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MIRABELA NICKEL LIMITED {MBN)

NOTICE OF BECOMING A SUBSTANTIAL SHAREHOLDER - ASIC FORM

603

We act for the Pioneer Group in relation to ifs interest in Mirabela Nickel Limited.

In accordance with section 6718 of the Corporations Act 2001, we attach ASIC Form
603 in relation to its substantial shareholding in Mirabela Nickel Limited.

If you have any questions, please do not hesitate to contact either Martin Jamieson or

myself.

Yours sincerely

Dit i

LAURENE YONG

Senior Associate

DLA PIPER AUSTRALIA
Direct +61 2 9286 3048

Laurene. Yong@dlapiper.com

Enc

MARTIN JAMIESON
Partner
DLA PIPER AUSTRALIA

Direct +61 2 9286 8059

Martin. Jamieson@dlapiper.com
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varlous separals and dlalincl lagal
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L 508 . page /2 13 July 200

Form 603
Corporations Act 2001
Secllon 5718

Notice of initial substantial holder

Yo Company Namg/Scheme Mirabaia Mickal Limited

ACNIAREN 108 181 503

1. Dutalls of subsiantial holder (1)

Name: Ploneer Globel Asset Managamsni 8. p.A (PGAM), ard its related bodies corporata listad in Annexure A

Name Thig nglice2 i5 givan by Pleneer Invesimeni Managament, Inc. on behalf of tha PGAM and its ralated bodles
corporata listed In Annexyre A

ACN/ARSN (i applicahts) ‘Mot Applfcsble

Thm hotder bacame a subsiantial hokier on 51July ] 2014

L Dotalls of voting powar
Tha tolal number of votes atlached W alt the voting shares In the company or vofing intgrasts In the scheme that the substantial holder or an assoclate (2) had &
relevant intarest (3) In on the date the substardial foldar bacsme a substantial holder ar g follows:

1T Craes of securflles (4) Neamber of sAciiiims Person's volea (5) © Vol powsr {8)
' |Convainan Btack pogig74d BOGIGT4E 10.71%

% Detalis of relovant intorosts
The nature of e relevanl imanast tha substantal holder or an assgciata had in the following voting securities on the dale the substantial holder bacame a
substantial holder are as follows: ) - . .
Holder of relewar intanest “ Nalure of relevanl inforesl (7) | Class and number of securiles

Under 2608(1} of the Corporalipne Ad as |
anagemenl company and invesiment
anager of investmend furds, being a

FIM, PAMSA, PIM SGR and FIA pwisvant interest arising from aving ihe
(GmbH ower to contro) the exarclse of the riglit
lo vote atiached to securifies and/or Io

the sxwrvies of T powar lo
Jdispose of securities,

Common Stock; 91,600,614

Under s608(1} of the Corporations Act as|

imseratmant managar of investment funda,
ng a relevant intersat arslng from

having tha power to control ihe exercise

{he right to vote atteched 1o sonm of

sacimilms and/aris control the

of the power lo disposa of

Plonear Inztiutional Aspeg

anagement, Inc. (PLAM) Comman Stock: 8,036,132

4. Dotalio of prosent registered holders
The persons registerad as hodare of ie securities referred (o in paragraph 3 abova are as follows:

Holdey of Rlavant’ Ragigtared holdaraf | Person entillad o bs " Ciass and numbar
interest securites registarad as holder (8) of securiles
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I, PAMSA, PIM SGR and | : PIM, PAVSA, PIM SGR and PIA |. Gommon Stock of :
1A GmbH ; Brown Brathers Hariman GmbH 91,580,614
i - - . G ik T
1AM . 5’“"“9"“"""‘ Hamman | = e 0038152
5. Comsldersiion. lf

Mcmmonpamhmmmvamhmmmnpamumphaam and seguirad n the four months prior to the day thal the substantial holder ¥

becama o substantipd houdar ks 3t fpllows: . o e o
Holdar of relevant : . Class o rnbar
interest . .. .. | Dateofacsudsion  Gonsideration (€) of sacuritias |

- — Y O SECREETE ..... . ‘ g Gﬂﬂh l N
' As pan of a Deed of Company
1 angement enclosed 25 :
PIM, PAMSA, PIM SGR and | nnexure B, common slock was  [Common Stock of
RI7R2014

altolled to existing nolsholders (91,580,614

PlA GbH
' : and charehalders of ihe
P - Fﬁﬁm o : part of a Dead of Company
naement enclosed as
: finexuy B, enmion stock was  [Common Stock of

Wotiad to exisling notaboktars  [B.036,132
 gharetwidars of the
AN niar
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—

- 603 page22 15 July 2001

6. Aasoclates
The reaecrs {h parsote aamed in parsgemh 3 sbove are associales of the substaniial halder ara s foltows:

Nama ard AGN/ARSN (f appiicable) Nature of association
Floneer Investmant Management, inc. _ An indivac ubvsidiary, and therefora related body mrpm of Piumr Globol Assat |
Fik Mmaqamm S.p.A . R
Iptorsar tnsitutional Asest indirect sulbaidiary, and tharefora related body corporate of Ploreer Giolral Asset |
IManggement, Inc. (PLANE Managsment 5.p.A _ :
bﬂm Investments Austag GmbH An dire aubsidiary, and therafons related body corporatae of Plonaer Glabal A.wai
PIA GmhH) Manggement 5.p.A
Pigraer Aszet Managemend SA n Indirad smmldlary. and IHsrefuru ralated body u:-wpuratn of Pionear Glubal Ass;ei‘
(PMHA] nagemal S.p.A
Figneer [nvastmsnt Mmgqmgm p mirau subsldiary, and therefore ralahﬁ body l.::ur.pnl‘ﬂ‘ln of Pluné.ef Ghbal Assal
SGRpA (FIM 5GR) Management 3.pA

7. Addresses
The addrezzes of pergores namsd in thix form are ag follows:

Nama - Address

Pioneex Imvactnent Management, Inc. |60 Slata Strest_ Boston, MA. 02109 U.SA
Pioneer Instivtional Agsat 50 States Stramt, Baston, MA_ 02109 U.SA

|Managament, Inc. . )

E’“’_ a Global Assat Management o7, Gigg Aulenti 1 (Yowar B), Milan, ltaly
Froneer Aszel Managemem A (810 rue Jean Monnel, L~ 2180 Lusambaurg
P"Iom Imeatment Managemant

[SOE3RPA

Piazza Gag Aulent 1 (Tower B), 20154, Milan, ialy
Plonser Invesiments Austia GmbH [ assallasirbe 1, 1020, Vienne, Austria T

Signature

prinl name  Glardaro' pamlu capacity  Chlef Executive Ofiicer

s1gn hore é/ M date 201025

DIRECTIONS

(1) If thare sre a number of substanilal holders with simllar or related ralovant btarasts (eg. a corporation end its related corpareticna, or the manager and
brustes of an exquity trusl), the nemes cold ba included In an amnesure fo the form. I the relevar Intarests of a group of parsons are essantlally lmilar,
they may be refierred o throughout the form es B spedfically nemed graup if the membership of each group, wilh the names and sddrasses of mamham
i chearly £at out in paregraph 7 of tha farm.

() Sao tha definition of "aesociate” In saclion 9 of the corpuraﬂuﬁa Act 2001,

()] See the deiwdtion of “relavant mierest” in sectipns 608 and 6718(7) of the Corporations Ad 2001,

(Y] The voting shares of a company consliute one cless unless divided [nto geparate desses.

(] The total number of voles atteched tn all the voling shares in lhe compeny arvating Intaresis in the scheme (f any) that (e person or en agaociate hee 5
refevant inberest in.

(@) The pesgon's votee divided by the (ofal votas m tha body carporate or scheme mullipied by 100,

(" Include detalls of:
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(2) any relevant agraemen or other cireumstances by which the relevant intarast was acquired, I subsaction 6718(4) applias, a aopy of any
document sating oul the iy of any relevant agreemart, end a statement by the parson giving full end accurala detalis of any contract,
gchame or amangamant, mus{ accompany s form, together with a written statament cerlifying this condracl, scheme or arrangement; and

{b} any gqualifiealion of tha pawer of 3 person to mercise, comrol {he exercize of, or nfluence the exercise of, the voting powes of dsposal of tha
securities lo which the relevant interest relates (indicating elsarly (he paicular securities to which the queliicetion spplies).

Sea tha dafinilion uf'mlwarﬂauumgnent'inuuﬁmBulﬂnGnmnraﬂnnaMMt
(8) If the substantiat hnl-;faﬂsunahlalndetemimﬂuHaniﬂyufﬂupuﬁ&n(ag.ﬁmmhvanllnmrmmbmmufmdpﬁm)m “Unknown.”™

! .- - e
{9 Delais ofthe congideratian muat mouds any and o benefits, maneys and other, that any persan fronm witom @ rejevanl oderest was acquired has, or
may, beceme entitiad to receive tn ralation to thel soyuisition. Delails muet ba ncluded aven  tha banafil s conditional an the happening or nol of &
contapency. Detals must be Included of any banafit paid on behalt of the substantial holder or s associate In relatien to ihe acquisiions, svan f thay
ara nol paid directly to tha peraon from whom lhe relavant ntarest was gorjuired.
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THIS IS ANNEXURE 'A’' OF 1 FPAGE REFERRED TO IN ASIC FORM 603 - NOTICE OF
INITIAL SUBSTANTIAL HOLDER DATED 20/10/2015

PIONEER INVESTMENT MANAGEMENT SGRpA (PIM SGR)
PIONEER ASSET MANAGEMENT S.A. (PAMSA)
PIONEER INVESTMENTS AUSTRIA GmbH (PIA GmbH)

PIONEER INVESTMENT MANAGEMENT USA INC.

