days
théredfter if an Equipment Financier Default -Notice has been issued), the
Collateral Agent may send a Standstill Notice to the Equipment Financier
prov1ded that only one such notice may be sent in respect of any Standstill Event
and any cross-default occasioned thereby.
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From and after the date of its receipt of any Standstill Notice from the Collateral
Agent and until the Standstill Termination Date, subject to the Equipment
Financier’s receipt of the amounts set forth at Section 2.7(d) below if the
Equipment is being used, the Equipment Financier will not commence, directly or
indirectly, any Enforcement Action in relation to the Equipment Financier
Collateral; provided that this Section 2.7(c) shall not prevent the Equipment
Financier from purchasing insurance in respect of the Equipment Financier
Collateral or making other payments to protect the Equipment Financier
Collateral in accordance with the terms of the Equipment Finance Agreement or
the other Equipment Finance Documents, even if a Standstill Notice is in effect.
Only one Standstill Notice shall bind the Equipment Financier in respect of the
same Standstill Event and any cross-default occasioned thereby. After the
Standstill Termination Date, the Equipment Financier may, subject to Section 2.8
hereof, take Enforcement Action against the Equipment Financier Collateral in
accordance with this Agreement.

At all times during a Standstill Period, and at all times during an Equipment
Financier Default Period, in each case, provided all amounts then due and owing
to the Equipment Financier under the Equipment Finance Agreement (but
excluding any amounts owing as a result of any acceleration thereunder) have
been paid and are current (whether by the Collateral Agent or otherwise), the
Collateral Agent or its Receiver shall have such rights as are accorded to it under
its applicable security documents to use the Equipment Financier Collateral,
provided that the Collateral Agent or its Receiver, as the case may be, performs
Lydian Armenia’s customary obligations under the Equipment Finance
Agreement and the other. Equipment Finance Documents during such Standstill
Period or Equipment Financier Default Period.

A Upon reasonable notice to Lydian Armenia and/or the Collateral Agent, as the
" case may be, the Equipment Financier and/or its Receiver, as the case may be,
- shall have access to and, to the extent necessary or desirable (including for the

purposes of appraising, evaluating or showing the Equipment to potential
purchasers for the purchase of the Equipment after the expiry of the Standstill
Period and for purposes of monitoring the condition of the Equipment Financier
Collateral (including making a list of existing Equlpment) and taking any steps
reasonably . required to preserve the Equipment Financier Collateral), Lydian
Armenia and/of the Collateral Agent, as the case may be, hereby consents to and
agrees to provide (to the extent applicable) and facilitate access to the Equipment
at all times, whether or not a Standstill Period is in effect. Access to the Project
and associated facilities by the Equipment Financier and/or its Receiver, or any
person representing the same, shall be subject to the following: (i) any such access
shall be at the sole risk and, subject to the terms of the Equipment Finance
Agreement, expense of such person and its representatives; (ii) any such access
shall not unreasonably interfere with Lydian Armenia’s and/or the Other Lydian
Creditors’ activities and operations; (iii) such person shall comply, and request
that its representatives comply, with the policies and procedures that Lydian
Armenia and/or the Other Lydian Creditors apply to their own representatives;
and (iv) such person shall give Lydian Armenia and the Collateral Agent prompt
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notice of any injuries, property damage or environmental harm that may occur
during such access.

Nothing in this Section 2.7 shall relieve Lydian Armenia and Lydian from the
obligations owed to the Equipment Financier under the Equipment Finance
Agreement and the other Equipment Finance Documents. If Lydian Armenia or
Lydian fails to honor any such obligations during a Standstill Period, nothing in
this Section 2.7 shall prevent the Equipment Financier from taking action it
reasonably deems necessary to maintain, protect and insure the Equipment
Financier Collateral, provided the Equipment Financier Collateral shall not be
removed from the Project to conduct any such maintenance, protection or
insurance,

During a Standstill Period, the Collateral Agent and the Equipment Financier
agree where reasonably practicable (and without any binding obligation or
liability in respect thereof) to consult each other as to their respective current
intentions in respect of any Enforcement Action it is considering at such time.

Enforcement Notice; Enforcement Actions

Subject to Section 2.7, the Equipment Financier and the Collateral Agent agree

not to commence any Enforcement Action until an Enforcement Notice has been given. During
an Enforcement Period, the Equipment Financier and the Collateral Agent agree that:

(@

)

©

" The Collateral Agent and its Receiver, if any, may, at the Collateral Agent’s

option, ‘take any action to foreclose or realize upon or enforce any of the

‘Collateral -Agent’s rights and remedies with respect to the Collateral Agent
 Priority Collateral without the need for any consent from the Equipment Financier

and shall have the sole and exclusive right to take Enforcement Actions with

. respect fo the Collateral Agent Priotity Collateral.

SubJect to Section 2. 7 the Equipment Financier and its Receiver, if any, may, at
the Equlpment Financier’s option, take any action. to foreclose or realize upon or
otherwise enforce any of the Equipment Financier’s rights with respect to the
Equipment Financier Collateral without the need for consent from the Collateral
Agent or the Other Lydian Creditors. The Equipment Financier and its Receiver,
if any, shall have the sole and exclusive right to take Enforcement Actions with
respect to the Eqmpment Financier Collateral until the Equipment Financier

Obligations are pdid in full and any Equipment Financier commitments have been -

terminated and at all times thereafter, the Collateral Agent and its Receivers, if
any, shall have the right to take Enforcement Actions with respect to the
Equipment Financier Collateral.

Once Enforcement Actions and an enforcement process commences in
accordance with this Agreement, the Equipment Financier and its Receiver, if
any, may, without any limitation, restriction or: obstacle, proceed with the seizure,

" foreclosure and sale (by public auction or direct sale to the third party) of the
Equipment Financier Collateral. The validity of any Enforcement Actions and any

37225-2019 21892832.6
Errorf Unknown document property name.

685



686

(d

29

-14 -

enforcement process in Armenia in regards to Equipment Financier Collateral
located in Armenia shall be governed exclusively by Armenian law and by this
Agreement.

No judicial decision in Armenia or in any other jurisdiction is required for sale
(by public auction or direct sale to the third party) of the Equipment Financier
Collateral. The Equipment Financier Collateral can be sold or otherwise disposed
by out-of-Court procedure undertaken by Equipment Financier pursuant to
Armenian Civil Code Article 249.

Purchase Rights

The Collateral Agent or any Other Lydian Creditor may, upon notice to Lydian

Armenia and to the other Lydian Creditors, purchase all but not less than all of the Equipment
Financier Obligations upon payment to the Equipment Financier of all principal of, and all
accrued and unpaid interest, fees, and expenses in respect of, the Equipment Financier
Obligations, provided that such a right may only be exercised during an Equipment Financier
Defdult Period or a Standstill Period.

2.10

follows:
(@
®)
©

Insurance

As between the Equipment Financier and the Collateral Agent, each agrees as

The Equipment Financier shall have the sole and exclusive right in accordance
with the terms of the Equipment Finance Documents, to adjust settlement of the
relevant insurance policy in the event of any loss with respect to any Equipment
Financier Collateral and the proceeds of each insurance policy covering any
Equipment Financier Collateral shall (to the extent required by the Equipment
Finance Documents) be paid to the Equipment Financier until the Equipment
Financier Obligations have been irrevocably paid in full. Thereafter, any
remaining proceeds shall (to the extent required by the Other Lydian Creditor
Documents) be paid to the Collateral Agent in accordance with the Other Lydian
Creditor Documents.

The Collateral Agent shall have the sole and exclusive right, in accordance with
the terms of the Other Lydlan Creditor Documents, to adjust settlement of the
relevant insurance policy in the event of any loss with respect to any Collateral
Agent Priority Collateral and the proceeds of each insurance policy covering any
Collateral Agent Priority Collateral shall (to the extent reqmred by the Other
Lydian Creditor Documents) be paid to the Collateral Agent in accordance with
the Other Lydian Creditor Documents.

For greater certainty, any payment received in respect of the proceeds of
insurance relating to all or any part of the Project, including business interruption,
if any (except for the proceeds described in clause (a) above) held by Lydian
Armenia shall (to the extent required by the Other Lydian Creditor Documents) be
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applied to the Other Lydian Creditor Obligations in accordance with the Other
Lydian Creditor Documents.

2.11 Accounting

After the commencement of an Enforcement Action by the Equipment Financier
and on a continuing basis thereafter, the Equipment Financier agrees to account to the Collateral
Agent as to the nature and amount of the Equipment Financier Obligations and the proceeds of
any Equipment Fmancxer Collateral sold or otherwise disposed of and the manner and effect of
the application of any proceeds against the Equipment Financier Obligations.

2.12 Notice to and Reliance on Collateral Agent

For purposes of this Agreement only, the Equipment Financier shall be entitled to
send notices hereunder to and to rely upon any consent or agreement of the Collateral Agent, as
agent for the Other Lydian Creditors, and such notice, consent and agreement shall be binding
upon the Other Lydian Creditors.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.1 Collateral Agent Representations
The Collateral Agent represents and warrants to the Equipment Financier that:

() the Collateral Agent is incorporated and existing under the laws of Bermuda and
has all requisite capacity, power and authority to enter into, and carry out the
transactions contemplated by thJS Agreement; and

() , all nccessary action, corporate or otherwise, has been taken to authorize the
execution, delivery and performance of this Agreement by it; it has duly executed
and delivered this Agreement, and this Agreement is a legal, valid and binding
obligation of the Collateral Agent and the Other Lydian Creditors, enforceable
against them in accordance with its terms, subject to applicable bankruptcy,

‘insolvency, reorganization, moratorium or other laws affecting creditors’ rights
generally and subject to general principles of equity, regardless of whether
considered in proceedmgs in equity or at law.

3.2 Equipment Financier Representations
The Equipment Financier represents and warrants to the Collateral Agent that:

(8 the Equipment Financier is incorporated under the resolution of the CBA and
existing under the laws of the Republic of Armenia and has all requisite capacity,
power and guthonty to enter into, and carry out the transactions contemplated by
this Agreement

®) Call neceésar_y actidn, corporate or otherwise, has been taken to authorize the
execution, delivery and performance of this Agréement by it; it has duly executed
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and dchvered this Agreement, and this Agreement is a legal, valid and binding
obligation of the Equipment Financier, enforceable against it in accordance with
jts terms, subject to applicable bankruptcy, insolvency, reorganization,
moratorium or other laws affecting creditors’ rights generally and subject to
general principles of equity, regardless of whether considered in proceedings in
equity or at law;

(¢ a true and complete copy of each Equipment Finance Document has been
provided to the Collateral Agent; and

(d)  the Equipment Financier has no guarantees from any Lydian Entity, other than
Lydian, and no Liens on or in respect of any property of any Lydian Entity other
than Equipment Financier Collateral.

33 Lydian Armenia and Lydian Representations

Each of Lydian Armenia and Lydian represents and warrants to the Collateral
Agent and the Equipment Financier that:

(2) this Agreement is a legal, valid and binding obligation of the Equipment
Financier, enforceable against it in accordance with its terms, subject to
applicable bankruptcy, insolvency, reorganization, moratorium or other laws
affecting creditors’ rights generally and subject to general principles of equity,
regardless of whether considered in proceedings in equity or at law; and

()  the Equipment Financier has no guarantees from any Lydian Entity other than
Lydian, and no Liens on or in respect of any property of any Lydian Entity other
than Equipment Financier Collateral.

~ ARTICLE 4
MISCELLANEOUS

4.1 Governing Law and Jurisdiction

This Agreement shall be governed by the laws of the Province of Ontario;
provided that to the extent that the laws of any jurisdiction in which Collateral is located govern
the priority, attachment, perfection, and enforcement of Liens in or upon such Collateral, the
local laws of such jurisdiction shall continue to govern. The partlcs agree that the courts of the
Province of Ontario have jurisdiction to settle any disputes in connection with this Agreement
and accordmgly submit to the non-exclusive jurisdiction of the courts of the Province of Ontario.
The parties waive objection to the courts of the Province of Ontario on groinds of inconvenient
forum or otherwise as regards proceedings in connection with this Agreement and agree that a
judgment or ‘order of a court of the Province of Ontario in connection with this Agreement is
conclusive and bmdmg on it (subject to any rights of appeal in respect thereof) and may be
enforced against it in the courts of any other jurisdiction. Notw1thstandmg the foregomg, the
validity of Enforcément Actions and any enforcement process in Armenia in regards to
Equipment Fmancner Collateral located in. Armenia (as contemplated by Sections 2.8.(c) and
2.8 (d)) shall be governed excluswely by Armeman law and by thls Agreement and subject to the
exclusive _]Ill'lSdlCthl’l of the Armenian courts.
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Notices

Unless 'o'therw1se. specifically provided herein, any notice hereunder shall be in

wntmg and may be personally served or sent by facsimile, electronic mail, or mail or courier
service and shall be deemed to have been given when delivered in person or by courier service
and signed for against receipt thereof, upon receipt of facsimile or e-mail communication, or five
Business Days after depositing it in the mail with postage prepaid and properly addressed. For
the purposes hereof, the addresses of the parties hereto shall be as set forth on Schedule A, or, as
to each party, at such othier address as may be designated by such party in a written notice to all

of the other parties,
4.3 Nature of and Changes to Obligations; Amendments to Transaction
Documents

(@  The Eqmpmcnt Financier acknowledges that the terms of the Other Lydian

44

(b)

(©

(d)

Creditor Documents may be modified, extended, amended or supplemented from

_time to time in accordance with the Other Lydlan Creditor Documents then in

effect w1thout notice to or consent by the Equipment Financier, all without
affecting the priorities set forth in Sections 24 and 2.5,

Subject in all cases to clause (c) below, the Collateral Agent, for and on behalf of
the Other Lydian Creditors, acknowledges that the terms of the Equipment
Finance Documents may be modified, extended, amended or supplementcd from
time to time in accordance with the Equipment Finance Documents then in effect
without notice to or consent by the Collateral Agent or any Other Lydian Creditor,
all without affecting the priorities set forth in Sections 2.4 and 2.5.

Without the prior written consent bof the Collateral Agent, Lydian Armenia,
Lydian and the Eqmpment Financier agree that no Equipment Finance Document

_ to which any of them is a party will be modified, extended, amended or

supplemented in such a manner so as to: (i) increase the principal amount of the
obligations owing there_under to an amount greater than US$24,000,000 twenty
four million; (ii) result in the granting of any Liens in favour of the Equipment
Financier on any property of any Lydian Entity other than Bquipment Financier
Collateral; or (iii) provide for any form of financing to Lydian Armenia other than
as cirrently contemplated by the Equipment Finance Agreement (as such
agreement exists on the date hereof).

Lydian Annema shall deliver to the Collateral Agent, forthwith upon their

‘execuition, any matetial amendment supplement or other modification to any

Equjpméht Finance Document or any new Equipment Finance Document,
provided that a failure by Lydian Armenia to provide such documents to the
Collateral Agent shall not affect any of the provisions hereof or the priorities and
other rights set forth herein and shall not, in itself, constitute an Event of Default,

Amegdmcnts to this A_greemcnt; Waivers
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No amendment, modification or waiver of any of the provisions of this
Agreement shall be deemed to be made unless the same shall be effected in accordance with
Section 4.3 and shall be in writing signed on behalf of the Collateral Agent and the Equipment
Financier. Each waiver, if any, shall be a waiver only with respect to the specific instance
involved and shall in no way impair the rights of the parties making such waiver or the
obligations of the other parties in any other respect or at any other time. Neither Lydian Armenia
nor Lydian shall have any right to consent to or approve any amendment, modification or waiver
of any provision of this Agreement except to the extent that their rights, duties or obligations are
directly and adversely affected thereby. :

4.5 No Additional Rights -

Nothing in this Agreement grants or shall be interpreted as granting any rights to
or for the benefit of Lydian Armenia or Lydian. Without limiting the generality of the
immediately preceding sentence, if the Collateral Agent or the Equipment Financier enforces its
rights or remedies in violation of the terms of this Agreement, neither Lydian Armenia nor
Lydian shall be entitled to use such violation as a defence to any Enforcement Action. Each of
Lydian Armenia and Lydian agrees that nothing in this Agreement shall relieve them of any of
their obhgatlons under any of the Transaction Documents.

4.6 Entlre Agreement

This Agreement constitutes the entire agreement between the parties with respect -
to the subject matter and supersedes all prior negotiations, undertakings, representations and
understandings.

4.7 Severability

If any provision of this Agreement is or becomes illegal, invalid or
unenforceable in any jurisdiction, the illegality, invalidity or unenforceability of that provision
will not affect: ’

(@) the legality, validity or enforceability of the.remaining provisions of this
Agreement; or

(b)  the legality, validity or enforceability of that provision in any other jurisdiction.
4.8 Further Assurances

Each party hereto agrees that each of them shall take such further action and shall
execute and deliver such additional documents and instruments (in recordable form, if requested)
as any Creditor or the Collateral Agent may reasonably request to effect the terms of this
Agreement.

4.9 _ Other Lydian Creditor Intercreditor Agreement

Nothing in this Agreement shall modify, waive, amend, supersede or terminate or
be paramount to any of the provisions of any Other Lydian Creditor Intercreditor Agreement as
between the parties hereto (other than the Equipment Financier), and as between the parties
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hereto (other than the Equipment Financier), such Other Lydian Creditor Intercreditor
Agreemerit shall be paramount and continue to govern rights and obligations of, and the ranking
of the Liens of, the Other Lydian Creditors.