'PIONEER INVESTMENT MANAGEMENT, INC. (PIM)

PIONEER INSTITUTIONAL ASSET MANAGEMENT INC. (PIAN)

PRINT NAME; GIORDANO LOMBARDO CHIEF EXECUTIVE OFFICER

SIGN HERE

DATE: 20 OCTOBER 2015

LWY¥/LWY/)71347/1/AUM/1210791333.1

6
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THIS IS ANNEXURE 'B' OF 42 PAGES REFERRED TO IN ASIC FORM 603 - NOTICE OF
INITIAL SUBSTANTIAL HOLDER DATED 20/10/2015

PRINT NAME: GIORDANO LOMBARDO CHIEF EXECUTIVE OFFICER

SIGN HERE ?jﬁfi%. _—

JDATE: 20 OCTOBER 2015

LWY/LWY/37T134 1 1/AUM/1 2107914 74,1 1

No. 1820 P. 7
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MIRABELA NIGKEL

MIRABELA NICKEL LIMITED
(SURJECT TO A DEED OF COMPANY ARRANGEMENT)

MIRABELA INVESTMENTS PTY LIMITED
(SUBJECT TO A DEED OF COMPANY ARRANGEMENT)
¢/- KordaMentha, Level 10
40 St Georges Terrace

- Perth WA 6000
Australia
Telephone: +61-8-9324-1177

June 4, 2014

To the beneficial owners, or representatives acting on behalf of beneficial owners, of the
Jollowing securities of Mirabela Nickel Limited ACN 108 161 593 (subject to a deed of company
arrangement), a company organized and existing under the laws of the Commonwealth of
Australia (the “Company"):

P.

ISSUE CUSIP /ISIN
Regulation §:
8.75% Senior Notes due 2018 (Q6188CAA4/USQEI83CAA4T

(the “Existing Notes™) Rule 144A:

60458PAA3 / US60458PAA30

The purpose of this notice is to provide holders of the Existing Notes with an update

on the proposed restructuring of the Company and its ontstanding indebteduess, including
the Existing Notes, This notice containy important information about the restructuring,

- including instroctions on how you can receive the consideration to be provided in the
restrocturing. Please read this notice carefully. IF YOU FAIL TO COMPLETE THE
FORMS INCLUDED IN THIS NOTICE, YOU WILL NOT RECEIVE THE
CONSIDERATION TO BE PROVIDED IN THE RESTRUCTURING PROMPTLY ON
OR IMMEDIATELY AFTER THE IMPLEMENTATION OF THE RESTRUCTURING.

Appointment of Administrators; Deed of Company Arrangement

On Febmary 25, 2014, Martin Madden, Clifford Stuart Rocke and David John
Winterbottom were appointed voluntary administrators of the Company and Mirabela
Investments Pty Limited ACN 124 449 716 (subject to a deed of company arrangement), a
company organized and existing under the laws of the Commonwealth of Australia ("Mirabela

i
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Investments™), pursuant to section 436A of the Corporations Act 2001 (Cth) (the “Australian
Corporations Act™).

On May 13, 2014, the second meeting of creditors of the Company and Mirabela
Investments was held in Perth, Australia, Af this meeting, the unsecured creditors of the
Company and Mirabela Investments resolved that each entity should enter info an Avstralian
deed of company arrangement (“DOCAs™) that, if implemented, would give effect to the
proposed restructuring and recapitalization of the Company and its subsidiaries, and Martin
Madden, Clifford Stuart Rocke and David John Winterbottom were appointed as deed
administrators (the “Deed Administrators™. Ainong other things, under the DOCAs, if
implemented, the claims of holders of the Existing Notes (the “Existing Noteholders”) against
the Company, as issuer, and Mirabela Investments, as guarantor, will be compromised and
extinguished, and approximately 98.2% of each holding of ordinary fully-paid shares in the
capital of the Company (the “Common Shares”) will be transferred from the existing
shareholders of the Company to Mirabela Investments, as bare trustee (the “Bare Trustee™), for
distribution to Existing Noteholders (subject to the terms and conditions described below). For
each US$1,000 of Existing Notes, Existing Noteholders will be entitled to receive (or have the
Bare Trustee receive on their behalf) approximately 2,179 Common Shares. The Company will
not pay any accrued or unpaid interest with respect to the Existing Notes.

Although the Common Shares have been suspended from quotation on the Australian
Securities Exchange (“ASX™) since October 9, 2013, the Company intends to seek to have its
shares reinstated for quotation following the implementation of the Recapitalization Proposal (as
defined below). For more information on the rights attaching to the Common Shares, see
Annex B,

The implementation of the DOCAs is subject to, among other things, the Supreme Court
of New South Wales, Australia {the “Australian Court™), granting leave to transfer the Common
Shares under section 444GA of the Australian Corporations Act (the date on which such leave is
granted, the “Anstralian Court Decision Date™). Although the Company has filed for such court
approval, no assurances may be given as to Whether the Australian Court will grant the approval
or when it will grant such approval.

¥f the Australian Court approves the contemplated transfer of Common Shares and the
other conditions to the DOCAS are satisfied, the debt owed by the Company under the Existing
Notes will be extinguished, no further payments will be made on or in respect of the Existing
Notes and the Existing Notes will no longer hold any value. The Deed Administrators will
transfer the Common Shares with leave of the Australian Court pursuant to section 444GA of the
Australian Corporations Act. The remaining 1.8% of Common Shares will be retained by
existing shareholders of the Company.

Brazilian Exirajudicial Reorganization Proceeding

Mirabela Mineraciio do Brasil Ltda., a limited liability company organized and existing
under the laws of Brazil and a guarantor of the Existing Notes (“Mirabela Brazil”), expects to
file before June 30, 2014 for an extrajudicial reorganization proceeding (the “EJ Proceeding™)
with the Lower Court of [tagib, State of Rahia, Brazil (the “Brazilian Court™), under Chapter VI
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of the Brazilian Bankruptey Code (Federal Law No. 11,101/2005), requesting the ratification of a
restructuring plan (the “EJ Plan™) providing for the extinguishment of Mirabela Brazil’s
obligations under its guarantee of the Existing Notes and the issuance by the Company of
subordinated unsecured notes (the “Subordinated Notes” and, together with the Common Shares,
the “Restructuring Consideration™) to (or for the benefit of) Existing Noteholders at the
conclusion of the EJ Proceeding and subject to ratification of the EJ Plan by the Brazilian Court,
For each US$1,000 of Existing Notes, Existing Noteholders will receive US$12.61 principal of
Subordinated Notes. The indicative terms of the Subordinated Notes are set forth in Annex C.

Secured Convertible Notes

In addition, to give effect to the DOCAs, the Company will offer Convertible Notes (the
“Convertible Notes™), to be issued following the Australian Court’s decision required for
implementation of the DOCAs. The Convertible Notes will not be registered under the 1.8,
Securities Act of 1933, as amended (the “Securitiés Act™), and may not he offered or sold in the
[nited States absent registration or an applicable exemption from registration requirements,
Additional information regarding the Convertibles Notes offer may be obtained by going to the
Company’s website (www.mirabela.com.au). This Nofice does not constitute an offer of
securifies for sale in the United States. Securities may not be offered or s0ld in the United States
absent registration or an exemption from registration. Any public offering of securities to be
made in the United States will be made by means of a prospectus that may be obtained from the
issuer, which will contain detailed information about the company and management, as well as
financial statements.

Conditions 10 Restructuring

The “Recapitalization Proposal” consists of (i) the transfer of Common Shares to (or for
the benefit of) Existing Noteholders upon the Australian Court granting the required leave under
section 444GA of the Australian Corporations Act, (ii) the issuance of Convertible Notes to
Eligible Existing Noteholders who subscribe therefor, (iii) the issuance of Convertible Notes to
lenders under the Syndicated Note Subscription Deed (as defined below) to the extent the
Syndicated Note Subscription Deed is not repaid by cash proceeds resulting from subscriptions
1o the Convertible Notes in excess of US$55 million and (iv) the issuance of new Common
Shares by the Company to pay fees related to the restructurings.

In addition, as described above, upon the Brazilian Court’s ratification of the EJ Plan, the
Company expects to issue Subordinated Notes.