4.10 Binding on Successors and Assigns

This Agreement shall be binding upon and shall enure to the benefit of the parties
hereto (and in the case of the Collateral Agent, the Creditors for whom it is acting) and their
respective successors and permitted assigns. Neither Lydian Armenia nor Lydian may assign any
of their respective rights or obligations hereunder without the consent of the Collateral Agent and
the Equipment Financier, The rights and obligations of the Collateral Agent and the Eqmpment
Financier hereunder may be assigned by the Collateral Agent and the Equipment Financier in
whole or in part, in accordance with their respective Transaction Documents without the consent
of the other partles heréto, provided that, any assignee shall, as a condition of any such
assignment, enter into an agreement to be bound by this Agreement

4.11 Headings

Section headmgs in. this Agreement are included herein for convenience of
reference only and shall not constitute a part of this Agreement for any other purpose or be given
any substantive effect.

4.12 Counterparts

This Agreement may be executed i m counterparts (and by different parties hereto
in different counterparts), each of which shall constitute an original but all of which when taken
together shall constitute a single contract. Dehvery of an executed counterpart of a signature
page of this Agreement or any document or instrument delivered in connection herewith by
facsimile, pdf or other électronic means shall be effective as delivery of a manually executed
counterpart of this Agreement or such other document or instrument, as applicable.

4.13 . Circular Priorities

If any Person, other than the Equipment Financier or the Collateral Agent, is
found by a court of competent jurisdiction to have the right to any part of the Collateral in
priority to the secured party (for the purposes of this paragraph, the “Senior Creditor”) who
would, by virtue of this Agreement, be given pnonty in respect of such Collateral over the other
secured party (for the pUrposes of this paragraph, the “Subordinate Creditor’ ’) but is not given
priority by such court in respect of such Collateral over the Subordinate Creditor, then this
Agreement will not apply so as to diminish the rights (as those rights would have been but for
this Agreement) of the Subordinate Creditor with respect to such Collateral unless the Senior
Creditor is diligently contesting such finding and has provided the Subordinate Creditor with a
satisfactory indemnity.

4.14 English Language

The parties hereto confirm that it is their wish that this Agreement be drawn up in
the English language only and that all other documents contemplated hereunder or relating
hereto, including notices, may also be drawn up in the English language only. For greater
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certainty, the Equipment Finance Documents may be drawn up in both the Armenian and
English languages.

4,15 Information Exchange

After the occurrence and during the continuance of an Event of Default, each of
Lydian Armenia and Lydian hereby consents to the Equipment Financier and the Collateral
Agent providing each other with such information, financial or otherwise, regarding Lydian
Armenia and Lydian, their affairs and the respective Obligations as may be deemned advisable by
the Equipment Financier and the Collateral Agent.

416 Termination

This Agreement shall terminate and be of no further force and effect as to all the
parties hereto at such time as either: (i)all Other Lydian Creditor Obligations have been
irrevocably paid in full and the Other Lydian Creditor commitments have been terminated; or
(ii) the Equiprment Financier Obligations have been irrevocably paid in full and the Equipment
Financier commitments have been terminated. This Agreement shall be reinstated in full if, at
any time after the payment in full of the Other Lydian Creditor Obligations or the Equipment
Financier Obligations, as applicable, any payment of any of such Obligations is rescinded or
must otherwise be retarned under applicable law by such Creditor upon the occurrence of any
Creditor Proceeding with respect to Lydian Armenia or otherwise, all as though such payment
had not been made. '

[Signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as

of the date first written above.

ORION CO IV (ED) LIMITED, as Collateral

Agent % _ .
By:

Name: PELAN G- Sirioms
Title;  fAattoon %A Ss‘ﬁ,‘\u)caf\/l

By:

Name:
Title:
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~ LYDIAN ARMENIA CJSC

LYDIAN INTERNATIONAL LIMITED

By: '’ .
Narme: Douglas L. Tobler
Title: Chief Financial Officer
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SCHEDULE A
NOTICES

Collateral Agent:

Orion Co IV (ED) Limited

c/o Appleby (Bermuda) Limited
Canon's Court

22 Victoria Street

Hamilton HM 12

Bermuda

Attention: Michell James, Appleby Services (Bermuda) Ltd
Facsimile: (441) 298-3467

with a copy to (which shall not constitute notice):

Orion Resource Partners (USA) LP
1211 Avenue of the Americas, Suite 3000

New York, NY 10036

Attention: General Counsel

Facsimile: (212) 596-3489

Email; notices @orionresourcepartners.com

Equipment Financier:

Ameriabank CISC
9 Grigor Lusavorich Street
Yerevan, Armenia

Attention: Corporate Banking Director
Facsimile: +374 10 513133
Email: info@ameriabank.am

Lydian Armenia or Lydian:

¢/o Lydian International Limited
Suite 3

5/6 Esplanade

St. Helier, Jersey JE2 3QA
Channel Islands

Attention: Douglas Tobler, Chief Financial Officer
Facsimile:  (303) 374-2623
Email: douglas.toblér@lydianinternational.co.uk
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SCHEDULE B
EQUIPMENT FINANCE SECURITY DOCUMENTS

1. security agreement No. @ dated @, between Lydian Armenia and the Equipment
Financier,

2. other security (collateral) agreements to be entered into between Lydian Armenia and the
Equipment Financier within the scope of Equipment Finance Agreement.

- BRRURIR ARG froperty pme.
Errorl Unknown docusient proparty pame.
Errod Unknown document property name.
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EXHIBIT “M”



THIS IS EXHIBIT “M”, referred to in the
Affidam't of EDWARD A. SELLERS,
sworn on December 222019

Commissioner for Taking Affidavits

699



Lydian International Ltd., et. al.

13 Week Cash Flow Forscant
Amourts io USD
Week Encirg iFriday) 255023 1¢-1a%-20 174320 7 Febi2d 14 Feb20 21.Feb20 23-FeE-20 13.0435:20
Forecast Week w1 wi2 Wiz Wit w7 s X W10 Wil W2 Y sal
Recelots - - - - - - . . - .
DISBURSEMENTS

Sataries & Benefus 1 . . . . - {61,000} - - - 161,000} - . -

losurance. 2 . - - [T - . - - (8.845) . . . {e845)

Baard of Directors. : 3 - - - - - - [30,000) - - - 130,000} -

Otfice, Communkcations & Bank 11,800} 260} (260) (260) 260} 11,850} 1325) (325 . By 11925 (325) (325)

Travel 1 17,500) {60001 f6,000) {6,000) 000} 15.000} {1a,000) f10,000) {10,000) {10,000} 110,000} {10.000)

MaceBaneous (625) fsoo} (500 (s00) 1500} 1500) (625) 1525 525 t625) t625) t625)

Professionat Fees 5 {311.000) 1212.500} 1272500} (43,400) 12500} {14.400) {213,500) (156.500) 110,500} i,000) {302,687} (158,557

Contingency - 45,0001 (5,000} £5.000) 15,000} *_{5,000) (6.250) {6.250) 15.250) (6.250) (6250} (6250}
Het Cath Inflows / {Outhowr) (320,725) T224,660) 1284550 fe6.007) 133,660, 128.760) 1260,700} 1i75.700} 62,5461 187.800) 13492571 1376,157]
cAsH
AvaBable Cash fexckudes DSA}

Beginning Availzble faance 100,181 739473 514813 230153 164,147 145,487 0,727 19873} (375,673} f408,219) 456.019) (45910 {1022,114)

Het Cath wHows / {Dutflows) {220,725) (224,660} 284,840} {66.007) {14,660} {83,760} [260,700) {175,700} {32,546} (82,300} {349,597) (176,180 1330420

Financing Draws / (Repayreents) - - - - - - - - - - -

Ending Avatiable Balance 739473 736,153 64147 15487 0,727 B75473) 1408.219) {455 615 18453171 (Y TYRIL] 13,055,156
Hotes:
Discholmer:
In preparaiog this cash FFerecast’ has 4 has not attempted la v v ion. The Forecas) indud .

12 Fling under the Ce 9 Act [ECAAT) based ticn: d ' forecast,
farecasts or pro

evenif the assumptians materishee, and $uch vatiations may be material. There Js no rzpeasentation, wartanty, of ather assurance that aoy of

L for
2. Amauntisin pay: .

3. Indudes roanthly foes for a rember af Uhe Companies' Board of Directars. 2 1 within the forecast period.
4.Travel costs to and within & taoveriee ompany's Armentan subsidary

5 ihe Comparies’ advisors, legal counsel Monitor, CCA Mot
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS Court File No
AMENDED '

AND IN THE MATTER OF THE PLAN OF COMPROMISE OR ARRANGEMENT OF LYDIAN
INTERNATIONAL LIMITED, LYDIAN CANADA VENTURES CORPORATION AND LYDIAN UK.

CORPORATION LIMITED
Applicants

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceeding commenced at Toronto

AFFIDAVIT OF EDWARD E. SELLERS
(RETURNABLE DECEMBER 23, 2019)

STIKEMAN ELLIOTT LLP
Barristers & Solicitors

5300 Commerce Court West
199 Bay Street

Toronto, Canada M5L B9

Elizabeth Pillon LSUC# 35638M

Ipillon(@stikeman.com
Tel: (416) 869-5623

Maria Konyukhova LSUC# 52880V

mkonyukhova@stikeman.com
Tel: (416) 869-5230

Sanja Sopic LSUCH 66487P

ssopicl@stikeman.com
Tel: (416) 869-6825

Nick Avis LSUC# 76781Q
navis@stikeman.com

Tel: (416) 869-5504

Fax: (416) 947-0866

Lawyers for the Applicants

111303027 vt
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e ! Court File No. CV-19-00633392-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) MONDAY, THE 23rd
)
CHIEF JUSTICE MORAWETZ ) DAY OF DECEMBER, 2019

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
LYDIAN INTERNATIONAL LIMITED, LYDIAN CANADA VENTURES CORPORATION
AND LYDIAN U.K. CORPORATION LIMITED

Applicants
INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement Act, RS.C. 1985, c. C-36, as amended (the “CCAA”) was heard this day at 130
Queen Street West, Toronto, Ontario.

ON READING the affidavit of Edward A. Sellers sworn December 22, 2019 (the “Sellers
Affidavit”) and the Exhibits thereto, and on being advised that the secured creditors who are
likely to be affected by the charges created herein were given notice, and on hearing the
submissions of counsel for the Applicants and counsel for the Monitor, no one appearing for
any other party although duly served as appears from the affidavit of service of Sanja Sopic
sworn December 23, 2019 and on reading the consent of Alvarez & Marsal Canada Inc. to act as
the Monitor,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.



APPLICATION

2 THIS COURT ORDERS AND DECLARES that the Applicants are companies to which
the CCAA applies. Although not Applicants, Lydian Armenia CJSC, Lydian International
Holdings Limited, Lydian Resources Armenia Limited and Lydian U.S. Corporation (the “Non-
Applicant Stay Parties”) shall enjoy certain of the benefits and the protections provided herein

and as subject to the restrictions as hereinafter set out.
POSSESSION OF PROPERTY AND OPERATIONS

3 THIS COURT ORDERS that the Applicants shall remain in possession and control of
their current and future assets, undertakings and propertics of every nature and kind
whatsoever, and wherever situate including all proceeds thereof (the “Property”). Subject to
further Order of this Court, the Applicants shall continue to carry on business in a manner
consistent with the preservation of their business (the “Business”) and Property. The
Applicants are authorized and empowered to continue to retain and employ the employees,
consultants, agents, experts, accountants, counsel and such other persons (collectively
“Assistants”) currently retained or employed by them, with liberty to retain such further
Assistants as they deem reasonably necessary or desirable in the ordinary course of business or

for the carrying out of the terms of this Order.

4. THIS COURT ORDERS that the Applicants shall be entitled to continue to use the
central cash management system currently in place as described in the Sellers Affidavit (the
“Cash Management System”) and that any present or future bank providing the Cash
Management System shall not be under any obligation whatsoever to inquire into the propriety,
validity or legality of any transfer, payment, collection or other action taken under the Cash
Management System, or as to the use or application by the Applicants of funds transferred,
paid, collected or otherwise dealt with in the Cash Management System, shall be entitled to
provide the Cash Management System without any liability in respect thereof to any Person (as
hereinafter defined) other than the Applicants, pursuant to the terms of the documentation
applicable to the Cash Management System, and shall be, in its capacity as provider of the Cash
Management System, an unaffected creditor under the Plan with regard to any claims or
expenses it may suffer or incur in connection with the provision of the Cash Management

System.
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THIS COURT ORDERS that the Applicants shall be entitled but not required to pay the

following expenses whether incurred prior to or after this Order:

(a)

(b)

6.

all outstanding and future wages, salaries, employee and pension benefits, vacation
pay and expenses payable on or after the date of this Order, in cach case incurred in
the ordinary course of business and consistent with existing compensation policies

and arrangements; and

the fees and disbursements of any Assistants retained or employed by the
Applicants in respect of these proceedings, at their standard rates and charges.

THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the

Applicants shall be entitled but not required to pay all reasonable expenses incurred by the

Applicants in carrying on the Business in the ordinary course after this Order, and in carrying

out the provisions of this Order, which expenses shall include, without limitation:

(a)

;5

all expenses and capital expenditures reasonably necessary for the preservation of
the Property or the Business including, without limitation, payments on account of
insurance (including directors and officers insurance), maintenance and security

services; and

payment for goods or services actually supplied to the Applicants following the date
of this Order.

THIS COURT ORDERS that the Applicants shall remit, in accordance with legal

requirements, or pay:

(a)

(b)

any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees” wages, including, without limitation, amounts in respect
of (i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan,

and (iv) income taxes;

all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)
required to be remitted by the Applicants in connection with the sale of goods and

services by the Applicants, but only where such Sales Taxes are accrued or collected



after the date of this Order, or where such Sales Taxes were accrued or collected
prior to the date of this Order but not required to be remitted until on or after the
date of this Order, and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority to claims of secured
creditors and which are attributable to or in respect of the carrying on of the

Business by the Applicants.

8. THIS COURT ORDERS that, except as specifically permitted herein, the Applicants are
hereby directed, until further Order of this Court: (a) to make no payments of principal, interest
thereon or otherwise on account of amounts owing by the Applicants to any of their creditors as
of this date; (b) to grant no security interests, trust, liens, charges or encumbrances upon or in
respect of any of their Property; and (c) to not grant credit or incur liabilities except in the

ordinary course of the Business.
RESTRUCTURING

9. THIS COURT ORDERS that the Applicants shall, subject to such requirements as are
imposed by the CCAA and such covenants as may be contained in the Definitive Documents (as
hereinafter defined), have the right to continue negotiations with stakeholders in an effort to
pursue restructuring options for the Applicants including without limitation all avenues of
refinancing of their Business or Property, in whole or part, subject to prior approval of this

Court being obtained before any material refinancing,.

PROCEEDINGS AGAINST THE APPLICANTS, THE NON-APPLICANT STAY PARTIES
OR THE PROPERTY

10.  THIS COURT ORDERS that until and including January 2, 2020, or such later date as
this Court may subsequently order (the “Stay Period”), no proceeding or enforcement process
in or out of any court or tribunal (each, a “Proceeding”) shall be commenced or continued
against or in respect of the Applicants or the Monitor, or affecting the Business or the Property,

except with the written consent of the Applicants and the Monitor, or with leave of this Court.
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11. THIS COURT ORDERS that during the Stay Period, no Proceeding shall be
commenced or continued against or in respect of the Non-Applicant Stay Parties, or any of their
current and future assets, businesses, undertakings and properties of every nature and kind
whatsoever, and wherever situate including all proceeds thereof (collectively, the “Non-
Applicants’ Property”, and together with the Non-Applicants’ businesses, the “Non-
Applicants” Property and Business”) including, without limitation, terminating, making any
demand, accclerating, amending or declaring in default or taking any enforcement steps under
any agreement or agreements with respect to which any of the Applicants are a party, borrower,

principal obligor or guarantor.
NO EXERCISE OF RIGHTS OR REMEDIES

12 THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being “Persons” and each being a “Person”) against or in respect of the
Applicants or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended except with the written consent of the Applicants and the Monitor, or leave of this
Court, provided that nothing in this Order shall (i) empower the Applicants to carry on any
business which the Applicants are not lawfully entitled to carry on, (ii) affect such
investigations, actions, suits or proceedings by a regulatory body as are permitted by Section
11.1 of the CCAA, (iii) prevent the filing of any registration to preserve or perfect a security

interest, or (iv) prevent the registration of a claim for lien.

13.  THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
Person against or in respect of the Non-Applicant Stay Parties, or affecting the Non-Applicants’
Property and Business, as a result of a Non-Applicants” Default Event, are hereby stayed and
suspended except with the written consent of the Applicants and the Monitor, or leave of this
Court, provided that nothing in this Order shall: (i) empower the Non-Applicant Stay Parties to
carry on any business which the Non-Applicant Stay Parties are not lawfully entitled to carry
on, (ii) affect such investigations, actions, suits or proceedings by a regulatory body as are
permitted by Section 11.1 of the CCAA, (iii) prevent the filing of any registration to preserve or

perfect a security interest, or (iv) prevent the registration of a claim for lien.



NO INTERFERENCE WITH RIGHTS

14. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, lease, sublease, licence or permit in favour of or held by the Applicants or
the Non-Applicant Stay Parties (as a result of a Non-Applicants’ Default Event) except with the

written consent of the Applicants and the Monitor, or leave of this Court.
CONTINUATION OF SERVICES

15.  THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Applicants or statutory or regulatory mandates for the supply of goods
and/or services, including without limitation all computer software, communication and other
data services, centralized banking services, payroll services, insurance, transportation services,
utility or other services to the Business or the Applicants, are hereby restrained until further
Order of this Court from discontinuing, altering, interfering with or terminating the supply of
such goods or services as may be required by the Applicants, and that the Applicants shall be
entitled to the continued use of their current premises, telephone numbers, facsimile numbers,
internet addresses and domain names, provided in each case that the normal prices or charges
for all such goods or services received after the date of this Order are paid by the Applicants in
accordance with normal payment practices of the Applicants or such other practices as may be
agreed upon by the supplier or service provider and each of the Applicants and the Monitor, or
as may be ordered by this Court.