The Recapitalization Proposal will only be implemented if the following conditions have
been met (the “Conditions Precedent™):

» the Standstill and Forbearance Agreement dated November 12, 2013 in respect of
the Master Funding and Lease Agreement dated March 23, 2009 by and between
Mirabela Brazil and Caterpillar Financial Services Corporation remains in full
force and effect;

1
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an agreement is executed by and among the Company, the Administrative Agent
and the Security Trustee under the Syndicated Note Subseription Deed dated
December 24, 2013 (the “Syndicated Note Subscription Deed™) that, among
other things, extinguishes and compromises the secured liabilities of the
Company, Mirabela Investments and Mirabela Brazil in connection with the loan
notes issned under the Syndicated Note Subscription Deed,

the Australian Court grants leave under section 444GA of the Australian
Corporations Act approving the contemplated transfer of Common Shares
required for the implementation of the DOCAs;

the necessary regulatory relief is received from both the Australian Securities and
Invesiments Commission (“ASIC™) and the Australian Securities Exchange
([[ASXH);

the Australian Foreign Investment Review Board does not object fo the

Recapitalization Proposal; and

the Convertible Notes become “Finance Documents™ for the purposes of the
Syndicated Note Subseription Deed and have the benefif of the “Security” as
defined in that deed.

If the Recapitalization Proposal is not implemented, it is expected that the Company and

its subsidiaries will be unable to continue their operations and that their assets will be liquidated,
and all Existing Notes previously submitted will be returned to Existing Noteholders.

Delivery of Restructuring Consideration

The manner in which you receive the Restructuring Consideration will depend on

whether you are an Eligible Existing Noteholder or an Ineligible Existing Noteholder.

“Bligible Existing Noteholders™ are Existing Noteholders who either (i) certify
that they are eligible to r eceive the Restructuring Consideration (as defined
below) by delivering (or having their representative deliver) the certification of
eligibility attached as part of the Letter of Transmittal m Annex A (the
“Certification of Eligibility”) and returning it to Global Bondholder Services
Corporation (the “Exchange and Information Agent™) at the address set forth
Annex A or (ii) would be entitled to provide a Certification of Eligibility but
instead choose to have the Bare Trustee receive their Restructuring Consideration
and sell it on their behalf, as described in further detail below.

“Ineligible Existing Noteholders™ are Existing Noteholders that are not eligible to
certify they are Existing Eligible Noteholders.

Eligible Existing Noteholders

Eligible Existing Noteholders may either

I
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{1} receive the Restructuring Consideration from the Bare Trustee by delivering a
Certification of Eligibility, or

(i) choose to have their Restructurmg Consideration sold by the Bare Trustee on
their behalf, as described below (in which case they will not be able to tender
Existing Notes via the Automated Tender Offer Program (“ATOP”) facilities
of The Depositary Trust Company (“DTC™) for cancellation, and should
contact the Company and, after furnishing proof of their status as Eligible
Existing Noteholders, will receive information about arrangements available
to them).

Ineligible Existing Noteholders

Ineligible Existing Noteholders will not be able to tender Existing Notes via DTC’s
ATOP facilities or directly receive the Restructuring Consideration to which they were entitled,
but instead will be required to direct the Bare Trustee to sell the Restructuring Consideration on
their behalf, Such Ineligible Existing Noteholders should contact the Company and, after
furnishing proof of their status as Ineligible Existing Noteholders, will receive information about
arrangements avaijlable to them.

The Bare Trustee

The Bare Trustee will attempt to sell the Restructuring Consideration that it receives on
behalf of Eligible Existing Noteholders that elect to receive Cash-Out Consideration on
Angust 29, 2014, November 28, 2014, February 27, 2015 and May 29, 2015 and every 30 days
thereafter until all such Restructuring Consideration has been sold (each, a “Disposition Date™).
However, no assurances may be given as to the amount and timing of the consideration to be
available to Eligible Existing Noteholders as a result of such sales (the “Cash-Out
Consideration™), and the Bare Trustee may be unable to sell all or part of the Restructuring
Consideration if no market exists on the Disposition Date.

If the Bare Trustee is able to sell the Restructuring Consideration that jg delivered to it for
sale, the Bare Trustee will deposit into the account of Existimg Noteholders that have given
instructions for the sale of Restructuring Consideration the proceeds of such sale, net of any
costs, fees, taxes or expenses incurred in connection with the holding and sale of the
Restructuring Consideration. Existing Noteholders who elect to receive the Cash-Out
Consideration will. not be entitled to vote the Common Shares held by the Bare Trustee (and the
Bare Trustee is not authorized to exercise any right attaching to the Common Shares, other than
to the extent necessary to comply with the DOCA. or with an order of the Australian Court).

No assurances may be given about the method of sale of the Restructuring Consideration.
An instruction to the Bare Trustee to sell Restructuring Consideration on a Disposition Date is
required in order for the Bare Trustee to take delivery of your Restructuring Consideration for
sale, will be irrevocable and may not be withdrawn. If you elect to receive Cash=Out
Consideration, you may effectively lose the entire value of your investment.
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Process for Delivery of Restructuring Consideration

In order to receive Restructuring Consideration, Existing Noteholders will be required to
follow certain procedures.

For Eligible Existing Noteholders Only: On or prior to July 31, 2014 (the
“ATOP Expiration Date™), in order to receive (i) Common Shares and

(ii) Subordinated Notes, an Eligible Existing Noteholder or its representative must
complete the instructions set forth in the Letier of Transmittal in Annex A and
deliver its shares through ATOP (as defined below).

Promptly following the ATOP Expiration Date, the Trustee will cause the
Existing Notes to be cancelled on DTC (as defined below), and the Trustee shall
no lonper have any responsibility with respect to the Existing Notes. The
Company strongly urges Eligible Existing Noteholders to complete the
procedures prior to the ATOP Expiration Date.

Eligible Existing Noteholders that tender their notes for cancellation on and after
August 1, 2014, all Ineligible Existing Noteholders and all Eligible Existing
Noteholders that wish to receive the Cash-Out Consideration will need to provide
evidence to the satisfaction of the Company that it held Existing Notes as at the
implementation date of the DOCA. no later than the date that is one year following
the Australian Court Decision Date (the “Final Expiration Date”) in order to
teceive the Restrueturing Consideration or Cash-Out Consideration, as the case
may be. Evidence of ownership that may be requested by the Company may
include a medallion-guaranteed statement of holdings of the beneficial holder that
shows evidence of holdings through the participant level.

IMPORTANT DATES

“May 16, 2014

June 4, 2014

June 12, 2014

Tuly 31, 2014

S

L o

= Application filed with Australian Court for leave to approve the transfer of Common
Shares as part of the Recapitalization Process. C

o  Eligiblc Existing Noteholders that wish to receive the Restruchiring Consideration
directly from the Bare Trustee may deliver their Existing Notes for cancellation via
ATOP.

= Al Ineligible Existing Noteholders and any Eligible Existing Moteholders that wish
to receive Cash-Out Consideration may contact the Company for mors informeation
on the procedures to be followed for receiving Cash-Out Consideration.

¢  Hearing before Australian Court regarding the contemplated transfer of Common
Shares required for implementation of the DOCAs. The Australian Court Decision
Date is anticipated to occur within two weeks of the hearing.

»  Final day for Eligible Existing Noteholders to submit Existing Notes for cancellation
via ATOP.

13
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IMPORTANT DATES

August1,2014 stee will Gease to have an

isting Notes will be cancelled on DTC, and the
responsibility for the Existing Notes or obligations or liabilities o Existing
Moteholders.
Between August 1,  »  Eligible Existing Noteholders that wish to receive Restructuring Consideration may
2014 and the Final contact the Company for instructions and requirements in order to receive the
Expiration Date (as Restructuring Consideration.
defined below)

»  All Ineligible Existing Notcholders and any Eligible Existing Noteholders that wish
to receive Cash-Out Consideration ¢an éontinue to contact the Company for more
information on the procedures o be followed for receiving Cash-Out Consideration.

One Year Following
the Australian Court
Decision Date

Final Expiration Date.

You may direct any questions about this nofice or the attached Letter of
Transmittal to the Company’s Exchange and Information Agent, which is Global
Bondholder Services Corporation, Attn: Corporate Actions, at 65 Broadway, Suite 404,
New York, NY 10006, United States, telephone number: 866-470-3700 (U.S. toll-free) or
+1-212-430-3774. :

For more information regarding the DOCAs, or the Restructuring Consideration,
you may access the DOCAs at www.kordamentha.com or by contacting Aaron Swaffield of
KordaMentha (aswaftield @kordamentha.com).

Vety truly yours,

MIRABELA NICKEL LIMITED
(SUBIECT TO A DEED OF COMPANY
ARRANGEMENT)

MIRABELA INVESTMENTS PTY
LIMITED (SUBJECT TO A DEED OF
COMPANY ARRANGEMENT)
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ANNEX A

LETTER OF TRANSMITTAL

(See following page)
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LETTER OF TRANSMITTAL
relating to
Mirabela Nickel Limited (subject to a deed of company arrangement) (the “Company™).