NON-DEROGATION OF RIGHTS

16.  THIS COURT ORDERS that, notwithstanding anything clse in this Order, no Person
shall be prohibited from requiring immediate payment for goods, services, use of lease or
licensed property or other valuable consideration provided on or after the date of this Order,
nor shall any Person be under any obligation on or after the date of this Order to advance or re-
advance any monies or otherwise extend any credit to the Applicants. Nothing in this Order
shall derogate from the rights conferred and obligations imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

17. THIS COURT ORDERS that during the Stay Period, and except as permitted by

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
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of the former, current or future directors or officers of the Applicants with respect to any claim
against the directors or officers that arose before the date hereof and that relates to any
obligations of the Applicants whereby the directors or officers are alleged under any law to be
liable in their capacity as directors or officers for the payment or performance of such
obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicants or this Court.
DIRECTORS” AND OFFICERS’ INDEMNIFICATION AND CHARGE

18.  THIS COURT ORDERS that the Applicants shall indemnify their directors and officers
against obligations and liabilities that they may incur as directors or officers of the Applicants
after the commencement of the within proceedings, except to the extent that, with respect to any
officer or director, the obligation or liability was incurred as a result of the director’s or officer’s

gross negligence or wilful misconduct.

19.  THIS COURT ORDERS that the directors and officers of the Applicants shall be
entitled to the benefit of and are hereby granted a charge (the “Directors’ Charge”) on the
Property, which charge shall not exceed an aggregate amount of $263,280 (being US$200,000 as
per the Bank of Canada’s published exchange rate on December 20, 2019), as security for the
indemnity provided in paragraph 18 of this Order. The Directors” Charge shall have the priority
set out in paragraphs 29 and 31 herein.

20. THIS COURT ORDERS that, notwithstanding any language in any applicable
insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the
benefit of the Directors’ Charge, and (b) the Applicants’ directors and officers shall only be
entitled to the benefit of the Directors’ Charge to the extent that they do not have coverage
under any directors” and officers’ insurance policy, or to the extent that such coverage is

insufficient to pay amounts indemnified in accordance with paragraph 18 of this Order.
APPOINTMENT OF MONITOR

21, THIS COURT ORDERS that Alvarez & Marsal Canada Inc. is hereby appointed
pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business and
financial affairs of the Applicants with the powers and obligations set out in the CCAA or set
forth herein and that the Applicants and their shareholders, officers, directors, and Assistants

shall advise the Monitor of all material steps taken by the Applicants pursuant to this Order,



and shall co-operate fully with the Monitor in the exercise of its powers and discharge of its
obligations and provide the Monitor with the assistance that is necessary to enable the Monitor

to adequately carry out the Monitor’s functions.

22. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the Applicants” receipts and disbursements;

(b) report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, and such

other matters as may be relevant to the proceedings herein;
() advise the Applicants in its preparation of the Applicants’ cash flow statements;

(d)  have full and complete access to the Property, including the premises, books,
records, data, including data in electronic form, and other financial documents of the
Applicants, to the extent that is necessary to adequately assess the Applicants’

business and financial affairs or to perform its duties arising under this Order;

(e) be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

(£ perform such other duties as are required by this Order or by this Court from time to
time.

23.  THIS COURT ORDERS that the Monitor shall not take possession of the Property and
shall take no part whatsoever in the management or supervision of the management of the
Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

24.  THIS COURT ORDERS that that the Monitor shall provide any creditor of any of the
Applicants with information provided by the Applicants in response to reasonable requests for
information made in writing by such creditor addressed to the Monitor. The Monitor shall not

have any responsibility or liability with respect to the information disseminated by it pursuant
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to this paragraph. In the case of information that the Monitor has been advised by the
Applicants is confidential, the Monitor shall not provide such information to creditors unless

otherwise directed by this Court or on such terms as the Monitor and the Applicants may agree.

25.  THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall
derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

26. THIS COURT ORDERS that the Monitor, counsel to the Monitor, Canadian counsel to
the Applicants and the Applicants’ counsel in connection with their recognition proceedings in
the United Kingdom and the Bailiwick of Jersey shall be paid their reasonable fees and
disbursements, in each case at their standard rates and charges, by the Applicants as part of the
costs of these proceedings. The Applicants are hereby authorized and directed to pay the

accounts of the Monitor, counsel for the Monitor and counsel for the Applicants.

27.  THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Monitor and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

28.  THIS COURT ORDERS that the Monitor, counsel to the Monitor and the Applicants’
counsel shall be entitled to the benefit of and are hereby granted a charge (the “ Administration
Charge”) on the Property, which charge shall not exceed an aggregate amount of $460,740
(being US$350,000 as per the Bank of Canada’s published exchange rate on December 20, 2019),
as security for their professional fees and disbursements incurred at the standard rates and
charges of the Monitor and such counsel, both before and after the making of this Order in
respect of these proceedings. The Administration Charge shall have the priority set out in
paragraphs 29 and 31 hereof.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

29. THIS COURT ORDERS that the priorities of the Directors’ Charge and the

Administration Charge as among them, shall be as follows:

First - Administration Charge (to the maximum amount of $460,740);
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Second - Directors’ Charge (to the maximum amount of $263,280).

30.  THIS COURT ORDERS that the filing, registration or perfection of the Directors’
Charge or the Administration Charge (collectively, the “Charges”) shall not be required, and
that the Charges shall be valid and enforceable for all purposes, including as against any right,
title or interest filed, registered, recorded or perfected subsequent to the Charges coming into

existence, notwithstanding any such failure to file, register, record or perfect.

31.  THIS COURT ORDERS that each of the Directors’ Charge and the Administration
Charge (all as constituted and defined herein) shall constitute a charge on the Property and such
Charges shall rank in priority to all other security interests, trusts, liens, charges and
encumbrances, claims of secured creditors, statutory or otherwise (collectively,

“Encumbrances”) in favour of any Person.

32.  THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Directors’ Charge and the
Administration Charge, unless the Applicants also obtain the prior written consent of the
Monitor and the beneficiaries of the Directors’ Charge and the Administration Charge, or
further Order of this Court.

33.  THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the Applicants” interest in such real property

leases.
SERVICE AND NOTICE

34.  THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the Globe &
Mail a notice containing the information prescribed under the CCAA, (ii) within five days after
the date of this Order, (A) make this Order publicly available in the manner prescribed under
the CCAA, (B) send, in the prescribed manner, a notice to every known creditor who has a
claim against the Applicants of more than $1,000, and (C) prepare a list showing the names and
addresses of those creditors and the estimated amounts of those claims, and make it publicly
available in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the

regulations made thercunder.
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35. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at http://www.ontariocourts.ca/scj/ practice/ practice-directions/ toronto/ eservice-
commercial) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject
to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of

documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the
following URL <http:/ /www.alvarezandmarsal.com/Lydian>.

36.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Applicants and the Monitor are at liberty to serve or
distribute this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or facsimile transmission to the Applicants’ creditors or other interested parties at their
respective addresses as last shown on the records of the Applicants and that any such service or
distribution by courier, personal delivery or facsimile transmission shall be deemed to be
received on the next business day following the date of forwarding thereof, or if sent by

ordinary mail, on the third business day after mailing.

37.  THIS COURT ORDERS that the Applicants and the Monitor and their respective
counsel are at liberty to serve or distribute this Order, and other materials and orders as may be
reasonably required in these proceedings, including any notices, or other correspondence, by
forwarding true copies thereof by clectronic message to the Applicants’ creditors or other
interested parties and their advisors. For greater certainty, any such distribution or service shall
be deemed to be in satisfaction of a legal or judicial obligation, and notice requirements within
the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175
(SOR/DORS).
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GENERAL

38.  THIS COURT ORDERS that the Applicants or the Monitor may from time to time

apply to this Court for advice and directions in the discharge of their powers and duties

hereunder.

39.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of

the Applicants, the Business or the Property.

40.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, Armenia, the Bailiwick of
Jersey, the United Kingdom, or the United States to give effect to this Order and to assist the
Applicants, the Monitor and their respective agents in carrying out the terms of this Order. All
courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Applicants and to the Monitor, as an
officer of this Court, as may be necessary or desirable to give effect to this Order, to grant
representative status to the Monitor in any foreign proceeding, or to assist the Applicants and
the Monitor and their respective agents in carrying out the terms of this Order.

41.  THIS COURT DECLARES that it shall issue a letter substantially in the form of the
letter attached hereto as Schedule “A” to request the assistance of the Royal Court of Jersey in
these proceedings.

42.  THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that the Monitor is authorized and empowered to act as a
representative in respect of the within proceedings for the purpose of having these proceedings
recognized in a jurisdiction outside Canada.

43.  THIS COURT ORDERS that any interested party (including the Applicants and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.
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44.  THIS COURT ORDERS that this Order and all of its provisions are effective as of
8:30 a.m. Eastern Standard/ Daylight Time on the date of this Order.

@/64.
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Court File No. CV-19-00633392-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) THURSDAY, THE 23rd
)
CHIEF JUSTICE MORAWETZ ) DAY OF JANUARY, 2020

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

- IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
o ERNATIONAL LIMITED, LYDIAN CANADA VENTURES CORPORATION
/Q«S“ N AND LYDIAN U.K. CORPORATION LIMITED
S | A
! ' N Nz \‘ Applicants
2 [t ¢ AMENDED AND RESTATED INITIAL ORDER
\ % hin &/
\/JN " 3/ (Amending Initial Order dated December 23, 2019)
ERIEURE O

THIS MOTION, made by the Applicants pursuant to the Companies’ Creditors
Arrangement Act, RS.C. 1985, c. C-36, as amended (the “CCAA”) for an order amending and
restating the Initial Order (the “Initial Order”) issued on December 23, 2019 (the “Initial Filing
Date”) and extending the stay of proceedings provided for therein was heard this day at 130
Queen Street West, Toronto, Ontario.

ON READING the affidavit of Edward A. Sellers sworn December 22, 2019 (the “Sellers
Initial Affidavit”), the affidavit of Edward A. Sellers sworn January 20, 2020 (the “Sellers
Comeback Affidavit”), and on hearing the submissions of counsel for the Applicants, counsel
for Alvarez & Marsal Canada Inc. (the “Monitor”), and counsel for Caterpillar Financial
Services (UK) Limited, with counsel for Orion Capital Management, counsel for Resource
Capital Fund VI LP, counsel for Osisko Bermuda Limited and counsel for ING Bank N.V. / ABS
Svensk Exportkrerdit (publ) in attendance and not opposing, and on being advised that those

parties listed in the affidavits of service filed were given notice of this motion,

715



716

INITTIAL ORDER AND INITIAL FILING DATE

1. THIS COURT ORDERS that the Initial Order, reflecting the Initial Filing Date, shall be

amended and restated as provided for herein.
SERVICE

2. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record is hereby abridged and validated so that this Motion is properly returnable

today and hereby dispenses with further service thereof.

APPLICATION

3. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which
the CCAA applies. Although not Applicants, Lydian Armenia CJSC, Lydian International
Holdings Limited, Lydian Resources Armenia Limited and Lydian U.S. Corporation (the “Non-
Applicant Stay Parties”) shall enjoy certain of the benefits and the protections provided herein

and as subject to the restrictions as hereinafter set out.
PLAN OF ARRANGEMENT

4. THIS COURT ORDERS that the Applicants shall have the authority to file and may,
subject to further order of this Court, file with this Court a plan of compromise or arrangement

(hereinafter referred to as the "Plan").
POSSESSION OF PROPERTY AND OPERATIONS

5. THIS COURT ORDERS that the Applicants shall remain in possession and control of
their current and future assets, undertakings and properties of every nature and kind
whatsoever, and wherever situate including all proceeds thereof (the “Property”). Subject to
further Order of this Court, the Applicants shall continue to carry on business in a manner
consistent with the preservation of their business (the “Business”) and Property. The
Applicants are authorized and empowered to continue to retain and employ the employees,
consultants, agents, experts, accountants, counsel and such other persoﬁs (collectively
“Assistants”) currently retained or employed by them, with liberty to retain such further
Assistants as they deem reasonably necessary or desirable in the ordinary course of business or

for the carrying out of the terms of this Order.



6. THIS COURT ORDERS that the Applicants shall be entitled to continue to use the
central cash management system currently in place among the Applicants, the Non-Applicant
Stay Parties and any other of the entities in the Lydian Group as described in the Sellers Initial
Affidavit (the “Cash Management System”) and that any present or future bank providing the
Cash Management System to the Applicants or the Non-Applicant Stay Parties shall not be
under any obligation whatsoever to inquire into the propriety, validity or legality of any
transfer, payment, collection or other action taken under the Cash Management System, or as to
the use or application by the Applicants of funds transferred, paid, collected or otherwise dealt
with in the Cash Management System, shall be entitled to provide the Cash Management
System without any liability in respect thereof to any Person (as hereinafter defined) other than
the Applicants, pursuant to the terms of the documentation applicable to the Cash Management
System, and shall be, in its capacity as provider of the Cash Management System, an unaffected
creditor under the Plan with regard to any claims or expenses it may suffer or incur in

connection with the provision of the Cash Management System.

7. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay the

following expenses whether incurred prior to or after the Initial Filing Date:

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation
pay and expenses payable on or after the Initial Filing Date, in each case incurred in
the ordinary course of business and consistent with existing compensation policies

and arrangements; and

(b) the fees and disbursements of any Assistants retained or employed by the

Applicants in respect of these proceedings, at their standard rates and charges.

8. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
Applicants shall be entitled but not required to pay all reasonable expenses incurred by the
Applicants in carrying on the Business in the ordinary course after the Initial Filing Date, and in
carrying out the provisions of this Order, which expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of

the Property or the Business including, without limitation, payments on account of
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(b)

9.

insurance (including directors and officers insurance), maintenance and security

services; and

payment for goods or services actually supplied to the Applicants following the
Initial Filing Date.

THIS COURT ORDERS that the Applicants shall remit, in accordance with legal

requirements, or pay:

(@)

10.

any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees’ wages, including, without limitation, amounts in respect
of (i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan,

and (iv) income taxes;

all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)
required to be remitted by the Applicants in connection with the sale of goods and
services by the Applicants, but only where such Sales Taxes are accrued or collected
after the Initial Filing Date, or where such Sales Taxes were accrued or collected
prior to the Initial Filing Date but not required to be remitted until on or after the
Initial Filing Date, and

any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority to claims of secured
creditors and which are attributable to or in respect of the carrying on of the

Business by the Applicants.

THIS COURT ORDERS that, except as specifically permitted herein, the Applicants are

hereby directed, until further Order of this Court: (a) to make no payments of principal, interest

thereon or otherwise on account of amounts owing by the Applicants to any of their creditors as

of the Initial Filing Date; (b) to grant no security interests, trust, liens, charges or encumbrances



upon or in respect of any of their Property; and (c) to not grant credit or incur liabilities except

in the ordinary course of the Business.
RESTRUCTURING

11.  THIS COURT ORDERS that the Applicants shall, subject to such requirements as are
imposed by the CCAA have the right to:

(a) terminate the employment of such of their employees or temporarily lay off such of

their employees as they deem appropriate; and

(b) continue negotiations with stakeholders in an effort to pursue restructuring options
for the Applicants including without limitation all avenues of refinancing of their
Business or Property, in whole or part, subject to prior approval of this Court being

obtained before any material refinancing;

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of their
business (the “Restructuring”).

PROCEEDINGS AGAINST THE APPLICANTS, THE NON-APPLICANT STAY PARTIES
OR THE PROPERTY

12, THIS COURT ORDERS that until and including March 2, 2020, or such later date as
this Court may subsequently order (the “Stay Period”), no proceeding or enforcement process
in or out of any court or tribunal (each, a “Proceeding”) shall be commenced or continued
against or in respect of the Applicants or the Monitor, or affecting the Business or the Property,
except with the written consent of the Applicants and the Monitor, or with leave of this Court.

13. THIS COURT ORDERS that during the Stay Period, no Proceeding shall be
commenced or continued against or in respect of the Non-Applicant Stay Parties, or any of their
current and future assets, businesses, undertakings and properties of every nature and kind
whatsoever, and wherever situate including all proceeds thereof (collectively, the “Non-
Applicants’” Property”, and together with the Non-Applicants’ businesses, the “Non-
Applicants” Property and Business”) including, without limitation, terminating, making any
demand, accelerating, amending or declaring in default or taking any enforcement steps under
any agreement or agreements with respect to which any of the Applicants are a party, borrower,

principal obligor or guarantor.
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NO EXERCISE OF RIGHTS OR REMEDIES

14.  THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being “Persons” and each being a “Person”) against or in respect of the
Applicants or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended except with the written consent of the Applicants and the Monitor, or leave of this
Court, provided that nothing in this Order shall (i) empower the Applicants to carry on any
business which the Applicants are not lawfully entitleci to carry on, (ii) affect such
investigations, actions, suits or proceedings by a regulatory body as are permitted by Section
11.1 of the CCAA, (iii) prevent the filing of any registration to preserve or perfect a security

interest, or (iv) prevent the registration of a claim for lien.

15, THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
Person against or in respect of the Non-Applicant Stay Parties, or affecting the Non-Applicants’
Property and Business are hereby stayed and suspended except with the written consent of the
Applicants and the Monitor, or leave of this Court, provided that nothing in this Order shall: (i)
empower the Non-Applicant Stay Parties to carry on any business which the Non-Applicant
Stay Parties are not lawfully entitled to carry on, (ii) affect such investigations, actions, suits or
proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA, (iii) prevent the
tiling of any registration to preserve or perfect a security interest, or (iv) prevent the registration

of a claim for lien.
NO INTERFERENCE WITH RIGHTS

16.  THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, lease, sublease, licence or permit in favour of or held by the Applicants or
the Non-Applicant Stay Parties except with the written consent of the Applicants and the

Monitor, or leave of this Court.
CONTINUATION OF SERVICES

17.  THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Applicants or statutory or regulatory mandates for the supply of goods

and/ or services, including without limitation all computer software, communication and other



data services, centralized banking services, payroll services, insurance, transportation services,
utility or other services to the Business or the Applicants, are hereby restrained until further
Order of this Court from discontinuing, altering, interfering with or terminating the supply of
such goods or services as may be required by the Applicants, and that the Applicants shall be
entitled to the continued use of their current premises, telephone numbers, facsimile numbers,
internet addresses and domain names, provided in each case that the normal prices or charges
for all such goods or services received after the Initial Filing Date are paid by the Applicants in
accordance with normal payment practices of the Applicants or such other practices as may be
agreed upon by the supplier or service provider and each of the Applicants and the Monitor, or
as may be ordered by this Court.