Extingnishment and cancellation pursuant to an Australian Deed of Company
Arrangement (“DOCA") of any and all outstanding

| Issue CUSIP Nos. ISIN Nos. |
8.75% Senior Notes due 2018 Q6188CAA4 USQ6188CAA4T
the “Existing Notes™) 60458PAA43 US60458PAA30

and the transfer of

Common Shares in Mirabela Nickel Limited (subject to a deed of company arrangement)
(the “Common Shares™)

and Issuance of

1.00% Subordinated Unsecured Notes due 2044 (the “Subordinated Notes” and, together
with the Common Shares, the “Restructuring Consideration®)

(collectively, the “Restructuring Transactions™)

IF AN ELIGIBLE EXISTING NOTEHOLDER (AS DEFINED BELOW) WISHES TO RECEIVE ITS
ENTITLEMENT TO COMMON SHARES FROMFTLY ON OR IMMEDIATELY AFTER THE
RESTRUCTURING IS IMPLEMENTED, IT NEEDS TO DELIVER THEIR EXISTING NOTES
THROUGH THE AUTOMATED TENDER OFFER PROGRAM (“ATOF") FACILITIES OF THE
DEPOSITORY TRUST COMPANY (“DTC") BEFORE 5:00 P.M., NEW YORK CITY TIME, ON
JULY 31,2014. WE REFER TO SUCH TIME AND DATE AS THE “ATOF EXPIRATION DATE™,

TENDERS SUBMITTED THROUGH ATOF MAY NDOT BE WITHDRAWN UNDER ANY
CIRCUMSTANCES. IF THE CONDITIONS PRECEDENT (AS DEFINED HEREIN) ARE NOT
SATISFIED BY 5:00 PM ON JULY 31, 2014, ALL EXISTING NOTES WILL BE RETURNED TO
EXISTING NOTEHOLDERS,

EXISTING NOTEHOLDERS WISHING TO RECEIVE ITS ENTITLEMENT TO COMMON SHARES
AFTER THE ATOF EXPIRATION DATE MAY CONTACT THE COMPANY NO LATER THAN THE
DATE THAT IS ONE YEAR FOLLOWING THE AUSTRALIAN COURT DECISION DATE (AS
DEFINED IN THE ATTACHED NOTICE) (THE “FINAL EXPIRATION DATE”). INSTRUCTIONS
AND REQUIREMENTS WILL BE PROVIDED BY MIRABELA NICKEL LIMITED UPON REQUEST
AFTER THE ATOF EXPIRATION DATE.

THIS LETTER OF TRANSMITTAL MAY ONLY BE USED BY EXISTING NOTEHOLDERS THAT
QUALIFY AS ELIGIBLE EXISTING NOTEHOLDERS AND THAT WISH TO RECEIVE THE
RESTRUCTURING CONSIDERATION DIRECTLY FROM THE EARE TRUSTEE. ALL OTHER
EXISTING NOTEHOLDERS SHOULD CONTACT THE COMPARY FOR FURTHER
INSTRUCTIONS TO RECEIVE RESTRUCTURING CONSIDERATION.

Letter of Transmittal - Page 1 of 26
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Global Bondholder Services Corporation

By Facsimile By Mail, Overnight Courier or Hand Delivery:
(Eligible Guarantor Institutions Only):

65 Broadway, Suite 404

+1-212-430-3775 New York, New York 10006

Confirm Facsimile Transmission by Telephone: Att: Corparate Agtions

+1-212-430-3774

Global Bondholder Services Corporation
65 Broadway, Suite 404
New York, New York 10006

Baﬁks, Brokers and International Cail Collect: +1-212-430-3774
All Others, Call Toll-Free: 866-470-3700

Delivery of this Letter of Transmittal to an address other than as set forth above, or
of instructions via a facsimile number other than as listed above, will not constitute » valid
delivery to the Exchange and Information Agent.

Letter of Transmittal — Page 2 of 26
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IMPORTANT INFORMATION

The instructions contained herein should be read carefully before this Letter of
Transmuttal is completed.

All capitalized terms used herein but not defined herein shall have the meanings ascribed
to them in the attached notice.

The Company has not authorized any person to give any information or to make any
represéntation other than those contained in this Letter of Transmittal, the DOCASs and related
documents and, if given or made, you must not rely on this information or representation as
having been authorized by the Company. This Letter of Transmittal, the DOCAs and any related
documents do not constitute an offer to sell or the solicitation of an offer to purchase the
Common Shares or Subordinated Notes in any jurisdiction where such an offer i3 unlawful.

This Letter of Transmittal must be completed by or on behalf of all Existing Noteholders
that wish to receive the Restructuring Consideration (or have the Restructuring Consideration
sold by the Bare Trustee on their behalf) in the Restructuring Transactions and delivered to the
Exchange and Information Agent. An Existing Noteholder that is a beneficial owner of Existing
Notes must instruct their DTC Participant to execute this Letter of Transtmittal, and to deliver
their Fxisting Notes, on behalf of such beneficial owner. If you do not deliver this Letter of
Transmittal, your Existing Notes will be cancelled and you must contact the Company in
order to receive the Restructuring Consideration. Following the granting of leave by the
Australian Court in respect of the contemplated transfer of Common Shares and
satisfaction of the other Conditions Precedent, your Existing Notes will no longer have any
value (i.e. the debt arising under the Existing Notes will be fully extinguished and
compromised).

Restructuring Consideration
Terms

For each US$1,000 of Existing Notes, Existing Noteholders will receive the following
Restructuring Consideration: (i) approximately 2,179 Common Shares, whose terms and '
conditions are described in Annex B and (ii) US$12.61 principal amount of a Subordinated Note,
whose terms and conditions are described in Annex C.

Eligible Existing Noteholders will be entitled to receive the Restructuring Consideration
directly from the Bare Trustee in accordance with the terms of this DOCA.

Eligible Existing Noteholders that elect to receive Cash-Out Consideration, will have
their Restructuring Consideration received on their behalf by the Bare Trustee, and will receive
the cash consideration produced by the sale of their Restructuring Consideration, net of costs and
expenses, as described below.

The Company has not registered the Restracturing Consideration imder the Securities Act
of 1933, as amended (the “Securities Act™), or any state securities laws. The Restructuring
Consideration may not be offered or sold in the United States or to any U.S. persons except

Letter of Transmittal — Page 3 of 26
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pursuant to an exemption from, or in a transaction not subject to, the registration requirements of
the Securities Act. The Restructuring Consideration is being delivered only to Existing
Noteholders that are (1) “qualified institutional buyers” as defined in Rule 144A under the
Securities Act (“QIBs™), in a private transaction in reliance upon an exemption from the
registration requirements of the Securities Act provided by Section 4(a)(2) thereof and (2)

outgide the United States, to persons other than “U.S. persons” as defined in Rule 902 under the -

Securities Act in offshore transactions in compliance with Regulation 3 under the Securities Act.

All other Existing Noteholders, which we refer to as Ineligible Existing Noteholders
should contact the Company and, after furnishing proof of their status as Ineligible Existing
Noteholders, will receive information about arrangements available to them. Ineligible Existing
Noteholders, and Eligible Existing Noteholders that elect to receive Cash-Out Consideration (the
“Non-ATOP Holders™) are not eligible to deliver their Existing Notes through ATOP prior to the
ATOP Expiration Date, and must contact the Company for further instructions. No further
information is provided in this Letter of Transmittal about the procedures for Non-ATOF
Holders.

Acerued and Unpaid Interest

The Company will not pay any accrued or unpaid interest with respect to the Existing
Notes, and Existing Noteholders who deliver their notes via ATOP will not receive any
consideration in respect of accrued or unpaid interest. Pursuant to the DOCA, all claims in
respect of the Existing Notes (including in respect of principal and interest) will be extinguished
and cancelled upon satisfaction of the Conditions Precedent, as described below.

Delivery of Restructuring Consideration

All Common Shares to be delivered to Eligible Existing Noteholders will be delivered by
the Bare Trustee by (i) crediting the brokerage account identified under “Information Regarding
Delivery Of Common Shares” or (ii) if no brokerage account is identified, identifying the
beneficial holder listed under “Information Regarding Delivery Of Comtmon Shares™ in the
Company’s issuer-sponsored share register. All Subordinated Notes to be delivered to Eligible
Existing Noteholders will be mailed, in certificated registered form, to the address identified
under “Information Regarding Delivery Of Subordinated Notes.”

No Restructuring Consideration will be delivered to Eligible Existing Noteholders
through DTC.

There May Be Delays In The Delivery Of The Restructuring Consideration.

The issuance of the Subordinated Notes will not be made until Mirabela Mineragéo do
Brasil Ltda., a limited liability company organized and existing under the laws of Brazil and a
guarantor of the Existing Notes (“Mirabela Brazil™), has filed for an extrajudicial reorganization
proceeding (the “EJ Proceeding™) with the Lower Court of Itagiba, State of Bahia, Bruzil (the
“Brazilian Court™), and the Brazilian Court confirms the plan of reorganization proposed by
Mirabela Brazil. In addition, the delivery of the Common Shares may be delayed. If you have
submitted your Existing Notes via ATOP, you will be unable to withdraw them, even if the
delivery of the Restructuring Consideration is delayed. Pursuant to the DOCA, all Existing

Letter of Transmittal — Page 4 of 26
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Notes will cease to have any value upon satisfaction of the Conditions Precedent deseribed
herein, and will be removed from DTC and will be cancelled following the ATOP Expiration
Date.