NON-DEROGATION OF RIGHTS

18. THIS COURT ORDERS that, notwithstanding anything else in this Order or the Initial
Order, no Person shall be prohibited from requiring immediate payment for goods, services,
use of lease or licensed property or other valuable consideration provided on or after the Initial
Filing Date, nor shall any Person be under any obligation on or after the Initial Filing Date to
advance or re-advance any monies or otherwise extend any credit to the Applicants. Nothing in
this Order or the Initial Order shall derogate from the rights conferred and obligations imposed
by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

19. THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or future directors or officers of the Applicants with respect to any claim
against the directors or officers that arose before the Initial Filing Date and that relates to any
obligations of the Applicants whereby the directors or officers are alleged under any law to be
liable in their capacity as directors or officers for the payment or performance of such
obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicants or this Court.
DIRECTORS’” AND OFFICERS’ INDEMNIFICATION AND CHARGE

20.  THIS COURT ORDERS that the Applicants shall indemnify their directors and officers
against obligations and liabilities that they may incur as directors or officers of the Applicants
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after the commencement of the within proceedings, except to the extent that, with respect to any
officer or director, the obligation or liability was incurred as a result of the director’s or officer’s

gross negligence or wilful misconduct.

21.  THIS COURT ORDERS that the directors and officers of the Applicants shall be
entitled to the benefit of and are hereby granted a charge (the “Directors’” Charge”) on the
Property, which charge shall not exceed an aggregate amount of $263,280 (being US$200,000 as
per the Bank of Canada’s published exchange rate on December 20, 2019), as security for the
indemnity provided in paragraph 20 of this Order. The Directors’ Charge shall have the priority
set out in paragraphs 33 and 35 herein.

22, THIS COURT ORDERS that, notwithstanding any language in any applicable
insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the
benefit of the Directors’ Charge, and (b) the Applicants’ directors and officers shall only be
entitled to the benefit of the Directors’ Charge to the extent that they do not have coverage
under any directors’ and officers’ insurance policy, or to the extent that such coverage is

insufficient to pay amounts indemnified in accordance with paragraph 20 of this Order.
APPOINTMENT OF MONITOR

23. THIS COURT ORDERS that Alvarez & Marsal Canada Inc. is, as of the Initial Filing
Date, appointed pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the
business and financial affairs of the Applicants with the powers and obligations set out in the
CCAA or set forth herein and that the Applicants and their shareholders, officers, directors, and
Assistants shall advise the Monitor of all material steps taken by the Applicants pursuant to this
Order, and shall co-operate fully with the Monitor in the exercise of its powers and discharge of
its obligations and provide the Monitor with the assistance that is necessary to enable the

Monitor to adequately carry out the Monitor’s functions.

24, THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the Applicants’ receipts and disbursements, including to the extent deemed
appropriate by the Monitor as it relates to the Non-Applicant Stay Parties who
utilize the Cash Management System with the Applicants, in order to review and



(b)

(d)

consider the cash requirements and reasonableness of the cash flow forecast

prepared by the Applicants, and the continued use of the Cash Management System;

have full and complete access to the books, records, data, including data in electronic
form, and other financial documents of the Non-Applicant Stay Parties to the extent
that is necessary to adequately assess the Applicants” business and financial affairs
and prospects for a restructuring or transaction of any kind, to repdrt on cash flow
forecasts prepared by the Applicants, or to perform its duties arising under this or
any further Order of this Court and such Non-Applicant Stay Parties shall cause
their respective employees, contractors, agents, advisors, directors and/or officers,

as may be necessary, available to the Monitor for such purposes;

report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, and such

other matters as may be relevant to the proceedings herein;

advise the Applicants in the preparation of the Applicants’ cash flow statements,
including as it relates to the availability of cash to the Applicants under the Cash
Management System by the Non-Applicant Stay Parties;

advise the Applicants in their development of the Plan and any amendments to the

Plan;

assist the Applicants, to the extent required by the Applicants, with the holding and

administering of creditors’ or shareholders’ meetings for voting on the Plan;

have full and complete access to the Property, including the premises, books,
records, data, including data in electronic form, and other financial documents of the
Applicants, wherever situate, in order to assess the Applicants’ business and

financial affairs or to perform its duties arising under this Order;

assist the Applicants in conmection with any arbitration proceedings with the

Government of Republic of Armenia (“GOA”) that may be commenced by any
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Applicant or Non-Applicant Stay Party that involves or affects any of the Applicants’

Business or Property (an “Arbitration”);

() perform such other duties as are required by this Order or by this Court from time to

time; and

G) be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order.

25. THIS COURT ORDERS that the Applicants shall make best reasonable efforts to the
extent possible to cause the Non-Applicant Stay Parties (including their respective employees,

contractors, agents, advisors, directors and/or officers) to cooperate fully with the Monitor in

relation to its information requests and its powers and duties set forth herein, and for so long as

the stay of proceedings in favour of the Non-Applicant Stay Parties shall remain in place.

26. THIS COURT ORDERS that the Monitor shall not take possession of the Property of
the Applicants, or any property of the Non-Applicant Stay Parties, and shall take no part
whatsoever in the management or supervision of the management of the Business and shall not,
by fulfilling its obligations hereunder, be deemed to have taken or maintained possession or

control of the Business or Property, or any part thereof.

27.  THIS COURT ORDERS that the Monitor shall not, as a result of this Order or anything
done in pursuance of the Monitor's duties and powers under this Order, be deemed to be in
Possession of any of the Property within the meaning of any environmental legislation, unless it

is actually in possession.

28.  THIS COURT ORDERS that the Monitor shall provide any creditor of any of the
Applicants with information provided by the Applicants in response to reasonable requests for
information made in writing by such creditor addressed to the Monitor. The Monitor shall not
have any responsibility or liability with respect to the information disseminated by it pursuant
to this paragraph. In the case of information that the Monitor has been advised by the
Applicants is confidential, the Monitor shall not provide such information to creditors unless

otherwise directed by this Court or on such terms as the Monitor and the Applicants may agree.
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29. THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order or the
Initial Order, save and except for any gross negligence or wilful misconduct on its part. Nothing
in this Order or the Initial Order shall derogate from the protections afforded the Monitor by
the CCAA or any applicable legislation.

30.  THIS COURT ORDERS that the Monitor, counsel to the Monitor, Canadian counsel to
the Applicants and the Applicants’ counsel in connection with the recognition proceedings in
the United Kingdom and the Bailiwick of Jersey shall be paid their reasonable fees and
disbursements, in each case at their standard rates and charges, by the Applicants as part of the
costs of these proceedings. The Applicants are hereby authorized and directed to pay the

accounts of the Monitor, counsel for the Monitor and counsel for the Applicants.

31. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Monitor and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

32. THIS COURT ORDERS that the Monitor, counsel to the Monitor, and the Applicants’
counsel shall be entitled to the benefit of and are hereby granted a charge (the “Administration
Charge”) on the Property, which charge shall not exceed an aggregate amount of $460,740
(being US$350,000 as per the Bank of Canada’s published exchange rate on December 20, 2019),
as security for their professional fees and disbursements incurred at the standard rates and
charges of the Monitor and such counsel, both before and after the making of the Initial Order
in respect of these proceedings. The Administration Charge shall have the priority set out in
paragraphs 33 and 35 hereof.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

33. THIS COURT ORDERS that the priorities of the Directors’ Charge and the

Administration Charge as among them, shall be as follows:

First - Administration Charge (to the maximum amount of $460,740);

Second - Directors” Charge (to the maximum amount of $263,280).

725



726

12

34. THIS COURT ORDERS that the filing, registration or perfection of the Directors’
Charge or the Administration Charge (collectively, the “Charges”) shall not be required, and
that the Charges shall be valid and enforceable for all purposes, including as against any right,
title or interest filed, registered, recorded or perfected subsequent to the Charges coming into

existence, notwithstanding any such failure to file, register, record or perfect.

35.  THIS COURT ORDERS that each of the Directors’ Charge and the Administration
Charge (all as constituted and defined herein) shall constitute a charge on the Property and such
Charges shall rank in priority to all other security interests, trusts, liens, charges and
encumbrances, claims of secured creditors, statutory or otherwise (collectively,

“Encumbrances”) in favour of any Person.

36.  THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Directors’ Charge and the
Administration Charge, unless the Applicants also obtain the prior written consent of the
Monitor and the beneficiaries of the Directors’ Charge and the Administration Charge, or
further Order of this Court.

37.  THIS COURT ORDERS that the Directors’ Charge, and the Administration Charge
shall not be rendered invalid or unenforceable and the rights and remedies of the chargees
entitled to the benefit of the Charges (collectively, the "Chargees") in any way by (a) the
pendency of these proceedings and the declarations of insolvency made herein; (b) any
application(s) for bankruptcy order(s) issued pursuant to Bankruptcy and Insolvency Act
(Canada) (the “BIA”), or any bankruptcy order made pursuant to such applications; (c) the
filing of any assignments for the general benefit of creditors made pursuant to the BIA; (d) the
provisions of any federal or provincial statutes; or (e) any negative covenants, prohibitions or
other similar provisions with respect to borrowings, incurring debt or the creation of
Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or other
agreement (collectively, an "Agreement") which binds the Applicants, and notwithstanding any

provision to the contrary in any Agreement:

(a) the creation of the Charges shall not create or be deemed to constitute a breach by
the Applicants of any Agreement to which it is a party;
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(b)  none of the Chargees shall have any liability to any Person whatsoever as a result of

any breach of any Agreement caused by the creation of the Charges; and

(c) the payments made by the Applicants pursuant to this Order, and the granting of the
Charges, do not and will not constitute preferences, fraudulent conveyances,
transfers at undervalue, oppressive conduct, or other challengeable or voidable

transactions under any applicable law.

38. THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the Applicants’ interest in such real property

leases.
SERVICE AND NOTICE

39.  THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the Globe &
Mail a notice containing the information prescribed under the CCAA, (ii) within five days after
the Initial Filing Date, (A) make this Order publicly available in the manner prescribed under
the CCAA, (B) send, in the prescribed manner, a notice to every known creditor who has a
claim against the Applicants of more than $1,000, and (C) prepare a list showing the names and
addresses of those creditors and the estimated amounts of those claims, and make it publicly
available in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the

regulations made thereunder.

40. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scj/ practice/ practice-directions/ toronto/eservice-

commercial) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject
to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the

following URL <http:/ /www.alvarezandmarsal.com/Lydian>.
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41.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Applicants and the Monitor are at liberty to serve or
distribute this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or facsimile transmission to the Applicants’ creditors or other interested parties at their
respective addresses as last shown on the records of the Applicants and that any such service or
distribution by courier, personal delivery or facsimile transmission shall be deemed to be
received on the next business day following the date of forwarding thereof, or if sent by

ordinary mail, on the third business day after mailing.

42. THLS CVOURT ORDERS that the Applicants and the Monitor and their respective
coungei are at liberty ‘to",_serve or distribute this Order, and other materials and orders as may be
reasonably required in these proceedings, including any notices, or other correspondence, by
forWardmg true copies thereof by electronic message to the Applicants’ creditors or other
interested parties and their advisors. For greater certainty, any such distribution or service shall
be deemed-to be in Séﬁsfaction of a legal or judicial obligation, and notice requirements within
the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175
(SOR/DORS). | |

GENERAL

43.  THIS COURT ORDERS that the Applicants or the Monitor may from time to time
apply to this Court for advice and directions in the discharge of their powers and duties

hereunder.

44, THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of

the Applicants, the Business or the Property.

45. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, Armenia, the Bailiwick of
Jersey, the United Kingdom, or the United States to give effect to this Order and to assist the
Applicants, the Monitor and their respective agents in carrying out the terms of this Order. All
courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to

make such orders and to provide such assistance to the Applicants and to the Monitor, as an
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officer of this Court, as may be necessary or desirable to give effect to this Order, to grant
representative status to the Monitor in any foreign proceeding, or to assist the Applicants and

the Monitor and their respective agents in carrying out the terms of this Order.

46.  THIS COURT DECLARES that it shall issue a letter substantially in the form of the
letter attached hereto as Schedule “A” to request the assistance of the Royal Court of Jersey in
these proceedings.

47. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that the Monitor is authorized and empowered to act as a
representative in respect of the within proceedings for the purpose of having these proceedings

recognized in a jurisdiction outside Canada.

48. THIS COURT ORDERS that any interested party (including the Applicants and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.

49. THIS COURT ORDERS that this Order and all of its provisions are effective as of
9:30 a.m. Eastern Standard/Daylight Time on the date of this Order.

@IW g

ENTERED AT/ INSCRIT A TORONTO
ON / BOOK NO:
LE /DANS LE REGISTRE NO:

JAN 312020

PER / FAR: @(\
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(Letter of Request for the Royal Court of Jersey)
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Court File No. CV-19-00633392-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
LYDIAN INTERNATIONAL LIMITED, LYDIAN CANADA VENTURES CORPORATION
AND LYDIAN U.K. CORPORATION LIMITED

LETTER OF REQUEST
(COMITY APPLICATION)

To:  The Bailiff of the Royal Court of Jersey

Royal Court Building, Royal Square

St Helier, Jersey

JE11]G
The Ontario Superior Court of Justice (Province of Ontario, Canada) (“Ontario Court”),
respectfully requests the assistance of the Royal Court of Jersey to provide assistance to the

Ontario Court as set out below and assures the Royal Court of Jersey reciprocal assistance in

appropriate circumstances.
WHEREAS:

1. By an order dated the 23 December 2019 of the Ontario Court (“CCAA Order”), Lydian
International Limited (“Lydian International”), Lydian Canada Ventures Corporation and
Lydian U.K. Corporation Limited (collectively, the “Debtors”) were granted protection from
their creditors under the Companies” Creditors Arrangement Act, R.S.C. 1985, c. C-36 (Canada)
("CCAA”) on the grounds that they were unable to pay their debts. Certain other non-applicant
entities were also granted a stay of proceedings! (the non-applicant entities together with the
Debtors are the “Lydian Group”). A copy of the CCAA Order is attached hereto as Schedule
upn

1 Lydian Armenia CJSC, Lydian International Holdings Limited, Lydian Resources Armenia Limited and
Lydian U.S. Corporation.
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2. The Ontario Court was advised that the Lydian Group is connected to Jersey by means
of Lydian International, a corporation continued under the laws of Jersey from the Province of
Alberta, Canada, pursuant to the Companies (Jersey) Law 1991 (Lydian International was
originally incorporated under the Business Corporations Act (Alberta)). Lydian International’s

registered office is located at Bourne House 1st Floor, Francis Street, St Helier, Jersey.

3. Pursuant to paragraphs 2 and 3 of the CCAA Order, the Debtors, including Lydian
International, are companies to which the CCAA applies, shall enjoy certain of the benefits and
the protections provided for in the CCAA Order, and shall remain in possession and control of
their current and future assets, undertakings and properties of every nature and kind

whatsoever, and wherever situate including all proceeds thereof (the “Property”).

4. Pursuant to paragraph 21 of the CCAA Order, Alvarez & Marsal Canada Inc. was
appointed as the monitor (the “Monitor”), an officer of the Ontario Court, to monitor the

business and financial affairs of the Debtors pursuant to the CCAA.

5. Pursuant to the CCAA and the CCAA Order, the Monitor has broad powers including
the authorization to have full and complete access to the Debtor’s Property (as the term
“Property” is defined in the CCAA Order), including the premises, books, records, data
(including in electronic form) and other financial documents of the Debtors, to the extent that is

necessary to adequately assess the Debtors” business and financial affairs or to perform its

duties arising under the CCAA Order (see e.g. paragraph 22(d) of the CCAA Order).

6. Pursuant to paragraph 42 of the CCAA Order, the Debtors and the Monitor were"
authorized “to apply to any court, tribunal, regulatory or administrative body, wherever
located, for the recognition of [the CCAA Order] and for assistance in carrying out the terms of
[the CCAA Order]”. The same paragraph further provides that “the Monitor is authorized and
empowered to act as a representative in respect of the within proceedings for the purpose of

having these proceedings recognized in a jurisdiction outside Canada.”

NOW:

7. I, the Honourable Geoffrey B. Morawetz, Chief Justice of the Ontario Court, confirm
that, as a matter of international comity, the courts of the provinces and territories of Canada

will consider giving effect to orders made by the Royal Court of Jersey relating to the



bankruptcy of an individual or company (save for the purpose of enforcing the fiscal laws of

Jersey).

8. It having been shown to the satisfaction of the Ontario Court that it is necessary for the
purposes of justice and to assist the Debtors and the Monitor with the carrying out of the terms
of the CCAA Order, and assist the Monitor in the performance of its duties, pursuant to the
CCAA Order of the Ontario Court, I hereby request the assistance of the Royal Court of Jersey
to act in aid of the Debtors and the Monitor in the conduct of the reorganization of the Debtors

and in particular (without prejudice to the generality of the foregoing):

(a) by recognising the appointment of the Monitor with such appointment to be

registered in the Rolls of the Royal Court of Jersey in respect of Lydian International;

(b) by recognising the rights and powers of the Debtors and Monitor in respect of the
Property of Lydian International;

() by declaring that no action shall be taken or proceeded with against Lydian
International except by leave of the Ontario Court and subject to such terms as the

Ontario Court may impose; and

(d) by granting such further or other relief as it thinks fit in aid of the Debtors and the

Monitor and the reorganization of Lydian International.