Process to Receive the Restructuring Considerafion
On or prior to July 31, 2014

Eligible Existing Noteholders may tender their Existing Notes through ATOP by book-
entry transfer of the Existing Notes to the Exchange and Information Agent’s account at DTC, on
or before July 31,2014. For more information on how to tender Existing Notes through ATOP,
see “Procedure for Tendering Notes” below.

: . Pursucmt to the DOCA, the Existing Notes will cease to have any
value and the debt arising thereunder will be extinguished and discharged as
a matier of law following the safisfaction of the Conditions Precedent,

The Trustee will cause all Existing Notes to be cancelled in DTC
promptly after the ATOP Expiration Date. ‘

On or after August 1, 2014 and through the Final Expiration Date

Eligible Existing Noteholders that do not deliver their Existing Notes via ATOP and
complete and deliver this Letter of Transmittal prior to the ATOP Expiration Date will be able to
contact the Company after the ATOP Expiration Date to receive further instruction on the
process to enable them to receive the Restructuring Consideration.

After the ATOP Expiration Date, an Existing Noteholder will need to provide evidence to
the satisfaction of the Company that it held Existing Notes after the implementation dafe of the
DOCA. Evidence of ownership that may be requested by the Company may include a medallion-
gharanteed statement of holdings of the beneficial holder that shows evidence of holdings
through the participant level.

The final date to complete the process to receive Restructuring Consideration is the
date that is one year following the Australian Court Decision Date.

The Company’s address and contact details for this purpose are as follows:

Level 21, Allendale Square
77T 8t Georges Temace
Perth WA 6000, Australia
‘Tel: +61 8 9324 1177

Fax: +61 89324 2171

Email: info@mirabela.com.au

Letter of Transmittal — Page 5 of 26
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Conditions Precedent

The Existing Notes will only be accepted for tender if the following conditions have been
met (the “Conditions Precedent™):

» the Standstill and Forbearance Agreement dated November 12, 2013 in respect of
the Master Funding and Lease Agreement dated March 23, 2009 by and between
Mirabela Brazil and Caterpillar Financial Services Corporation remains in full
force and effect;

» an agreement is executed by and among the Company, the Administrative Agent
and the Security Trustes under the Syndicated Note Subscription Deed dated
December 24, 2013 (the “Syndicated Note Subscription Deed™) that, among
other things, extinguishes and compromises the secured liabilities of the
Company, Mirabela Investments and Mirabela Brazil in connection with the loan
notes issued under the Syndicated Note Subscription Deed;

s the nacéssaxy regulatory relief is received from both ASIC and the ASX;;

« the Australian Court prants leave under section 444GA of the Australian
" Corporations Act approving the contemplated fransfer of Common Shares
required for the implementation of the DOCAs;

= the Australian Foreign Investment Review Board does not object to the
Recapitalization Proposal; and

» the Convertible Notes become “Finance Documents” for the purposes of the
Syndicated Note Subscription Deed and have the benefit of the “Security™ as
defined in that deed.

If the Conditions Precedent are not satisfied by July 31, 2014, it is expected that the Company
and its subsidiaries will be unable to continue their operations and that their assets will be
liquidated, and all Existing Notes previously submitted will be returned to Existing Noteholders.

Procedure for Tendering Notes

All of the Existing Notes are held in book-entry form and registered m the name of Cede
& Co., as the nominee of DTC. Only Holders (as defined in the Indenture governing the Existing
Notes) are authorized to tender their Notes. Therefore, to effectively tender Existing Notes that
are held through a broker, dealer, commercial bank, trust company or other nominee, the
beneficial owner thereof must instruct such nominee to tender the Existing Notes on the
beneficial owner’s behalf according to the procedures described below.

Denominations
Existing Notes must be tendered only in minimum denominations of $2,000 and mtegral

multiples of $1,000 in excess thereof. No alternative, conditional or contingent tenders will be
accepted. No partial tenders will be permitted; beneficial holders must instruct their broker,

Letter of Transmittal — Page 6 of 26
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dealer, commercial bank, trust company or other nominee to tender the entire principal amount
of Existing Notes.

Withdrawal Rights

Eligible Existing Noteholders who deliver their Existing Notes via ATOP will not be able
to withdraw their Existing Notes. Upon the Conditions Precedent being satisfied, all of the
Existing Notes will have no value and will no longer be enforceable agaimst the Company (as
issuer) and Mirabela Investments and Mirabela Brazil (as guarantors).

Book-Entyy Delivery and Tender of Notes Through ATOP

The Exchanpe Apent will establish an account at DTC for purposes of the Restructuring:
Transactions. Any DTC participant can make book-entry delivery of Existing Notes credited to
the participant’s DTC account by cavsing DTC to transfer those Existing Notes into the --
Exchange Agent’s account in accordance with DTC’s procedures for such transfers, Although
delivery of Existing Notes may be effected through book-entry at DTC, an agent’s message (as
defined below) must be received by the Exchange Agent prior to the ATOP Expiration Date.

Pursuant to authority granted by DTC, any DTC participant that hag Existing Notes
credited to its DTC account at any time (and thereby held of record by DTC’s nomines) may
directly tender Existing Notes as though it were the Holder of the Existing Notes by transmitting
Jts participation in the Restructuring Transactions through ATOP, for which the Restructuring
Transactions will be eligible.

Tenders of Existing Notes are effected through ATOP by delivery of an “agent’s
message” by DTC to the Exchange Agent. The tetm “agent’s message™ means a message,
transmitted by DTC to and received by the Exchange Agent and forming a part of a book-entry
confirmation, stating that DTC has received from the tendermg participant an express
acknowledgment that (i) such participant has received a copy of the Notice to Noteholders and
the Letter of Transmittal and acknowledges that it is subject fo the DOCA and the Restructuring
Transactions as described herein and in the Letter of Transmittal and (ii) the Company may
enforce that agreement against that tendering participant.

Eligible Existing Notcholders that hold their Existing Notes through Euroclear or
Clearstream, Luxembourg should note that Euroclear and Clearstream, Luxembourg intend to
collect from their direct participants () electronic instructions to (1) tender the Existing Notes
held by them on behalf of their direct participants in the Restructuring Transactions, (2) “block™
any transfer of Existing Notes so tendered until the ATOP Expiration Date and (3) debit their
account on or about the ATOP Expiration Date, or as soon as practicable thereafter, in respect of
all Existing Notes accepted and (b) irrevocable authorizations to disclose the names of the direct
participants and information about the foregoing instructions.

Account Holders must inform themselves about the details of any procedures required by

DTC, Euroclear or Clearstream, Luxembourg and must allow for any additiona) time it may take
to comply with such procedures prior to the ATOP Expiration Date.

Letter of Transmittal — Page 7 of 26
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ATOY will only be utilized to collect tender instructions and delete DTC participant
positions. The Restructuring Consideration will not be allocated throngh DTC facilities.

The procedures for tendering Exisfing Notes through ATOP must be completed
prior to delivering this Letter of Transmittal to the Exchange and Information Agent.

Letter of Transmitial

Eligible Existing Noteholders will also be required to deliver a Letter of Transmittal to
the exchange agent, Global Bondholder Services Corporation (the “Exchange Agent”), at its
address or facsimile set forth herein at or prior to the ATOP Expiration Date. The Exchange
Agent will establish an account with respect to the Old Bonds at DTC for purposes of the
Exchange Offer. FAILURE BY AN ELIGIBELE FXISTING NOTEHOLDER TO
COMPLETE BOTH A TENDER THROUGH THE ATOF PROCEDURES OF DTC AND
DELIVER THIS LETTER OF TRANSMITTAL WILL RESULT IN THE TENDER
REING REJECTED, AND SUCH ELIGIBLE EXISTING NOTEHOLDER WILL NOT
RECEIVE THE RESTRUCTURING CONSIDERATION AND WILL HAVE THEIR
EXISTING NOTES RETURNED TO THEM. ANY ELIGIBLE EXISTING
NOTEHOLDER THAT DOES NOT COMPLETE THESE PROCEDURES BY JULY 31,
2014 WILL BE REQUIRED TO CONTACT THE COMPANY PRIOR TO THE FINAL
EXPIRATION DATE IN ORDER TO RECEIVE THE RESTRUCTURING
CONSIDERATION. ALL EXISTING NOTES WILL BE CANCELLED AND
REMOVED FROM DTC AFTER JULY 131, 2014.

Sections of the Letter of Transmittal

. The delivery of the Restructuring Consideration will be made to all Existing
Noteholders by the Bare Trustee. In accordance with the terms of the Recapitalization Proposal
the Common Shares will be transferred to the Bare Trustee upon satisfaction of the Conditions
Precedent and in accordance with the DOCA.

. Only Eligible Existing Noteholders will b entitled to receive the Restructuring
Consideration from the Bare Trustee following submission of this Letter of Transmittal. An
Eligible Existing Noteholder will be required to certify that they are (or are acting on behalf of) a
beneficial owner of the Existing Notes who is (2) a qualified institutional buyer, or QIB, as such
term is defined in Rule 144A under the Securities Act, or {b) a non-1J.5. persons receiving the
Restructuring Consideration in an offshore transaction in reliance upon Regulation 5 under the
Securities Act by completing the attached “Part I—Cervification of Eligibility” . All other
Existing Noteholders should refer to the notice to which this Letier of Transmittal is attached for
further instructions.

) All Eligible Existing Noteholders should complete the attached “Part II—
Submission Form™ related to how you are delivering your Existing Notes and how the
Restructuring Consideration (upon approval by the relevant judicial authorities in Australia and
Brazil) should be delivered to you or on your behalf.

Letter of Transmitta] — Page 8 of 26
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. Each Letter of Transmittal may not confain information for more than a single
beneficial owner of the Existing Notes. An Eligible Existing Noteholder that is a beneficial
owner (that is, the person that exercises sole investment discretion with respect to such Existing
Notes) of Existing Notes must instruct their DTC Participant to execute this Letter of
Transmittal, and to deliver their Existing Notes on behalf of such beneficial owner.

Additional “Instructions” for completing this Letter of Transmittal are included at the end
of the Letter of Transmittal.

Delivery of documents to DTC or to the Company does not consfitute delivery to the
Exchanpe and Information Agent. Eligible Existing Noteholders who wish to deliver their
Existing Notes in connection with the Restructuring Transactions through DTC must do so
through ATORP, as described above, and by completing and delivering this Letter of Transmittal
to the Exchange and Information Agent.

Transmittal and any other documents required in connection with the Restructuring

Transactions should be directed to the Exchange and Information Agent at the address set forth
above.

Letter of Transmittal ~ Page 9 of 26
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~ PARTI
CERTIFICATION OF ELIGIBILITY

The Common Shares and the Subordinated Notes have not been registered under the
Securities Act of 1933, as amended (the “Securities Act™), or any stated securities laws. The
Common Shares and the Subordinated Notes are being transferred or issued to beneficial owners
of Existing Notes (1) in the United States, to “qualified institutional buyers,” (defined in
Rule 144A under the Securities Act) or QIBs, in a private transaction in reliance upon an
exemption from the registration requirements of the Securities Act and (2) outside the United
States to holders who are not “I7.S. persons,” as that term is defined in Rule 902 under the
Securities Act, in reliance upon Regulation S under the Securities Act. For your reference, the
definitions of “United States,” “U.S. Person,” and “Qualified Institutional Buyer” are set forth
below. Beneficial owners of Existing Notes that do not meet these requirements will have their
Common Shares and the Subordinated Notes transferred to a Bare Trustee who meets the
foregoing requirements, and who will sell such Restructuring Consideration on their behalf,

To enable the Company to ensure that these limitations are met, please check the boxes
below:

1. [[] The undersigned is the beneficial owner, or is acting on behalf of a beneficial
owner of the Existing Notes in the amount set forth below; and

2. The undersigned is, or in the event that it is acting on behalf of a beneficial owner of
the Existing Notes, that beneficial owner has confirmed in writing to the undersigned
that it is one of the following:

[ a“U.S. person” who is a “qualified institutional buyer” as defined in Rule 144A
of the Securities Act; or

["] a person who is not a “U.S. person™ as defined in Regulation S under the
Securities Act.

If the undersigned does not meet the above requirements, please check the following box:

IF YOU FAIL TO CHECK A BOX, YOUR SUBMISSION MAY BE REJECTED, OR
THE COMPANY MAY DEEM YOU TO BE AN INELIGIBLE EXISTING
NOTEHOLDER, IN WHICH CASE YOU SHOULD CONTACT THE COMPANY
REGARDING AVAILABLE OPTIONS TO RECEIVE THE CASH-OUT
CONSIDERATION.

Letter of Transmittal — Page 10 of 26
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The undersigned agrees (i) not to copy or reproduce any part of any materials (except as
permitted therein) received in connection with any transaction that the Company may undertake,
(ii) not to distribute or disclose any part of such materials or any of their contents (except as
permitted therem) to anyone other than, if applicable, the aforementioned beneficial owners on
whose behalf the undersigned is acting and (iii) to notify the Company if any of the
representations the undersigned makes in this letter cease to be correct.

Very truly yours,
Dated: ,2014 By:
' (Signature)
{(Name and Title)
{Institufion)
Apgregate Principal
amount of Existing Notes:
US$
DTC Number: (Address)
(City/State/Zip Code)
{Phone)
(Facsimile)

Letter of Transmitial — Page 11 of 26
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CERTIFICATION OF ELIGIBILITY (Continned)

DEFINITIONS

“Qualified institutional buyer” means:

() (i) any of the following entities, acting for its own account or the accounts of
other qualified institutional buyers, that in the aggregate owns and invests
on a discretionary basis at least US$100 million in securities of issuers
that are not affiliated with the entity:

(A)

®)

©

)

(E)

()

@)

ary insurance company as defined in Section 2(13) of the
Securities Act;

Note: A purchase by an insurance company for one or more of its
separate accounts, as defined by Section 2(a)(37) of the U.S.
Investment Company Act of 1940, as amended (the “Investment
Company Act”), which are neither registered under Section 8 of
the Investment Company Act nor required to be so registered, shall
be deemed to be a purchase for the account of such insurance
company.

any investment company registered under the Investment Company
Act or any business development company as defined in Section
2(a)(48) of the Investment Company Act;

any stall business investment company licensed by the U.S. Small
Business Adminisiration wnder Section 301(c) or (d) of the U.S.
Small Business Investment Act of 1958, as amended;

any plan established and maintained by a U.S. state, its political
subdivisions, or any agency or instrumentality of a state or its
political subdivisions, for the benefit of its employees;

any émployee benefit plan within the meaning of Title I of the U.5.
Employee Retirement Income Security Act of 1974, as amended;

any trust fund whose trustee is a bank or trust company and whose
participants are exclugively plans of the types identified in
subparagraph (a}(i)(D) or (E) above, except trust funds that mclude
as participants individual retirement accounts or H.R. 10 plans;

any business development company as defined in
Section 202(2)(222) of the U.5. Investment Advisers Act of 1940,
as amended (the “Investment Advisers Act”);

any otganization described in Section 501(c)(3) of the U.5. Internal
Revenue Code of 1986, as amended, corporation (other than a bank
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as defined in Section 3(a)(2) of the Securities Act or a savings and
loan association or other institution referenced in

Section 3(a)(5)(A) of the Securities Act or a foreign bank or
savings and loan association or equivalent institution), partnership,
or Massachusetts or similar business trust; and

(D any investment adviser registered under the Investment Advisers
Act. '

any dealer registered pursuant to Section 15 of the U.S. Secunties
Exchange Act of 1934, as amended (the “Exchange Act”), acting for its
own account or the accounts of other qualified institutional buyers, that in
the aggregate owns and invests on a discretionary basis at least

US$10 million of securities of issuers that are not affiliated with the
dealer, provided that securities constitting the whole or a part of ani
unsold allotment to or subscription by a dealer as a participant in a public
offering shall not be deemed to be owned by such dealer;

any dealer registered pursuant to Section 15 of the Exchange Act acting
in a riskless principal transaction (as defined below) on behalf of a
qualified institutional buyer;

Note: A registered dealer may act as agent, on a non-discretionary basis,
in a transaction with a qualified institutional buyer without itself having
fo be a qualified institutional buyer.

any investment company registered under the Investment Company Act,
acting for its own account or for the accounts of other qualified
institutional buyers, that is part of a family of investment companies
which own in aggregate at least US$100 million in securities of issuers,
other than issuers that are affiliated with the investment company or are
part of such family of investment companies. “Family of investment
companies” means any two or more investment companies registered
under the Investment Company Act, except for a unit investment trust
whose assets congist solely of shares of one or more registered
investment companies, that have the same investment adviser (or, in the
case of unit investment trusts, the same depositor), provided that:

(A) each series of a series company (as defined in Rule 18f-2 under the
Investment Company Act) shall be deemed to be a separate
investment company; and

(8) investment companies shall be deemed to have the same adviser (or
depositor) if their advisers (or depositors) are majority-owned
subsidiaries of the same parent, or if one investment company’s
adviser (or depositor) ig a majority-owned subsidiary of the other
investment company’s adviser (or depositor);

Letter of Transmittal — Page 13 of 26
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(e)

DLA PIPER No. 16820 P,

{v) any entity, all of the equity owners of which are qualified institutional
buyers, acting for its own account or the accounts of other qualified
institutional buyers; and

(vi) any bank as defined in Sectjon 3(a)(2) of the Securities Act, any savings
and loan association ot other institution as referenced in
Section 3(a)(5)(A) of the Securities Act, or any foreign bank or savings
and loan association or equivalent institution, acting for its own account
or the accounts of other qualified institutional buyers, that in the
aggregate owns and invests on a discretionary basis at least
US$100 million in securities of issuers that are not affiliated with it and
that has an audited net worth at least US%$25 million as demonstrated in
its latest annual financial statements, as of a date not more than 16
months preceding the date of sale under the rule in the case of a U.5.
bank or savings and loan association, and not more than 18 months
preceding such date of sale for a foreign bank or savings and loan
association or equivalent institution.