Dated: 23 December 2019

@\) v C T

The Honourable Geoffrey B. Morawetz,
Chief Justice of the Superior Court of Justice
(Ontario)
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COURT FILE NO. 2020/019
IN THE ROYAL COURT OF JERSEY
(SAMEDI DIVISION)

IN THE MATTER OF THE REPRESENTATION OF LYDIAN INTERNATIONAL LIMITED

AND IN THE MATTER OF THE LETTER OF REQUEST FROM THE ONTARIO SUPERIOR
COURT OF JUSTICE

AFFIDAVIT OF ELIZABETH PILLON

I, Elizabeth Pillon, of the law firm, Stikeman Elliott LLP ("Stikeman"), of the City of
Oakville, Ontario, Canada hereby make oath and say as follows:-

Introduction

1. 1 adopt for convenience the defined terms from the Affidavit of Edwards A. Sellers
dated 30 January 2020.

2. I am partner at Stikeman and am Head of the Restructuring Group in the Toronto
office. Stikeman has acted for the Lydian Group in relation to the insolvency

proceedings.

3. The contents of this affidavit are true to the best of my knowledge, information and

belief and are, unless otherwise stated, within my personal knowledge.

4, The purpose of this affidavit is to explain the jurisdictional basis upon which we
asked the Ontario Court to place Lydian International into CCAA proceedings in

Canada.
My background

5. I have extensive experience as a commercial litigator and restructuring professional
and over the course of my career, spanning over 25 years, I have specialised in
commercial litigation with an emphasis on restructuring and insolvency matters. I
also have experience of cross-border insolvency matters. I have represented debtor

companies, Court Officers such as monitors and receivers, secured creditors and

1
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purchasers of distressed assets. I frequently appear before the Ontario Court as

well as courts throughout Canada.
Background to the CCAA Order

The background to the CCAA Order is set out in the Affidavit of Edward Sellers'
dated 30 January 2020 (Mr Sellers' 30 January Affidavit), and I refer in
particular paragraphs 12 to 32 of that Affidavit. I also refer to the following relevant

facts:

(a) As the Lydian Group dealt with a number of financial and operational
chalienges, it entered into a series of forbearance agreements with its
lenders commencing in October 2018 through to 20 December 2019.
Despite extensive negotiations, the lenders did not agree to extend the
forbearance agreement. The expiration of the latest forbearance agreement
on 20 December 2019 meant that the bringing of the CCAA application in
Canada was urgent and, unfortunately, there was no time to seek a Letter
of Request from the Jersey Court in advance of the CCAA Application being
brought. The aforementioned details of the forbearance agreements are set
out in paragraphs 80 to 84 of the Affidavit of Edward Sellers dated 22
December 2019 (which is exhibited to Mr Sellers' 30 January Affidavit); and

(b) Mourant Ozannes were engaged in December 2019 to provide advice as to
the mechanics of determining how the CCAA Order would be placed before
the Royal Court of Jersey for recognition pursuant to the principles of comity

and reciprocity as soon as reasonably practicable;

() Mr Sellers' 30 January Affidavit explains the role of Lydian International in
the Lydian Group at paragraphs 15 to 18.

Cross-border jurisdictional

In seeking the Ontario Court’s assistance and oversight with the Lydian Group,
including the Ontario Court placing foreign companies within Canadian insolvency
proceedings, we relied on a number of factors including the Ontario Commercial
List's experience in dealing with cross border proceedings with a number of
jurisdictions, and the flexibility and accessibility to the Ontario Courts to deal with
matters on a time sensitive basis.



10.

In determining whether to include a foreign debtor as an applicant in a CCAA
proceeding, Canadian courts will consider objective factors ascertainable by third
parties, including: (i) the location of the debtor’s headquarters or head office
functions, (ii) the location of those who manage the debtor’s business, (iii) the
location of primary assets and operations, and (iv) the location that the significant
creditors recognize as being the “nerve centre” of the debtor. In some cases these
factors could conflict and a Canadian court may need to put more or less weight on
a given factor. Canadian courts have on previous occasions included a foreign
debtor as an applicant in CCAA proceedings where the foreign debtor formed part
of an integrated corporate group which was managed out of Canada.

In the Lydian CCAA proceedings, the Ontario Court was presented with the following
evidence to consider in determining whether Lydian International was a proper
CCAA applicant: (i) the Lydian Group’s business and affairs are completely
integrated, and are directed out of Canada, (ii) substantially all of the strategic
business affairs and key decision making with respect to the Lydian Group are
conducted out of Canada, (iii) of Lydian International six directors, three are
resident Canadians, and the remaining three do not have a common resident
nationality, (iv) Lydian International’s Special Committee, created to direct the
Lydian Group’s restructuring efforts, is composed exclusively of resident Canadians,
(v) each of Lydian International, Lydian Canada and Lydian UK have assets in
Ontario, (vi) the Lydian Group’s loan agreements are governed by Ontario law, (vii)
Lydian International’s shares traded on the Toronto Stock Exchange, and (viii) the
Lydian Group’s material professional advisory relationships are with professionals

based out of Canada.
Judgment of the Ontario Court

The Ontario Court found that Lydian International had a strong nexus to Ontario
and that, in the circumstances described, it was appropriate for the Ontario Court
to issue a Letter of Request to the Royal Court of Jersey. A copy of Chief Justice
Morawetz’s endorsement is attached hereto and marked as Exhibit “A” to this my

737



affidavit and notes:

[41]  With respeet to whether Ontario is the appropriate venue for this proceeding, Lydian
Canada’s registered head office is located in Toronto and’its registered and records offices are
located in Vancouver. In my view, Ontario has jurisdiction over Lydian Canada. The registered
head offices for Lydian International and Lydian UK are in Jersey and the UK respectively,
however, both entities have assets in Ontario, those being funds on deposit with the Bank of
Nova Scotia in Toronto. Further, it seems to me that both Lydian International and Lydian UK
have a strong nexus to Ontario and accordingly I am satisfied that Ontario is the appropriate
jurisdiction to hear this application.

[42] 1 am also satisfied that, in these circumstances, it is appropriate for this court to issuc to
the Royal Court of Jersey a letter of request as referenced in the application record.

SIGNED and SWORN by the said
Elizabeth Pillon
At Toconts, ON

This | €@ ¥ day of Fdrvor-‘ 2020

N Nt N N

BEFORE ME

Nidrolas AulS , A sSociake

Commissioner for Oaths/Practising Solicitor
StiKenos Ellicht LLP
Borristers + Solicters

$300 Commerce Court W
119 30--1 e}

Toronte ON MSL 189
Coanado.
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COURT FILE NO. 2020/019
IN THE ROYAL COURT OF JERSEY
(SAMEDI DIVISION)

IN THE MATTER OF THE REPRESENTATION OF LYDIAN INTERNATIONAL

AND IN THE MATTER OF THE LETTER OF REQUEST FROM THE ONTARIO SUPERIOR
COURT OF JUSTICE

EXHIBIT “EP1”

This is the exhibit marked “EP1” referred to in the First Affidavit of Elizabeth Pillon.

BEFORE ME

Muis

Commissioner for Oaths/Practising Solicitor
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CITATION: Lydian International Limited (Re), 2019 ONSC 7473
COURT FILE NO.: CV-19-00633392-00CL
DATE: 2019-12-24

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGMENT OF
LYDIAN INTERNATIONAL LIMITED, LYDIAN CANADA VENTURES
CORPORATION AND LYDIAN U.K. CORPORATION LIMITED
Applicants

BEFORE:  Chief Justice Geoffrey B. Morawetz
COUNSEL: Elizabeth Pillon, Sanja Sopic, and Nicholas Avis, for the Applicants
Pamela Huff, for Resource Capital Fund VI L.P.
Alan Merskey, for OSISKO Bermuda Limited
D.J. Miller, for Alvarez & Marsal Canada Inc. proposed Monitor
David Bish, for ORION Capital Management
Bruce Darlington, for ING Bank N.V./ABS Svensk Exportkrerdit (publ)

HEARD and DETERMINED: December 23, 2019
REASONS RELEASED: December 24, 2019

ENDORSEMENT

Introduction

-

[11 Lydian International Limited (“Lydian International”), Lydian Canada Ventures
Corporation (“Lydian Canada”) and Lydian UK Corporation Limited (“Lydian UK”, and
collectively, the “Applicants”) apply for creditor protection and other relief under the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36 (“CCAA”). The Applicants seek
an initial order, substantially in the form attached to the application record. No party attending on
the motion opposed the requested relief.
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[2] The Applicants are part of a gold exploration and development business in south central
Armenia (the “Amulsar Project”). The Amulsar Project is directly owned and operated by Lydian
Armenia CJSC (“Lydian Armenia™), a wholly-owned subsidiary of the Applicants.

31 As set out in the affidavit of Edward A. Sellers swormn December 22, 2019 (the “Sellers
Affidavit”), the Applicants have been experiencing and continue to experience liquidity issues
due to blockades of the Amulsar Project and other external factors. The Sellers Affidavit details
such activities and Mr. Sellers deposes that these activities have prevented Lydian Armenia and

its employees, contractors and suppliers from accessing, constructing and ultimately operating
the Amulsar Project.

[4] Mr. Sellers states that the lack of progress at the Amulsar Project has prevented the
Lydian Group (as that term is defined below) from generating any positive cash flow and has
also triggered defaults on certain of the Lydian Group’s obligations to its lenders which, if
enforced, the Lydian Group would be unable to satisfy.

[5S]  The Lydian Group has operated under forbearance agreements in respect of these defaults
since October 2018, but the most recent forbearance agreement expired on December 20, 2019.

[6] The Applicants contend that they now require immediate protection under the CCAA for
the breathing room they require to pursue remedial steps on a time sensitive basis.

(71 The Applicants intend to continue discussions with their lenders and other stakeholders,
including the Government of Armenia (“GOA”). The Applicants also intend to continue
evaluating potential financing and/or sale options, all with a view to achieving a viable path
forward.

The Applicants

(8] Lydian International is a corporation continued under the laws of the Bailiwick of Jersey,
Channel Islands, from the Province of Alberta pursuant to the Companies (Jersey) Law 1991.
Lydian International was originally incorporated under the Business Corporations Act, R.S.A.
2000, c. B-9 (Alberta) on February 14, 2006 as “Dawson Creek Capital Corp.”, and subsequently
became Lydian International on December 12, 2007. i

9] Lydian International’s registered office is located in Jersey. On June 12, 2019, Lydian
International shareholders approved its continuance under the Canada Business Corporations
Act, R.S.C., 1985, c. C-44, but this continuance has yet to be implemented.

[10] Lydian International has two types of securities listed on the Toronto Stock exchange: (1)
ordinary shares and (2) warrants that expired in 2017.

[11] Lydian Canada is a direct, wholly owned subsidiary of Lydian International. Lydian
Canada is incorporated under the Business Corporations Act, S.B.C. 2002, c. 57 (British
Columbia) and has a registered head office in Toronto. Its registered and records office is located
in British Columbia. :

741



742

- Page 3 -

[12] Lydian UK is a corporation incorporated in the United Kingdom and is a direct, wholly-
owned subsidiary of Lydian Canada with a head office located in the United Kingdom. Lydian
UK has no material assets in the UK.

[13] Lydian International and Lydian UK have assets in Canada in the form of deposits with
the Bank of Nova Scotia in Toronto.

[14] The Applicants are part of a corporate group (the “Lydian Group”) with a number of
other subsidiaries ultimately owned by Lydian International. Other than the Applicants, certain
of the Lydian Group’s subsidiaries are Lydian U.S. Corporation (“Lydian US™), Lydian
International Holdings Limited (“Lydian Holdings”), Lydian Resources Armenia Limited
(“Lydian Resources”) and Lydian Armenia, a corporation incorporated under the laws of the
Republic of Armenia. Together, Lydian U.S., Lydian Holdings, Lydian Resources and Lydian
Armenia are the “Non-Applicant” parties.

[15] The Applicants submit that due to the complete integration of the business and operations
of the Lydian Group, an extension of the stay of proceedings over the Non-Applicant parties is
appropriate.

[16] The Applicants contend that the Lydian Group is highly integrated and its business and
affairs are directed primarily out of Canada. Substantially all of its strategic business affairs,
including key decision-making, are conducted in Toronto and Vancouver.

[17]  Further, all the Applicants and Non-Applicant Parties are borrowers or guarantors of the
Lydian Group’s secured indebtedness. The Lydian Group’s loan agreements are governed
primarily by the laws of Ontario.

[18] Finally, the Lydian Group’s forbearance and restructuring efforts have been directed out
of Toronto. .

[19] The Lydian Group is focused on constructing the Amulsar Project, its wholly-owned
development stage gold mine in Armenia. The Amulsar Project was funded by a combination of
equity and debt capital and stream financing. The debt and stream financing arrangements are
secured over substantially all the assets of Lydian Armenia'and Lydian International in the shares
of various groups of the Lydian Group.

[20] The Applicants contend that time is of the essence given the Applicants’ minimal cash
position and negative cash flow.

Issues
[21] The issues for consideration are whether:

(a) the Applicants meet the criteria for protection under the
CCAA;

(b) the: CCAA stay should be extended to the Non-Applicant
Parties;
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(c) the proposed monitor, Alvarez & Marsal Canada Inc. (“A&M”)
should be appointed as monitor;

(d) Ontario is the appropriate venue for this proceeding;

(e) this court should issue a letter of request of the Royal Court of
Jersey;

(f) this Court should exercise its discretion to grant the
Administration Charge and the D & O Charge (as defined
below); and

(g) it is appropriate to grant a stay extension immediately
following the issuance of the Initial Order.

Law and Analysis

[22] Pursuant to section 11.02(1) of the CCAA, a court may make an order staying all
proceedings in respect of a debtor company for a period of not more than 10 days, provided that
the court is satisfied that circumstances exist to make the order appropriate.

[23] Section 11.02(1) of the CCAA was recently amended and the maximum stay period
permitted in an initial application was reduced from 30 days to 10 days. Section 11.001 which
came into force at the same time as the amendment to s. 11.02(1), limits initial orders to
“ordinary course” relief,

[24] - Section 11.001 provides:

11.001 An order made under section 11 at the same time as an order made
under subsection” 11.02(1) or during the period referred to in an
order made under that subsection with respect to an initial
application shall be limited to relief that is reasonably necessary

.~ for the continued operations of the debtor company in the ordinary
course of business during that period:

[25] The News Release issued by Innovation, Science and Economic Development Canada
specifically states that these amendments “limit the decisions that can be taken at the outset of a
CCAA proceeding to measures necessary to avoid the immediate liquidation of an insolvent
company, thereby improving participation of all players.” i

[26] In my view, the intent of s. 11.001 is clear. Absent exceptional circumstances, the relief
to be granted in the initial hearing “shall be limited to relief that is reasonably necessary for the
continued operations of the debtor company in the ordinary course of business during that
period”. The period being no more than 10 days, and whenever possible, the stafus quo should be
maintained during that period.

[27] Following the granting of the initial order, a number of developments can occur,
including:
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(a) notification to all stakeholders of the CCAA application;
(b) stabilization of the operation of debtor companies;

(c) ongoing negotiations with key stakeholders who were consulted prior to the
CCAA filing;

(d) commencement of negotiations with stakeholders who were not consulted
prior to the CCAA filing;

(e) negotiations of DIP facilities and DIP Charges;

(f) negotiations of Administration Charges;

(g) negotiation of Key Employee Incentives Programs;

(h) negotiation of Key Employee Retention Programs;

(i) consultation with regulators;

() consultation with tax authorities;

(k) consideration as to whether representativecounsel is required; and
(I) consultation and negotiation with key suppliers.

[28]  This list is not intended to be exhaustive. It is merely illustrative of the many issues that
can arise in a CCAA proceeding.

[29] Prior to the recent amendments, it was not uncommon for an initial order to include
provisions that would affect some or all of the aforementioned issues and parties. The previous s.
11.02 prov1ded that the initial stay period could be for a period of up to 30 days. After the initial
stay, a “comeback” hearing was scheduled and, in theory, parties could request that certain
provisions addresséd in the initial order could be reconsidered.

[30] The practice of granting wide-sweeping relief at the initial hearing must be altered in
light of the recent amendments. The intent of the amendments is to limit the relief granted on the
first day. The ensuing 10-day period allows for a stabilization of operations and a negotiating
window, followed by a comeback hearing where the request for expanded relief can be
considered, on proper notice to all affected parties.

[311 In my view, this is consistent with the objectives of the amendments which include the
requirement for “participants in an insolvency proceeding to act in good faith” and “improving
participation of all players”. It may also result in more meaningful comeback hearings.

[32] It is against this backdrop that the requested relief at the initial hearing should be
scrutinized so as to ensure that it is restricted to what is reasonably necessary for the continued
operations of the debtor company during the initial stay period.
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[33] For the reasons that follow, I conclude that it is appropriate to grant a s. 11.02 order in
respect of the Applicants.

[34] 1 am satisfied that Lydian Canada meets the CCAA definition of “company” and is
eligible for CCAA protection.

[35] I have also considered whether the foreign incorporated companies are “companies”
pursuant to the CCAA. Such entities must satisfy the disjunctive test of being an “incorporated
company” either “having assets or doing business in Canada”.

[36] In Cinram International Inc., (Re), 2012 ONSC 3767, 91 C.B.R. (5th) 46, I stated that the
threshold for having assets in Canada is low and that holding funds in a Canadian bank account
brings a foreign corporation within the definition of “company” under the CCAA.

[37] In this case, both Lydian International and Lydian UK meet the definition of “company”
because both corporations have assets in and do business in Canada.