In determining the aggregate amount of securities owned and invested on a
discretionary basis by an entity, the following instruments and interests shall be
excluded: bank deposit notes and certificates of deposit; loan participations;
repurchase agreements; securities owned but subject to a repurchase
agreement; and currency, interest rate and commodity swaps.

The aggregate value of securities owned and invested on a discretionary basis
by an entity shall be the cost of such securities, except where the entity reports
its securities holdings in its financial statements on the basis of their market
value, and no current information with respect to the cost of those securities
has been published. In the latter event, the securities may be valued at market
for purposes of this section.

In determining the aggregate amount of securities owned by an entity and
invested on a discretionary basis, securities owned by subsidiaries of the entity
that are consolidated with the entity in its financial statements prepared in
accordance with generally accepted accounting principles may be included if
the investments of such subsidiaries are managed under the direction of the
entity, except that, unless the entity is a reporting company under Section 13 or
15(d) of the Exchange Act, securities owned by such subsidiaries may not be
included if the entity itself is a majority-owned subsidiary that would be
included in the consolidated financial statements of another enterprise.

For the purposes of paragraph (a)(iii), “riskless principal transaction” means a
transaction in which a dealer buys a security from any person and makes a
simultaneous offsetting sale of such security o a qualified institutional buyer,
including another dealer acting as riskless principal for a qualified institutional
buyer. '
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, “United Siates” means the United States of America, its territories and possessions, any
State of the United States, and the District of Columbia,

“1LS. person” means:

(a)
®)

(©
(d)
(¢)
®)

(&

()

any natural person resident in the United States;

any partnership or corporation organized or incorporated under the laws of the
United States;

any estate of which any executor or administrator is a U.S. person;
any trust of which any trustee is a U.S. person;
any agency or branch of a foreign entity located in the United States;

any non-discretionary account or similar account (other than an estate or trust)
held by a dealer or other fiduciary for the benefit or account of a U.S. person;

any discretionary account or similar account (other than an estate or trust) held
by a dealer or other fiduciary organized, incorporated, or (if an individual)
recident in the United States; and

any partnership or corporation if:

(i) organized or incorporated under the laws of any foreign jurisdiction; and

(ii) formed by aU.S. person principally for the purpose of investing in
securities not registered under the Securities Act, unless it is organized or

incorporated, and owned, by accredited investors (as defined in
Rule 501(a)) who are not natural persons, estates or trusts,

The following are not “U.5. persons™

(2)

(b)

any discretionary account or similar account (other than an estate or trust) held
for the benefit or account of a non-U.S. person by a dealer or other professional
fiduciary organized, incorperated, or (if an individual) resident in the United
States;

any estate of which any professional fiduciary acting as executor or
administrator i3 a TLS, person if:

(i) an executor ot administrator of the estate who is not a U.S. person has
sole or shared investment discretion with respect to the assets of the
estate; and

(ii) the estate is governed by foreign law;
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any trust of which any professional fiduciary acting as trustee is a U.S. person,
if a trustee who is not a U.8. person has sole or shared investment discretion
with respect to the trust assets, and no beneficiary of the trust (and no settlor if

- the trust is revocable) is a U.S. person;

an employee benefit plan established and administered in accordance with the
law of a country other than the United States and customary practices and
documentation of such country;

any agency or branch of a U.S. person located outside the United States if:
(i) the agency or branch operates for valid business reasons; and

(i) the agency or branch is engaged in the business of insurance or banking
and is subject to substantive insurance or banking regulation,
respectively, in the jurisdiction where located; and

the International Monetary Fund, the International Bank for Reconstruction and
Development, the Inter-American Development Bank, the Asian Development
Bank, the African Development Bank, the United Nations, and their agencies,
affiliates and pension plans, and any other similar mternational organizations,
their agencies, affiliates and pension plans.
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PARTII
SUBMISSION FORM

If you are an Ineligible Existing Noteholder. yon will not be able to tender Existing
Notes through ATOP. You should contact the Company fo receive information about
available options,

SECTION A — SUBMISSION OF EXISTING NOTES

Please complete the following related to how you are submitting your Existing Notes.

P.

SUBMISSION OF EXISTING NOTES

COMPLETE THE INFORMATION BELOW DEPENDING ON WHETHER YOUR
EXISTING NOTES ARE BEING HELD IN DTC:

Name of Account Holder (Firm Name):

Address for Account Holder (Firm Address):

DTC Account Number in which submitted Existing Notes are held:

Voluntary Offeting Instruction (VOI) Number obtained
once the Bxisting Notes are submitted via ATOP:

Name:

Address:

Account Mumber with Account Holder:

On the next page of the Submission Form, please list the principal amount (without
reference to any acerued and unpaid interest or penalties) of Existing Notes to which this Letter
of Transmittal relates. If the space provided is insufficient, list the information required by the
table below on a separately executed schedule and affix the schedule to this Letter of
Transmittal. Submissions of Existing Notes will be accepted only in the entire principal amount
held by the Account Holder. No alternative, conditional or contingent submissions will be
accepted.

NOTE THAT YOUR RESTRUCTURING CONSIDERATION WILL NOT BE
DELIVERED THROUGH DTC. All Common Shares to be delivered to Eligible Existing
Noteholders will be delivered by the Bare Trustee by (i) crediting the brokerage account
identified under “Information Regarding Delivery Of Common Shares™ or (ii) if no brokerage
account is identified, identifying the beneficial holder listed under “Information Regarding
Delivery Of Common Shares” in the Company’s issuer-sponsoted share register. All
Subordinated Notes to be delivered to Eligible Existing Noteholders by the Bare Trustee will be

Letter of Transmitial — Page 17 of 26
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mailed, in certificated registered form, to the address identified under “Information Regarding
Delivery Of Subordinated Notes™,
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SUBMISSION FORM (continned)

AMOUNT OF EXISTING NOTES DELIVERED

P.

SUBMISSION OF EXISTING NOTES

In all cases Prm(_‘.lpal amouants should be hstcd in Dollars and without reference to any accrued and

unpald interest or penalties.
Type of Old . . Principal - Unique Blocking
Note CUsIr ISIN Amount ~ Reference or VOI
‘ of Existing Notes Number®™

Regulation S | Q6188CAA4 | USQ6188CAAA4T

Rule 144A | 60458PAA3 | US60458PAA30

(1) Please confirm that the Unique Blocking Reference or YOI Number matches the reference number provided to
you by DTC. Fajlure to do so may result in your submission being deemed defective.

In Sections B and C of the Submission Form, please indicate the name and address of the
beneficial owner of the Existing Notes being delivered hereby. This is the name in which
Common Shares and Subordinated Notes will be registered and, if applicable, delivered by
the Bare Trustee. Do not fill out Sections B and C of the Submission Form if you are choosing
to have your Restructuring Consideration sold by the Bare Trustee.

The undersigned represents and agrees:

(1) it is not the beneficial holder of any Existing Notes other than the Existing Notes
listed above; and '

(2) it has no forther rights or claims against the Company or any of the Company’s
subsidiaries or affiliates in respect of any Existing Notes (including any Existing Notes acquired
after the date hereof) other than the right to receive the Restructuring Consideration,;

(3)  torelease and discharge the Company, its directors, officers, members of its
statutory commitiees, shareholders and affiliates and any trustee from any and all claims the
undersigned may have, now or in thc future, arising out of or related to the Existing Notes
delivered hereby; and

(4)  to waive, to the maximum extent permitted by applicable law, any rights that it
may have to challenge the validity of the Restructuring Transactions.
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SUBMISSION FORM (continued)
SECTION B -- INFORMATION REGARDING DELIVERY OF COMMON SHARES

Full name of proposed registered owner of the Common Shares:

Account number with custodian (or intermediary):

Authorized employee (if proposed registered owner is not a natural person):

Name:

Department:
Title:

Telephone number of proposed registered owner or authorized employee:

Facsimile number of proposed registered owner or autherized employee:

E-mail address of proposed registered owner or authorized employee:

Address of proposed registered owner:
Street:
City:
State or province:
Postal code:
Country:
Holder Identification Number (if available):
Augiralian Tax File Number (if available):

The undersigned:

(1)  consents to becoming a member of the Company and agrees to be bound by its
constitution; and

(2)  confirms that the instructions given under this Letter of Transmittal in respect of
its allocation of Common Shares are permitted at law in any relevant jurisdictions.
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SUBMISSION FORM (continned)
SECTION ¢ - INFORMATION REGARDING DELIVERY OF SUBORDINATED NOTES*

Full Name of registered holder:
Full Name of beneficial owner:

Authorized employee (if beneficial owner is not a patural person):

Name:
Department:
Title:

Telephone number of beneficial owner or authorized employee:

Ficsimile number of beneficial owner or authorized employee:

E-mail address of beneficial owner or authorized employee:

Address of beneficial owner at which to receive Subordinated Note:
Street: |
City:
State or province:
Postal code:
Country:

* Subordinated Notes will be issued upon approval by the Brazilian Court of the EJ Plan.
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SIGNATURE PAGE
(To be completed by all Eligible Existing Noteholders)

(In addition, complete Form W-9 if applicable; see Instruction 8)

By completing, executing and delivering this Letter of Transmittal, the undersigned
hereby submits to the Company the principal amount of Existing Notes listed in the box entitled
“Principal Amount of Existing Notes.”

This Letter of Transmittal must be signed by the holder exactly as the holder’s name
appears on a security position listing it as the owner of such Existing Notes. If signature is by
trustees, executors, administrators, guardians, attorneys-in-fact, officers of corporations or others
acting in a fiduciary or representative capacity, please set forth the full title and see Instruction 2.

Name of Firm:

Name(s):

(Please Print)

Title: __

Address (Including Postal Code):

Area Code and Telephone Number:

E-mail:

Medallion Signature Guarantee (if required):

Authorized Signature:

(Please Sign)
Dated:

Letter of Transmittal — Page 22 of 26
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INSTRUCTIONS
The following is additional important information for Eligible Existing Noteholders:

One Letter of Transmittal for each beneficial owner. Holders of Existing Notes are
required to submit a separate Letter of Transmittal for each beneficial owner.

Signature Guarantees. Signatures on this Letter of Transmittal must be guaranteed by a
Medallion Signature Guarantor, unless, with respect to Existing Notes submutted hereby,
such signatures are submitted by a registered holder in Euroclear, Clearstream,
Luxembourg, whose name appears on a security position listing as the owner of such
Existing Notes. If the Existing Notes are registered in the name of a person other than the
signer of this Letter of Transmittal or if the Existing Notes not accepted are to be retumed
to a person pther than the holder, then the signatures on this Letier of Transmittal
accompanying the delivered Existing Notes muist be guaranteed by a Medallion Signature
Guarantor as described above. See Instruction 3.

Tf this Letter of Transmittal or any Existing Notes or instrument of transfer is signed by a
trustee, executor, administrator, guardian, attorney-in-fact, agent, officer of a corporation
or other person acting in a fiduciary or representative capacity, such person should so
indicate when signing, and proper evidence satisfactory to the Company of such person’s
authority to 5o act must be submitted.

Signatures on Letter of Transmittal, Instruments of Transfer and Endorsements.
Signatures on this Letter of Transmittal must correspond to the names of the helders as
shown on the security position listing them as the owner of such Existing Notes.

Delivery of Letter of Transmittal and Existing Notes. This Letter of Transmittal is to be
used by holders wishing to or, whose customers wish to receive the Restructuring
Consideration. A confirmation of delivery through DTC’s ATOP system of all Existing
Notes submitted as well as a properly completed and duly executed Letter of Transmittal

- with blanks therein to be completed by the holder, and any other documents requested by

this Letter of Transmittal, must be received by the Exchange and Information Agent at its
addresses set forth herein, on or prior to the ATOP Expiration Date. Instructions for
obtaining the Restructuring Consideration after the ATOP Expiration Date will be
available by request from the Company following the ATOF Expiration Date.

If submissions of Existing Notes are forwarded to the Exchange and Information Agent
in multiple deliveries, a properly compleied and duly executed Letter of Transmiital must
accompany each such delivery. In all cases, sufficient time should be allowed for such
documents to reach the Exchange and Information Agent. Delivery will be deemed made
only when actually received by the Exchange and Information Agent.

The method of delivery of Letter of Transmittal, any required signature guarantees and all
other required documents, including delivery through DTC, is at the election and risk of
the holder and delivery will be deemed to be made only when actually received by the
Exchanpe and Information Agent. If delivery is by mail, it is suggested that the Eligible
Existing Noteholder nse properly insured, registered mail with return receipt requested,
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and that the mailing be made sufficiently in advance of the ATOP Expiration Date to
permit delivery to the Exchange and Information Agent prior to such date.

No alternative, conditional or contingent submissions will be accepted. All submitting
holders, by execution of this Letter of Transmittal, waive any right to receive any notice
of the acceptance of their Existing Noies.

Any beneficial holder whose Existing Notes are registered in the name of a broker,
dealer, commercial bank, trust company or other nominee and who wishes to deliver
Existing Notes in order to receive the Restructuring Consideration should contact such
registered holder promptly and instruet such registered holder to deliver on such
Beneficial Holder's behalf.  If such beneficial holder wishes to deliver directly, such
beneficial holder must, prior to completing and executing this Letter of Transmittal and
delivering Existing Notes, either make appropriate arrangements to register ownership of
the Existing Notes in such beneficial holder's own name or obtain a validly completed
bond power from the registered holder. Beneficial holders should be aware that the
transfer of registered ownership may take considerable time.

Delivery to an address other than as set forth herein, or instructions via a facsimile
number other than the ones set forth herein, will not constitute a valid delivery.

Insufficient Space. If the space provided under “Submission of Existing Notes™ is
insufficient, the requested information should be continued on a separate signed
document and attached to this Letter of Transmittal.

Determination of Validity, Eligibility and Complidnce. The Company reserves the right
to waive any irregularities in connection with deliveries or completion of Letters of
Transmittal and whether to permit defects to be cured within such time as the Company
determines. The Company will determine, in its sole discretion, all questions as to the
validity, form, eligibility {including time of receipt), assignment and acceptance of any
submission of Existing Notes and it determination shall be final and binding on all
parties. The Company reserves the absolute right to reject any and all submissions of
Existing Notes determined by it not to be in the proper form or the acceptance of or
payment for which may be unlawful. The Company also reserves the absolute right to
waive ay defect or irregularity in the submission of any Existing Notes and the
Company’s interpretation of the terms of the Restructuring Transactions (including these
instructions) shall be final and binding on all parties. No submission of Existing Notes
will be deemed to have been validly made until all defects and iregularities have been
cured or waived. Unless waived, all defects or irregularities in connection with
submissions must be cured within such time as the Company shall determine. None of
the Company, the Exchange and Information Agent nor any other person is or will be
obligated to give notice of defects or irregularities or waivers in submissions, nor shall
any of them incur any liability for failing to give any such notice. The Company’s
interpretation of the terms and conditions of the Restructuring Transactions (including
this Letter of Transmittal and the instructions hereto) will be final and binding on all
parties.
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Requesis for Assistance or Additional Copies. Any questions of requests for assistance or
additional copies of this Letter of Transmittal or the Australian deeds of company
arrangement (“DOCA<™) may be directed to the Exchange and Information Agent at their
telephone numbers and/or addresses set forth on the first page hereof.

Information Reporting and Backup Withholding. Any payments made to U.S. Holders
may be subject to information reporting and backup withholding of U.5. federal income
tax, currently at a rate of 28%. Certain U.S. Holders, including corporations, are exempt
from these information reporting and backup withholding tax rules. To avoid backup
withholding, U.S. Holders that do not otherwise establish an exemption should complete
and return an Internal Revenue Service (“IRS™) Form W-9, certifying that such U.S.
Holder is a U.8. person, that the taxpayer identification mmmber (“TIN”) provided is
correct, and that such U.S. Holder is not subject to backup withholding. Non-U.S.
Holders may be required to complete and submit an IRS Form W-8BEN or other
applicable TRS Form W-8, signed under penalties of perjury, attesting to the Holder’s
for¢ign stams. Such forms may be obtained from the Depositary or at the IRS websiie at
www_irs gov. If you provide an incorrect TIN, you may be subject to penalties imposed

by the IRS.

Failure to provide the information ot the Form W-9 may subject the Payee to a USE50
penalty imposed by the Internal Revenue Service and 28% federal income tax backup
withholding on any payment. Backup withholding is not an additional tax. Taxpayers
may use amounts withheld as a credit against their U.S. federal income tax liability or
may claim a refund of any excess amounts withheld by timely filing a claim for refund
with the IRS.

Transfer Taxes. The Company shall pay all transfer taxes, if any, applicable to the
Restructuring Transactions. If, however, transfer taxes are payable in ¢circumstances
where certificates representing the Cormon Shares or the Subordinated Notes for
principal amounts not offered or accepted are to be delivered to, or are to be registered or
issued in the name of, any person other than the registered holder of the Existing Notes or
where Existing Notes are registered in the name of any person other than the person
signing this Letter of Transmittal, or if a transfer tax i3 imposed for any reason other than
the delivery of Existing Notes in connection with the Restructuring Transactions, then the
amount of any such transfer taxes (whether imposed on the registered holder or any other
person) will be payable by the holder delivering the Existing Notes. If satisfactory
evidence of payment of such taxes or exemption therefrom is not submitted herewith, the
amount of such transfer taxes will be billed directly to such holder.

Except as prdvidad in this Instroction 9, it will not be necessary for fransfer stamps to be
affixed to the Existing Notes listed in this Letier of Transmittal.
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The Exchange and Information Agent for the Restructuring Transactions is:

Global Bondholder Services Corporation

By Facsimile By Mail, Overnight Courier or Hand Delivery:
(Eligible Guarantor Institutions Only):
65 Broadway, Suite 404
+1-212-430-3775 New York, New York 10006

Confirm Facsimile Transmission by Telephone: Attn; Corporate Actions

+1-212-430-3774

Global Bondholder Services Corporation
65 Broadway, Suite 404
New York, New York 10006

Banks, Brokers and International Call Collect: +1-212-430-3774
All Others, Call Toll-