[38] In my view the Applicants are each “debtor companies” under the CCAA. The
Applicants are insolvent and have liabilities in excess of $5 million. I am satisfied that the
Applicants are eligible for CCAA protection.

[39] The Applicants seek to extend the stay to Lydian Armenia, Lydian Holdings, Lydian
Resources Armenia Limited and Lydian US., I am satisfied that, in the circumstances, it is
appropriate to grant an order that extends the stay to the Non-Applicant Parties. The stay is
intended to stabilize operations in the Lydian Group. This finding is consistent with CCAA
jurisprudence: see e.g., Sino-Forest Corporation (Re), 2012 ONSC 2063, at paras. 5, 18, and 31;
Canwest Global Communications Corp. (Re) (2009), 59 C.B.R. (5th) 72 (Ont. S.C.); and Target
Canada Co. (Re), 2015 ONSC 303, 22 C.B.R. (6th) 323, at paras. 49-50.

[40] 1 am also satisfied that is appropriate to appoint A & M as monitor pursuant to the
provisions of s. 11.7 of the CCAA.

[41] With respect to whether Ontario is the appropriate venue for this proceeding, Lydian
Canada’s registered head office is located in Toronto and-its registered and records offices are
located in Vancouver. In my view, Ontario has jurisdiction over Lydian Canada. The registered
head offices for Lydian International and Lydian UK are in Jersey and the UK respectively,
however, both entities have assets in Ontario, those being funds on deposit with the Bank of
Nova Scotia in Toronto. Further, it seems to me that both Lydian International and Lydian UK
have a strong nexus to Ontario and accordingly I am satisfied that Ontario is the appropriate
jurisdiction to hear this application. '

[42] 1 am also satisfied that, in these circumstances, it is appropriate for this court to issue to
the Royal Court of Jersey a letter of request as referenced in the application record.

Administration Charge

[43] The Applicants seek a charge on their assets in the maximum amount of US $350,000 to
secure the fees and disbursements incurred in connection with services rendered by counsel to
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the Applicants, A & M and A & M’s counsel, in respect of the CCAA proceedings (the
“Administration Charge”). :

[44]  Section 11.52 of the CCAA provides the ability for the court to grant the Administration
Charge.

[45] The recently enacted s. 11.001 of the CCAA limits the requested relief on this motion,
including the Administration Charge, to what is reasonably necessary for the continued operation
of the Applicants during the Initial Stay Period. The Sellers Affidavit outlines the complex issues
facing the Applicants.

[46] In Canwest Publishing Inc., (Re), 2010 ONSC 222, 63 C.B.R.(5th) 115, Pepall J. (as she
then was) identified six non-exhaustive factors that the court may consider in addition to s. 11.52

of the CCAA when determining whether to grant an administration charge. These factors
include:

(2) the size and complexity of business being restructured;
(b) the proposed role of the beneficiaries of the charge;
(c) whether there is an unwarranted duplication of roles;

(d) whether the quantum of the proposed charge appears to be fair
and reasonable;

(e) the position of the secured creditors likely to be affected by the
charge; and

(®) the position of the monitor.
[47] It seems to me that the proposed restructuring will require extensive input from the
professional advisors and there is an immediate need for such advice. The requested relief is
supported by A & M.

[48] I am satisfied that the Administration Charge in the limited amount of US $350,000 is
appropriate in the circumstances and is reasonably necessary for the continued operation of the

business at this time.

D & O Charge -

[49] The Applicants also seek a charge over the property in favour of their former and cuﬁent
directors in the limited amount of $200,000 (the “D & O Charge”).

[50] The Applicants maintain Directors’ and Officers’ liability insurance (the “D & O
Insurance”) which provides a total of $10 million in coverage.

[51] The D & O Insurance is set to expire on December 31, 2019.
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[52] Section 11.51 of the CCAA provides the court with the express statutory jurisdiction to
grant the D & O charge in an amount the court considers appropriate, provided notice is given to
the secured creditors who are likely to be affected.

[53] InJaguar Mining Inc., (Re), 2014 ONSC 494, 12 C.B.R. (6th) 290, I set out a number of
factors to be considered in determining whether to grant a directors’ and officers’ charge:

(a) whether notice has been given to the secured creditors likely to
be affected by the charge;

(b) whether the amount is appropriate;

(c) whether the Applicant could obtain adequate indemnification
insurance for the director at a reasonable cost; and

(d) whether the charge applies in respect of any obligation incurred
by a director or officer as a result of the directors’ or officers’
gross negligence or willful misconduct.

[54] Having reviewed the Sellers Affidavit, it seems to me that the granting of the D & O
charge is necessary in the circumstances. In arriving at this conclusion, 1 have also taken into
account that the D & O Insurance will lapse shortly; having directors involved in the process is
desirable; that the secured creditors likely to be affected do not object; and that A & M has
advised that it is supportive of the D & O Charge. Further, the requested amount is one that I
consider to be reasonably necessary for the continued operation of the Applicants.

Extension of the Stay of Proceedings

[55] The Applicants have requested that, if the initial order is granted, I should immediately
entertain and grant an order extending the Stay Period until and including January 17, 2020
which will provide the Applicants and all stakeholders with enough time to adequately prepare
for a comeback hearing.

[56] The Applicants submit that I am authorized to grant a stay extension immediately after
granting the initial order because section 11.02(2) of the CCAA does not provide a minimum
waiting time before an applicant can seek a stay extension. The Applicants reference recent
decisions where courts have scheduled hearings within two or three days after the granting of an
initial order. Reference is made to Clover Leaf Holdings Company (Re), 2019 ONSC 6966 and
Re Wayland group Corp. et al. (2 December 2019), Toronto CV-19-00632079-00CL.. In Clover
Leaf, the stay extension for 36 days and additional relief including authorization for DIP
financing was granted three days after the initial order and in Wayland, the stay extension was
granted two days after the initial order.

[571 T acknowledge that, in this case, it may be challenging for the Applicants to return to
court at or near the end of the 10-day initial stay period due to the year-end holidays. I also
acknowledge that the offices of many of the parties involved in these proceedings may not be
open during the holidays.
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[58] However, the statutory maximum 10-day stay as referenced in s. 11.02(1) expires on
January 2, 2020 and the courts are open on that day.

[59] As noted above, absent exceptional circumstances, I do not believe that it is desirable to
entertain motions for supplementary relief in the period immediately following the granting of an
initial order.

[60] It could very well be that circumstances existed in both Clover Leaf and Wayland that
justified the stay extension and the ancillary relief being granted shortly after the initial order.

[61] However, in this case, I have not been persuaded on the evidence that it is necessary for
the stay extension to be addressed prior to January 2, 2020 and I decline to do so.

Disposition

[62] The initial order is granted with a Stay Period in effect until January 2, 2020. In view of
the holiday schedules of many parties, the following procedures are put in place.  The Applicants
can file a motion returnable on January 2, 2020, requesting that the stay be extended to January
23, 2020. Any party that wishes to oppose the extension of the stay to January 23, 2020 is
required to notify the Applicant, A & M and the Commercial List Office of their intention to do
so no later than 2:00 p.m. on December 30, 2019. In the event that the requested stay extension
is unopposed, there will be no need for counsel to attend on the return of the motion. I will
consider the motion based on the materials filed.

[63] If any objections are received by 2:00 p.m. on December 30, 2019, the hearing on
January 2, 2020 will address the opposed extension request. Any further relief will be considered
at the Comeback Motion on January 23, 2020.

R J.;;._,\S—’ C R _:;" N
Chief Justice Geoffrey B. Morawetz

Date: December 24, 2019



Court File No. CV-19-00633392-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
LYDIAN INTERNATIONAL LIMITED, LYDIAN CANADA VENTURES CORPORATION
AND LYDIAN U.K. CORPORATION LIMITED

LETTER OF REQUEST
(COMITY APPLICATION)

To:  The Bailiff of the Royal Court of Jersey

Royal Court Building, Royal Square

St Helier, Jersey

JE11]G
The Ontario Superior Court of Justice (Province of Ontario, Canada) (“Ontario Court”),
respectfully requests the assistance of the Royal Court of Jersey to provide assistance to the

Ontario Court as set out below and assures the Royal Court of Jersey reciprocal assistance in

appropriate circumstances.
WHEREAS:

1. By an order dated the 23 December 2019 of the Ontario Court (“CCAA Order”), Lydian
International Limited (“Lydian International”), Lydian Canada Ventures Corporation and
Lydian U.K. Corporation Limited (collectively, the “Debtors”) were granted protection from
their creditors under the Companies” Creditors Arrangement Act, R.S.C. 1985, c. C-36 (Canada)
("CCAA”) on the grounds that they were unable to pay their debts. Certain other non-applicant
entities were also granted a stay of proceedings! (the non-applicant entities together with the
Debtors are the “Lydian Group”). A copy of the CCAA Order is attached hereto as Schedule
upn

1 Lydian Armenia CJSC, Lydian International Holdings Limited, Lydian Resources Armenia Limited and
Lydian U.S. Corporation.
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2. The Ontario Court was advised that the Lydian Group is connected to Jersey by means
of Lydian International, a corporation continued under the laws of Jersey from the Province of
Alberta, Canada, pursuant to the Companies (Jersey) Law 1991 (Lydian International was
originally incorporated under the Business Corporations Act (Alberta)). Lydian International’s

registered office is located at Bourne House 1st Floor, Francis Street, St Helier, Jersey.

3. Pursuant to paragraphs 2 and 3 of the CCAA Order, the Debtors, including Lydian
International, are companies to which the CCAA applies, shall enjoy certain of the benefits and
the protections provided for in the CCAA Order, and shall remain in possession and control of
their current and future assets, undertakings and properties of every nature and kind

whatsoever, and wherever situate including all proceeds thereof (the “Property”).

4. Pursuant to paragraph 21 of the CCAA Order, Alvarez & Marsal Canada Inc. was
appointed as the monitor (the “Monitor”), an officer of the Ontario Court, to monitor the

business and financial affairs of the Debtors pursuant to the CCAA.

5. Pursuant to the CCAA and the CCAA Order, the Monitor has broad powers including
the authorization to have full and complete access to the Debtor’s Property (as the term
“Property” is defined in the CCAA Order), including the premises, books, records, data
(including in electronic form) and other financial documents of the Debtors, to the extent that is

necessary to adequately assess the Debtors” business and financial affairs or to perform its

duties arising under the CCAA Order (see e.g. paragraph 22(d) of the CCAA Order).

6. Pursuant to paragraph 42 of the CCAA Order, the Debtors and the Monitor were"
authorized “to apply to any court, tribunal, regulatory or administrative body, wherever
located, for the recognition of [the CCAA Order] and for assistance in carrying out the terms of
[the CCAA Order]”. The same paragraph further provides that “the Monitor is authorized and
empowered to act as a representative in respect of the within proceedings for the purpose of

having these proceedings recognized in a jurisdiction outside Canada.”

NOW:

7. I, the Honourable Geoffrey B. Morawetz, Chief Justice of the Ontario Court, confirm
that, as a matter of international comity, the courts of the provinces and territories of Canada

will consider giving effect to orders made by the Royal Court of Jersey relating to the



bankruptcy of an individual or company (save for the purpose of enforcing the fiscal laws of

Jersey).

8. It having been shown to the satisfaction of the Ontario Court that it is necessary for the
purposes of justice and to assist the Debtors and the Monitor with the carrying out of the terms
of the CCAA Order, and assist the Monitor in the performance of its duties, pursuant to the
CCAA Order of the Ontario Court, I hereby request the assistance of the Royal Court of Jersey
to act in aid of the Debtors and the Monitor in the conduct of the reorganization of the Debtors

and in particular (without prejudice to the generality of the foregoing):

(a) by recognising the appointment of the Monitor with such appointment to be

registered in the Rolls of the Royal Court of Jersey in respect of Lydian International;

(b) by recognising the rights and powers of the Debtors and Monitor in respect of the
Property of Lydian International;

() by declaring that no action shall be taken or proceeded with against Lydian
International except by leave of the Ontario Court and subject to such terms as the

Ontario Court may impose; and

(d) by granting such further or other relief as it thinks fit in aid of the Debtors and the

Monitor and the reorganization of Lydian International.

Dated: 23 December 2019

@\) v C T

The Honourable Geoffrey B. Morawetz,
Chief Justice of the Superior Court of Justice
(Ontario)
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In the Royal Court of Jersey

Samedi Division 2020/019

In the year two thousand and twenty, the twenty-fifth day of February.

Before Robert James MacRae, Esquire, Deputy Bailiff of Jersey, assisted by

Jurats Rozanne Barbara Thomas and David Gareth Hughes.

IN THE MATTER OF THE REPRESENTATION OF LYDIAN INTERNATIONAL
LIMITED

AND IN THE MATTER OF THE LETTER OF REQUEST FROM THE ONTARIO
SUPERIOR COURT OF JUSTICE

Upon receipt of a letter of request to the Royal Court of Jersey from the Ontario
Superior Court of Justice (the Ontario Court) dated the 23" December, 2019, issued under an
order of the Ontario Court dated the 23™ January, 2020.

And upon reading the representation of Lydian International Limited (Lydian
International).

And upon hearing the Advocate for Lydian International, the Court, for reasons to be
set out in a judgment to be delivered by the Deputy Bailiff at a later date, ordered that the
directions and orders of the Ontario Court be recognised and be given effect to as follows, so
that:-

1. Alvarez & Marsal Canada Inc. (“the Monitor”) be appointed as the monitor of Lydian
International with such appointment registered in the rolls of the Royal Court and the
appointment of the Monitor notified to the Jersey Financial Services Commission;

2, Lydian International shall remain in possession and control of its current and future
assets, undertakings and properties of every nature and kind whatsoever in J ersey and,
subject to further order of the Ontario Court, Lydian International shall continue to
carry on business in a manner consistent with the preservation of its business and
property;

3. No proceeding or enforcement process in or out of any court or tribunal shall be

commenced or continued against or in respect of Lydian International, or affecting its
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business or its property, except with the written consent of Lydian International, or
with leave of the Ontario Court; and

4. Lydian International and any party affected by this Representation, including the
creditors of Lydian International, shall have liberty to apply.

CfiBoiclt

Greffier Substitute

MO (SJA)



0000/00

ROYAL COURT
(Samedi Division)

17" March 2020

Before: R J MacRae Esq, Deputy Bailiff with Jurats
Thomas and Hughes

Representation of Lydian International Limited

Advocate S J Alexander for the Representor

JUDGMENT

DEPUTY BAILIFF:

1. On 25" February 2020 the Court made various orders in response to a letter of request dated 23
December 2019 addressed to the Royal Court and transmitted to the Court under an order made
by Chief Justice Morawetz of the Ontario Superior Court of Justice dated 23" January 2020.

2. We now give reasons for our decision.

3. Lydian International Limited (“Lydian International”) is a Jersey company. It is the ultimate holding
company for the wider Lydian Group. It is not necessary to set out the identity of all the companies
in the Lydian Group. But Lydian International holds 100% of the shares in Lydian Canada Ventures
Corporation, a company registered in British Columbia. Lydian Canada Ventures Corporation in

turn owns 100% of the shares in Lydian UK Corporation Limited, a United Kingdom company.

4. Ultimately, through two companies registered in the British Virgin Islands, the companies that we
have described wholly own an Armenian company which holds the principal asset of the group, a

gold mine in Armenia.
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The three companies identified, Lydian International, Lydian Canada Ventures Corporation and
Lydian UK Corporation Limited were the three companies within the Group which were the subject
of an application made to the Ontario Supreme Court under the Companies’ Creditors Arrangement
Act (“the CCAA").

The CCAA is a Canadian federal statute allowing insolvent debtors to restructure their business
and financial affairs. In particular, it allows a company to continue its business whilst it seeks to
make arrangements with its creditors. This includes “debtor in possession” insolvency proceedings
whereby the debtor (in this case the three companies referred to) remains in possession of their
property and are able to carry on their business until conclusion of the proceedings. The
proceedings are carried out under the supervision of the court with the assistance of an independent

insolvency practitioner known as the “Monitor”.

The financial difficulties which the Lydian group companies are currently encountering are a
consequence of difficulties in completing the construction of the gold mine which are said to have
been caused by arbitrary measures taken by the government of Armenia. It is not necessary to

describe further the difficulties this has caused to the Lydian Group.

The judgment of the Supreme Court of Justice, Ontario (“the Ontario Court”)

10.

The judgment of the Ontario Court recognised that Lydian International is a Jersey company, initially
incorporated in Alberta. The applicants to the Ontario Court submitted that the Lydian Group
business was completely integrated and its business directed primarily out of Canada, with most of
its strategic decision making being conducted in Toronto and Vancouver. The Lydian Group’s loan
agreements were governed primarily by the laws of Ontario. It was clear from the judgment of the
Ontario Court that the restructuring arrangements for the Lydian Group are complex and that it may

be appropriate for the insolvency regime of one jurisdiction to oversee the process.

The Ontario Court held that the Jersey and UK companies, although foreign incorporated were
“‘companies” pursuant to the CCAA, as they either had assets or did business in Canada. They
were also “debtor companies” for the purpose of the CCAA as they were insolvent and had liabilities
in excess of C$5m.

The Ontario Court held “ The registered offices for Lydian International and Lydian UK are in Jersey
and the UK respectively, however, both entities have assets in Ontario, those being funds on
deposit with the Bank of Nova Scotia in Toronto. Further, it seems to me that both Lydian

International and Lydian UK have a strong nexus to Ontario and accordingly | am satisfied that



1.

Ontario is the appropriate jurisdiction to hear this application. | am also satisfied that, in the
circumstances, it is appropriate for this court to issue to the Royal Court of Jersey a letter of request

as referenced in the application record.”

The Ontario Court has made interim orders which need to be renewed frequently and are under the
supervision of the Monitor. These orders have, inter alia, the effect that the applicants remain in
possession and control of their current and future assets; may continue to carry on business in a
manner consistent with the preservation of their business; are entitled to pay various expenses; are
directed not to make payments of principal or interest to any of their creditors and are protected
from any proceedings or enforcements against them except with consent of the applicants and the
Monitor, or leave of the Court. These protections extend to the directors and officers of the
applicants. The Monitor has been ordered to monitor the receipts and disbursements of the three
companies; report to the Court at such time and intervals as the Monitor may deem appropriate
with respect to matters relating to the property of the companies; advise the companies in the
preparation of their cash flow statements; have full and complete access to the affairs of the
companies and, be at liberty to engage counsel or such other persons as the Monitor deems

appropriate respecting the exercise of its powers and obligations.

The letter of request

12.

13.

14.

The letter of request ordered to be sent to this Court is entitled “Letter of Request (Comity
Application)”. The letter requests the assistance of this Court and invites the Court to give various
relief. Importantly, the Ontario Court confirms “that, as a matter of international comity, the courts
of the provinces and territories of Canada will consider giving effect to orders made by the Royal
Court of Jersey relating to the bankruptcy of an individual or company (save for the purpose of

enforcing the fiscal laws of Jersey)”.

The Ontario Court requests the assistance of the Royal Court to act in aid of the applicants and the
Monitor in the conduct of the reorganisation of the applicants and in particular, in summary, by
recognising the appointment of the Monitor; by recognising the rights and powers of the applicants
and the Monitor in respect of the property of Lydian International; by declaring that no action shall
be taken or proceeded with against Lydian International except by leave of the Ontario Court and
by granting such further or other relief as the Royal Court shall think fit in aid of the applicants and

the Monitor in the reorganisation of Lydian International.

The Court was concerned to satisfy itself firstly that it had jurisdiction to grant the orders made and
secondly, if it had such jurisdiction, whether it would be appropriate to exercise it in favour of

granting some or all of the orders sought in the letter or request.
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The Court’s jurisdiction

15.

16.

17.

18.

19.

20.

There is no statutory basis to assist the Ontario Court.

Article 49 of the Bankruptcy (Désastre) (Jersey) Law 1990 provides that:

“(1) The court may, to the extent it thinks fit, assist the courts of a relevant
country or territory in all matters relating to the insolvency of a person, and when doing
so may have regard to the extent it considers appropriate to the provisions for the time
being of any model law on cross border insolvency prepared by the United Nations

Commission on International Trade Law.

(4) In this Article “relevant country or territory” means a country or territory
prescribed by the Minister.”

However, the provisions of the order made by the Minister under Article 49, as contained in the
Bankruptcy (Désastre) Jersey Order 2006, list a number of countries and territories which do not
include Canada.

We were assisted by various Jersey cases cited to us in the course of argument in which the Royal
Court, in the exercise of its discretion and having regard to the principles of comity, decided to make
orders having the effect of implementing orders made by foreign courts in respect of bankruptcies

in those jurisdictions.

The authority of most assistance was the decision of the Royal Court in Tacon —v- Nautilus Trust
Company Limited, John Grimshaw and Montrow International Limited [2007] JRC 107 and the
decision of the Court of Appeal on appeal in Montrow International —v- Tacon [2007] JCA 144.

In that case the Royal Court was considering an application made by the respondents to stay an
order previously made by the Royal Court whereby it had recognised the appointment by the High
Court of the British Virgin Islands of a provisional liquidator and authorised him to exercise in Jersey
various powers as provisional liquidator of companies, including Montrow International Limited. At

paragraph 24 the Court said:



“24. The second preliminary objection was that this Court does not have power
to order a director to provide information etc at the instance of a provisional liquidator
of an overseas company because Jersey does not have the concept of a provisional
liquidator. Reliance was placed upon a dictum of Lord Hoffmann in Cambridge Gas
Transport Cooperation v the Official Committee of Unsecured Creditors of Navigator

Holdings plc [2006] 3 WLR 689 where he said at para 22

“What are the limits of the assistance which the court can give? In cases in
which there is statutory authority for providing assistance, the statute specifies
what the court may do................. At common law, their Lordships think it
doubtful whether assistance could take the form of applying provisions of the
foreign insolvency law which form no part of the domestic system. But the
domestic court must at least be able to provide assistance by doing whatever it
could have done in the case of a domestic insolvency. The purpose of
recognition is to enable the foreign office holder or the creditors to avoid having
to start parallel insolvency proceedings and to give them the remedies to which
they would have been entitled if the equivalent proceedings had taken place in

the domestic forum.”

25. However, that comment was made in the context of what powers the domestic
court could exercise in aid of the foreign court. It was not concerned with the question
of to whom such assistance could be given. In that respect Lord Hoffmann had at para
20 said the following:-

“Corporate insolvency is different in that, even in the case of movables,
there is no question of recognising a vesting of the company’s assets in some
other person. They remain the assets of the company. But the underlying
principle of universality is of equal application and this is given effect by
recognising the person who is empowered under the foreign bankruptcy law to

act on behalf of the insolvent company as entitled to do so in England.”

26. The person entitled under BVI law to act on behalf of Montrow is Mr Tacon
as provisional liquidator. The Court should therefore recognise him even though
Jersey does not have the concept of a provisional liquidator. The same point would
arise in respect of a duly appointed administrator of an English company. Jersey does
not have the concept of placing a company in administration but, given that under
English law, an administrator once appointed is the person empowered to act for the

company, this Court would, in conformity with the remarks of Lord Hoffmann,
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21.

22.

23.

24.

25.

recognise the administrator of an English company as being the person entitled to act

on behalf of that company.

27. No one suggested in argument that the liquidator of a Jersey company does
not have a comparable power to obtain information from a director as is envisaged by
Para 2(g) of the order and accordingly we reject the argument that this Court is unable
to make the order in question merely because Jersey does not have the concept of a

provisional liquidator.”

The single judge of the Court of Appeal, Michael Beloff QC, refused leave to appeal.

It is true that the relief available under the CCAA including, for example, the appointment of the
Monitor and certain other orders made by the Canadian Court, are not features of Jersey law.
Accordingly, the Court would be going rather further than the Royal Court went in Tacon —v-

Nautilus and others in granting the relief sought. In that case, although Jersey does not have the

concept of a provisional liquidator, it was not suggested that a liquidator of a Jersey company did

not have the power to obtain information envisaged by the order that was sought.

In this case, the Court is being invited to make orders ancillary to those made in the Ontario Court
which could not be obtained in any Jersey bankruptcy or insolvency procedure, as there is no

equivalent process in Jersey.

It was accepted by counsel for Lydian International that there were elements of the Canadian
process which were not known to Jersey law, but it was said that there was nothing about the relief
that was sought that was inconsistent with public policy or contrary to any fundamental principles

of Jersey law. We accepted this argument.

Accordingly, the Court found that it did have jurisdiction to make the order sought in the letter of

request.

Exercise of our jurisdiction

26.

This is not a case (unlike, for example, the Montrow International case) where the foreign insolvency

process was itself heavily contested. Nor is it a case where such process was undertaken in the

absence of representation by or on behalf of the creditors.



27.

28.

29.

30.

31.

32.

33.

We were shown a list of the principal creditors, of whom six are secured and ten are unsecured.
Some of the secured creditors were represented by counsel at the hearing before the Chief Justice

of the Ontario Court.

We note that there are no secured or unsecured creditors (with the exception of the applicant’s
Jersey lawyers) in Jersey so no Jersey creditors will be prejudiced by any order that this court may
make. Further, in accordance with the orders made at the convening hearing in this matter, all
creditors were notified of the hearing. There was a delay in notifying certain of the unsecured
creditors, but they still had sufficient time (five days) to respond prior the deadline of 18t February
2020 and, in the event, none of the secured or unsecured creditors have expressed any opposition

to the orders being sought.

The only creditor who can be described as an objector to the proceedings is Caterpillar Financial
SARL which is one of the six secured creditors of the three companies that are applicants in the
CCAA proceedings (but not the largest). Caterpillar has been in communication with counsel for
Lydian International, and its concern relates to the fact that Lydian International is a guarantor of a
loan granted by Caterpillar to another company in the Lydian Group which is not the subject of the
CCAA proceedings; Caterpillar objects to the CCAA court attempting to apply the Canadian stay
“extra judicially” to collateral in Armenia and protests that any order by a Jersey court would not be

effective against either Lydian International or the Armenian collateral.

We were shown evidence showing that at the most recent hearing before the Ontario Court,
Caterpillar elected to reserve its position in respect of any challenge to the Ontario Court orders.
In any event, as set out below, we ordered that any affected creditor (including Caterpillar) may

have liberty to apply in relation to the orders that we made.

As to Lydian International itself, we were told that it is Jersey tax resident; that its registered office
is in Jersey; it has an employee in Jersey; board meetings have occurred here in the past and we

note that one of the six directors of the Company is resident in the Channel Islands.

There has been correspondence between Lydian International’s Jersey advocates and the office
of the Viscount in order to see if she has any substantive views on the application made. She did

not express any views that were hostile to this application.

Although there is no precedent in Jersey for a Canadian CCAA order or similar order being enforced
or recognised in relation to a Jersey company, we had no doubt that we should assist the Canadian

Court in this case. There were no reasons of Jersey public policy impeding the court making the
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34.

35.

orders sought. To the contrary, it is consistent with Jersey’s status as a responsible jurisdiction for
the Royal Court to lend assistance in order to facilitate an international insolvency process in a

friendly country that has a potential to benefit the creditors of the Lydian Group as a whole.

Further, whilst of course this court retains a discretion as whether or not to assist an overseas court
and as to the nature and degree of assistance, the fact remains that it is the Ontario Court which is
exercising the principal insolvency jurisdiction in this case, and this court should have regard to the
decisions of that court particularly where, as in this case, we have been supplied with a substantial
body of material explaining the background to this matter, together with a reasoned judgment of the
Ontario Court, following a hearing to which the creditors were convened and certain of the creditors

represented by counsel.

The Court gave substantial weight to the indication in the letter of request that the Canadian court
would consider giving effect to equivalent orders made by the Royal Court in respect of the

bankruptcy of an individual or company and ordered that:

(i) Alvarez & Marsal Canada Inc. (“the Monitor”) be appointed as the Monitor of Lydian
International with such appointment registered in the rolls of the Royal Court, and the

appointment of the Monitor be notified to the Jersey Financial Services Commission;

(i) Lydian International shall remain in possession and control of its current and future assets,
undertakings and properties of every nature and kind whatsoever in Jersey and, subject to
further order of the Ontario Court, Lydian International shall continue to carry on business in

a manner consistent with the preservation of its business and property;

(i)  No proceeding or enforcement process in or out of any court or tribunal shall be commenced
or continued against or in respect of Lydian International, or affecting its business or its
property, except with the written consent of Lydian International, or with leave of the Ontario

Court; and

(iv) Lydian International and any party affected by this Representation, including the creditors of

Lydian International, shall have liberty to apply.



— Court File No. CV-19-00633392-00CL
2 ONTARIO
. ' SUPERIOR COURT OF JUSTICE
: COMMERCIAL LIST
LT LA
THE HONOURABLE THURSDAY, THE 2nd

)
)
CHIEF JUSTICE MORAWETZ )

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
LYDIAN INTERNATIONAL LIMITED, LYDIAN CANADA VENTURES CORPORATION
AND LYDIAN U.K. CORPORATION LIMITED

Applicants
ORDER

(Extending the Stay of Proceedings)

THIS MOTION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) was heard in writing this day
at 130 Queen Street West, Toronto, Ontario.

ON READING the Notice of Motion, the Amended Notice of Motion, the Affidavit of
Edward A. Sellers sworn December 22, 2019 (the “Sellers Affidavit”) and the Exhibits thereto,
and on receiving no opposition to the Applicants’ request for an extension of the Stay Period
from any party although duly served as appears from the affidavit of service of Alina Smirnova

sworn December 30, 2019;

EXTENSION OF STAY PERIOD

1 THIS COURT ORDERS that the stay period as referred to in the Initial Order of the
Honourable Chief Justice Morawetz dated December 23, 2019 is extended until January 23, 2020.

DAY OF JANUARY, 2029
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GENERAL

2, THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, Armenia, the Bailiwick of
Jersey, the United Kingdom, or the United States to give effect to this Order and to assist the
Applicants, the Monitor and their respective agents in carrying out the terms of this Order. All
courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Applicants and to the Monitor, as an
officer of this Court, as may be necessary or desirable to give effect to this Order, to grant
representative status to the Monitor in any foreign proceeding, or to assist the Applicants and

the Monitor and their respective agents in carrying out the terms of this Order.
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Court File No.CV-19-00633392-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES” CREDITORS ARRANGEMENT ACT,
R.5.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
LYDIAN INTERNATIONAL LIMITED, LYDIAN CANADA VENTURES CORPORATION
AND LYDIAN U.K. CORPORATION LIMITED

Applicants

AFFIDAVIT OF EDWARD A. SELLERS
(Sworn January 20, 2020)

I, Edward A. Sellers, of the Town of Rosseau, in the Province of Ontario, MAKE OATH AND
SAY:

1. [ am the Interim President and Chief Executive Officer of the Applicant Lydian
International Limited ("Lydian International”). I have been the President and Chief Executive
Officer of Lydian International since June 12, 2019. I am also a director of the other Applicants in
this proceeding. I have been on the Board of Directors of the Applicant Lydian International since
November 1, 2018, and went on the Board of Directors of the other Applicants in this proceeding

after June 12, 2019.

2. Due to my involvement with the Applicants, | have knowledge of the matters to which I
hereinafter depose, except where otherwise stated. I have also reviewed the records, press
releases, and public filings of Lydian International and have spoken with certain of the directors,
officers and/ or employees of the Applicants, as necessary. Where I have relied upon information

from others, I believe the information to be true.

3. All references to currency in this affidavit are references to United States dollars, unless

otherwise indicated.

4. This affidavit is sworn in support of a motion brought by the Applicants pursuant to the
Companies” Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the “CCAA”, and such
proceedings, the “CCAA Proceedings”) seeking:




-0-

a) an Amended and Restated Initial Order providing for certain amendments to the
Initial Order substantially in the form of the draft order attached as Tab 3 of the
Motion Record, including provisions expanding the Applicants’ restructuring
capabilities within the CCAA Proceedings, increasing the Administration Charge
and adding a Transaction Charge (as defined below) to include the fees payable

to the Applicants’ financial advisor;

b) an order substantially in the form of the draft order attached as Tab 4 of the Motion
Record: (i) extending the stay of proceedings (the “Stay Period”) in respect of the
Applicants and the Non-Applicant Stay Parties to February 25, 2020; (ii) sealing
the unredacted version of the BMO Engagement Letter; (iii) approving the

Monitor’s activities to date; and

c) such further and other relief as the Court deems just.
PART1- BACKGROUND AND STATUS OF THE CCAA PROCEEDINGS
5. I repeat and rely on my affidavit sworn December 22, 2019 (the “Initial Affidavit”) in

support of this motion. A copy of the Initial Affidavit (without exhibits) is attached hereto as
Exhibit “A”.
6. The Applicants are part of a corporate enterprise (the “Lydian Group”) ultimately owned

by Lydian International whose business consists of the exploration and development of a gold

mine located in south-central Armenia (the “Amulsar Project” or “ Amulsar”).

7. The Applicant Lydian International is a corporation continued under the laws of Jersey
from the Province of Alberta, and is the parent corporation of the Lydian Group. The other two
Applicants, Lydian Canada Ventures Corporation (“Lydian Canada”) and Lydian UK.
Corporation Limited (“Lydian UK”), are subsidiaries of Lydian International. Due to the
complete integration of the business and operations of the Lydian Group, the Applicants also
sought and obtained an extension of the stay of proceedings over other members of the Lydian
Group, including Lydian Armenia CJSC (“Lydian Armenia”), the principal operating subsidiary
in the Lydian Group. The corporate structure of the Lydian Group is described in greater detail
in the Initial Affidavit. For ease of reference, a copy of the Lydian Group’s corporate chart is

attached hereto as Exhibit “B”.
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8. As set out in greater detail in my Initial Affidavit, the Applicants sought, and obtained
CCAA protection, on December 23, 2019 due to the confluence of a number of factors, including
(i) ongoing illegal blockades at the Amulsar site since June 2018 which prevented Lydian Armenia
from accessing the site and completing construction, and caused the Lydian Group to default on
its obligations to its lenders, (ii) certain actions and inactions of the Government of Armenia (the
“GOA"), which continue to prevent the resumption of construction activity at the Amulsar site,
despite the findings of audits that Lydian Armenia is in compliance with all environmental
requirements, and (iii) the expiration of the Lydian Group's forbearance arrangements with their

lenders.

9. As a result of these and other factors described in the Initial Affidavit, the Applicants
sought and obtained creditor protection and related relief under the CCAA pursuant to a
December 23, 2019 order of this Court (the “Initial Order”). Alvarez & Marsal Canada Inc.
(“A&M") was appointed Monitor of the Applicants (the “Monitor”) in the CCAA Proceedings.
On January 2, 2020, this Court issued an Order extending the Stay Period with respect to the
Applicants to January 23, 2020 (the “Stay Order”). Copies of the Initial Order and the Stay Order
are attached hereto as Exhibit “C”, and “D”, respectively, and are available, together with all
other filings in the CCAA Proceedings, on the Monitor's website for these proceedings at

https:/ / www.alvarezandmarsal.com/ Lydian.

A. Status of Proceedings

10. Since the granting of the Initial Order on December 23, 2019, the Applicants, with the
oversight and assistance of the Monitor, have been working diligently to maintain the stability of
their business operations, continue discussions with their senior lenders and other stakeholders,
and advance discussions regarding a potential sale involving the Lydian Group or a financing of

the Lydian Group’s Treaty Arbitration, which is described in the Initial Affidavit.
11. The Applicants’ activities since the Initial Order include the following:

(a) making several follow up requests to the GOA to confirm the GOA's intentions
with respect to restoring Lydian Armenia’s access to the Amulsar site, to which no
response was received. During my recent visit to the Amulsar Project with the

Monitor, the GOA did not make itself available to meet with Lydian
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representatives, and the Applicants are uncertain whether further meetings will

occur in the near term;

making repeated requests and engaging in a dialogue with the GOA with respect
to regaining access to the Amulsar site to permit winterization to be completed.
These efforts were not successful, as the blockaders have refused to permit Lydian
Armenia to access the site to complete winterization and the GOA has failed to
take action to restore access for this purpose. The Applicants will continue their
efforts in this regard and will maintain an advanced state of readiness to effect
winterization, including maintaining all necessary supplies and making

arrangements with service providers;

responding to information requests from the Lydian Group’s lenders regarding a
variety of topics including the progress of negotiations with various stakeholders,
the Lydian Group’s intentions regarding a viable path forward to maximize
stakeholder value, the status of the equipment at the Amulsar site and the progress
of the strategic sale and investment solicitation process (“SISP”) and Treaty

Arbitration financing process;

advancing discussions relating to a potential purchaser who participated in the

SISP carried out by BMO Nesbitt Burns Inc. (“BMO”), as further described below;

responding to inquiries from and engaging with various parties who have
expressed an interest in financing the Treaty Arbitration, as further described

below;

communicating with Ameriabank CJSC (“Ameriabank”) regarding amounts

swept from Lydian Armenia’s bank accounts following the CCAA filing;

preparing materials, together with the Monitor, seeking the recognition of the
Initial Order and CCAA Proceedings by the Royal Court of Jersey, as further

outlined below;
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(h) continuing a dialogue with the Lydian Group’s insurance broker to understand
the potential availability of any D&O insurance coverage beyond January 31, 2020.
Following discussions with their D&O insurance providers, the Applicants were
able to obtain an initial one month extension of D&O insurance coverage from
December 31, 2019 to January 31, 2020. A further one month extension of D&O
insurance coverage has been obtained following discussions, which included the

Monitor, with the Applicant’s D&O insurance providers;

(i) finalizing arrangements with the Applicants’ insurance broker to extend coverage
for Cost of Construction insurance, including coverage for on-site equipment, until
March 31, 2020 in consultation with the Monitor, and advancing discussions with
Applicant’s insurance broker regarding replacement insurance for asset

protection;

G meeting with employees in Armenia, together with the Monitor, to explain the
CCAA Proceedings and answer any employee questions regarding the path

forward;

(k) planning for further cost reductions in consultation with the Monitor, including
implementing certain further employee reductions in Armenia which have
become necessary due to the circumstances arising from the GOA’s failure to

restore Lydian Armenia’s access to the Amulsar site; and

@ preparing a cash flow forecast for the period requested for the stay extension, and
related financial information on potential scenarios under consideration as part of

the path forward, in consultation with the Monitor.

12. In light of timing of the commencement of the Applicants’ CCAA Proceedings shortly
before the beginning of the 2019 Holiday Season in North America and through the new year in
Armenia, and the short extension of the stay of proceedings through to January 23, 2020 granted
through the Stay Order, the Applicants have not made definitive decisions regarding the
direction of their restructuring and require more time to continue their discussions with their

stakeholders and to consider their options to maximize value.




(@)  SISP

13. As described in the Initial Affidavit, the Lydian Group retained BMO in 2018 to canvas
potential refinancing or sale options and carry out the SISP. The 2018 process generated potential
interest from several parties but no transaction resulted from it. In the Fall of 2019, BMO renewed
its efforts in connection with the SISP based on the GOA's statements that they would support
the reopening of the Amulsar Project. BMO reached out to a broad range of potential strategic
and financial counterparties. Several counterparties expressed concerns regarding the situation

in Armenia, and Lydian Armenia’s continued inability to access the Amulsar site.

14. BMO and the Applicants are reviewing the current status of the SISP and a non-binding
draft term sheet setting out a proposal for a transaction with respect to the Amulsar Project. The
Applicants and BMO were engaged in discussions with a potential purchaser prior to the
commencement of the CCAA Proceedings. Discussions have been ongoing between the potential
purchaser and one of the Applicant’s secured lenders to determine if a transaction can be

implemented, with the support of the Applicants’ stakeholders.

15. The Applicants and BMO, with the assistance and oversight of the Monitor, intend to take
carriage of those discussions within the current SISP to determine if a viable proposal can be

submitted to the Applicants’ stakeholders and the Court.
(b) Treaty Arbitration Financing

16. As outlined in the Initial Affidavit, in October 2019, the Lydian Group, with the assistance
of BMO, commenced a process to solicit interest in financing the Treaty Arbitration. BMO
contacted a variety of established litigation financing companies with substantial funds under
their management. Parties were provided with access to a Virtual Data Room (“VDR")
containing a selected set of arbitration-related documentation, following execution of a Common
Interest Privilege and Confidentiality Agreement. Additional parties approached BMO after the
commencement of the CCAA Proceedings to seek the opportunity to consider the potential
arbitration financing. This solicitation process has generated several non-binding expressions of
interest to date. The Applicants and BMO, with the assistance and oversight of the Monitor,
intend to continue with the Treaty Arbitration financing solicitation process during the proposed

stay extension period.
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(o) Jersey Recognition Proceedings

17. On December 23, 2019 the Applicants sought and obtained a Letter of Request from this
Court seeking the assistance of the Royal Court of Jersey (the “Royal Court”) to assist the
Applicants and the Monitor in advancing the Applicants’ restructuring proceedings. Since the
Letter of Request was issued, the Applicants have worked with their Jersey counsel to prepare
materials seeking the recognition of the CCAA Proceedings by the Royal Court, and those
materials have been finalized as of the date of the swearing of this affidavit. I understand from
Jersey counsel that there is a hearing scheduled before the Royal Court on January 24, 2020, at
which time the Applicants will be seeking an Order of the Royal Court formally recognizing the
CCAA Proceedings in Jersey. The Monitor is filing an affidavit to assist the Jersey Court in
connection with the request for recognition, and the form of such affidavit has also been finalized.

Applicants will update the Court on developments in that regard on January 23, 2020.

PART2- THE AMENDED AND RESTATED INITIAL ORDER

18.  The proposed Amended and Restated Initial Order provides for certain amendments to
the Initial Order, namely the insertion of certain provisions contained in the standard form
template CCAA Initial Order developed by the model order subcommittee of the Commercial
List Users’ Committee of the Ontario Superior Court of Justice (the “Model Initial Order”). These
include more fulsome restructuring provisions and provisions expanding the Monitor’s rights
to assist with the Applicants’ restructuring efforts, and the granting of a Transaction Charge (as
defined and described below). A blackline comparison showing the proposed amendments to the

Model Initial Order is attached at Tab 5 to the Applicant’s motion record.

A. Restructuring Provisions

19. At the time the CCAA Proceedings were commenced, the Applicants needed urgent relief
to permit them to stabilize their situation and explore the best avenues to maximize recoveries
for their stakeholders. As a result, the Applicants did not seek to include certain restructuring
provisions from the Model Initial Order in the Initial Order. The Applicants now intend to seek
those more expansive restructuring provisions in the Amended and Restated Initial Order in
order to enable them to take certain steps that may become necessary during the CCAA

Proceedings, including: reducing or shutting down their business or operations, terminating
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employees, and pursuing all avenues of refinancing for all or part of the Lydian Group’s business,

in whole or in part.

20. Further, through the Amended and Restated Initial Order, the Applicants are seeking to
expand the Monitor’s ability, as contemplated in the Model Initial Order, to advise the Applicants
in the development of a Plan of Compromise or Arrangement, hold and administer meeting(s)
for voting purposes, as well as returning some of the additional protective language found in the

Model Initial Order.

B. Charges

(a) D&O Charge

21. In light of the extension of the Applicants’ D&O insurance coverage through to March 2,
2020, the Applicants do not intend to seek an increase in the D& O Charge of USD $200,000 at this

time.
(b) BMO Engagement and Transaction Charge

22. The Applicants do not currently anticipate seeking to increase their Administration
Charge as it relates to counsel or the Monitor at this time. The Applicants are seeking to expand
the Administration Charge to grant protection to the Applicants’ financial advisor, BMO. BMO’s
services in connection with the SISP and the solicitation process for the financing of the Treaty
Arbitration were provided pursuant to an engagement letter between BMO and Lydian
International, which was most recently amended on October 1, 2019 (the “BMO Engagement
Letter”). The BMO Engagement letter (in the form to be filed) sets out the scope of BMO's services
as financial advisor to Lydian International, and provides for a monthly work fee and a
transaction fee payable to BMO upon the completion of a successful sale or refinancing

transaction, consisting of a percentage of the transaction value.

23. In order to secure Lydian International’s obligations under the BMO Engagement Letter,
the Applicants are seeking to increase the Administration Charge to cover BMO’s monthly work
fee, to the maximum amount of USD$500,000. In addition, the Applicants will also be seeking a
charge, in an amount to be determined and disclosed prior to the hearing of this motion (the

“Transaction Charge”) to secure BMO's potential transaction fee payable if a successful
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transaction is implemented. The Amended and Restated Initial Order provides that the
Transaction Charge shall rank third on the property of the Applicants, and that the unredacted
form of the BMO Engagement Letter be sealed.

24, BMOs has worked extensively with Lydian International since its initial engagement and
has significant knowledge with respect to the business, operations and finances of the Lydian
Group. As noted, BMO has worked diligently to assist the Applicants in carrying out the SISP
and the solicitation for the financing of the Treaty Arbitration. BMO’s continued involvement
will be critical to the successful completion of a transaction as part of the CCAA Proceedings that

will maximize value for stakeholders.

PART 3- STAY EXTENSION

25. Since the Initial Order, the Applicants have continued to act diligently and in good faith
in respect of all matters relating to the CCAA Proceedings. To date, the Applicants and their
advisors have been largely focused on maintaining operational stability of the Lydian Group,
while continuing to engage with lenders and various stakeholders on a viable path forward,
including advancing discussions relating to parties interested in pursuing a transactional

outcome for the Lydian Group and/ or financing the Treaty Arbitration.

26. The Stay Period granted in the Initial Order, as extended through the Stay Order, had the
effect of imposing a stay of proceedings until and including January 23, 2020. The Applicants are
requesting an extension of the Stay Period until and including February 25, 2020 to provide
stability to the Applicants and allow them to continue their efforts to achieve a viable path

forward that will maximize recoveries for all stakeholders.
27. During the extended Stay Period through to February 25, 2020, the Applicants will:
(a) attempt to continue discussions with the GOA regarding regaining access to the

Amulsar site;

(b) continue negotiating a transactional outcome with a potential purchaser who

emerged through the SISP;

(0 continue canvassing financing options for the Treaty Arbitration. As noted, the

Applicants have been approached by additional parties potentially interested in
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financing the Treaty Arbitration since the commencement of the CCAA

Proceedings; and
(d)  consider whether to take any steps to advance the Treaty Arbitration.

28. I have been advised that the Monitor will be filing a report, which I understand will
include the Applicants’ prepared cash flows, demonstrating that the Applicants will have
sufficient funds to continue operating through the proposed Stay Period. Funding for the
proposed Stay Period includes a continuation of the Applicants’ practice of transferring funds
from Lydian Armenia (a Non-Applicant Stay Party) to Lydian International (an Applicant)
pursuant to the Cash Management System, on an as-needed basis, and may include transfers from

other members of the Lydian Group.

29. To the extent that the Applicants will need debtor-in-possession financing to fund the next
phase of the CCAA Proceedings, the Applicants will report to the Court on those requirements
on February 25, 2020. In the circumstances, I do not believe that any creditor will suffer material

prejudice as a result of the extension of the Stay Period.

SWORN BEFORE ME at the City of
Toronto, Province of Ontario, on

January 20, 2020. %f
% -

Fdward A. Sellers

Commissioner for Taking Affidavits

5@6)0\ Qf(c




Court File No. CV-19-00633392-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) MONDAY, THE 2nd
)
CHIEF JUSTICE MORAWETZ ) DAY OF MARCH, 2020
/G SOURTON
£y 7
o fé\mﬁ MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
a | sl R.S.C. 1985, c. C-36, AS AMENDED
L o
» Mbﬁj IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF

0/’(5. /EU%‘GY@P INTERNATIONAL LIMITED, LYDIAN CANADA VENTURES CORPORATION
AND LYDIAN U.K. CORPORATION LIMITED

Applicants
ORDER

- (Re Extending the Stay of Proceedings)

THIS MOTION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement Act, RS.C. 1985, c. C-36, as amended (the “CCAA”) was heard this day at 130

Queen Street West, Toronto, Ontario.

ON READING the Notice of Motion and the Second Report of Alvarez & Marsal
Canada Inc. in its capacity as Monitor of the Applicants (the “Monitor”) dated February 28,
2020, and on hearing the submissions of counsel for the Applicants and the Monitor, no one
appearing for any other party although duly served as appears from the affidavits of service of

Sanja Sopic and Rachel Bengino sworn February 28, 2020;

EXTENSION OF STAY PERIOD

j THIS COURT ORDERS that the stay period as referred to in the Amended and .
Restated Initial Order of Chief Justice Morawetz dated December 23, 2019 is extended until

March )7, 2020 in respect of the Applicants and the Non-Applicant Stay Parties.
3

/)

776



GENERAL

2. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, Armenia, the Bailiwick of
Jersey, the United Kingdom, or the United States to give effect to this Order and to assist the
Applicants, the Monitor and their respective agents in carrying out the terms of this Order. All
courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Applicants and to the Monitor, as an
officer of this Court, as may be necessary or desirable to give effect to this Order, to grant
representative status to the Monitor in any foreign proceeding, or to assist the Applicants and

the Monitor and their respective agents in carrying out the terms of this Order.

i O

e 7/\./[

ENTERED AT / INSCRIT A TORO
ON / BOOK NO: P
LE / DANS LE REGISTRE NO:

MAR 02 2020

PER/PAR: 0/\
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Court File No. CV-19-00633392-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) WEDNESDAY, THE 11™
)
CHIEF JUSTICE MORAWETZ ) DAY OF MARCH, 2020

E MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

‘. HE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
EY.D] /\L ERNATIONAL LIMITED, LYDIAN CANADA VENTURES CORPORATION
% \\5—; AND LYDIAN U.K. CORPORATION LIMITED
~ZeyRe 0F

Applicants
ORDER

(Re Approvaliof BMO Engagement, DIP Agreement and Extension of the Stay of

Proceedings)

THIS MOTION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement Act, RS.C. 1985, c. C-36, as amended (the “CCAA”) was heard this day at 130

Queen Street West, Toronto, Ontario.

ON READING the affidavit of Edward A. Sellers sworn March 10, 2020 (the “Sellers
Stay Extension Affidavit”) and the Exhibits thereto, the affidavits of Edward A. Sellers sworn
March 10, 2020 (the “Second Sellers BMO Affidavit”) and January 21, 2020 (the “First Sellers
BMO Affidavit”) and the Exhibits thereto, and the Third Report of Alvarez & Marsal Canada
Inc. in its capacity as Monitor of the Applicants (the “Monitor”) dated March 10, 2020 (the
“Third Report”), and on hearing the submissions of counsel for the Applicants, the Monitor,
Caterpillar Financial Services (UK) Limited (“CAT”), Orion Capital Management, Resource
Capital Fund VI LP, Osisko Bermuda Limited and ING Bank N.V./ ABS Svensk Exportkredit
(publ) (“ING”), and on being advised that those parties listed in the affidavits of service filed

were given notice of this motion,

779
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EXTENSION OF STAY PERIOD

1 THIS COURT ORDERS that the stay period as referred to in the Amended and
Restated Initial Order of Chief Justice Morawetz dated January 23, 2020 (the “Amended and
Restated Initial Order”) is extended until and including April 30, 2020 in respect of the
Applicants and the Non-Applicant Stay Parties.

APPROVAL OF FINANCIAL ADVISOR’'S ENGAGEMENT, INCREASE TO
ADMINISTRATION CHARGE AND TRANSACTION CHARGE

2. TI-‘IIKS' 'COURT ORDERS that the Applicants are authorized to continue the engagement
of BMO Nesbitt Burns Inc. (“BMO”) on the terms and conditions set out in the Revised BMO
Engagement Letter (as defined in the Second Sellers BMO Affidavit).

3. THIS COURT ORDERS that BMO shall be paid its fees and expenses in accordance
with the terms of the Revised BMO Engagement Letter, whether incurred prior to or after the
date of this Order, by the Applicants, and shall be entitled to the benefit of the Administration
Charge (the “Administration Charge”) provided for in paragraph 32 of the Amended and
Restated Initial Order in respect of its Monthly Fee (as defined in the Second Sellers BMO
Affidavit) and a charge (the “Transaction Charge”) on the Applicants’ current and future
assets, undertakings and properties of every nature and kind whatsoever, and wherever situate
including all proceeds thereof (the “Property”) to secure the Recapitalization Fee (as defined in
the Second Sellers BMO Affidavit). The Transaction Charge shall have the priority set out in
paragraphs 10 and 12 hereof.

4. THIS COURT ORDERS that the Administration Charge shall be increased to secure the
Monthly Fee, up to the maximum aggregate amount of $658,200 (being US$500,000 as per the
Bank of Canada’s published exchange rate on December 20, 2019), as security for the
professional fees and disbursements of the Monitor, counsel to the Monitor, the Applicants’
counsel and BMO, incurred at the standard rates and charges of the Monitor and such counsel,

both before and after the making of this Order. The Administration Charge shall have the
priority set out in paragraphs 10 and 12 hereof.

DIP FINANCING

5. THIS COURT ORDERS that the Applicants shall be entitled to continue to use the

central cash management system currently in place among the Applicants, the Non-Applicant



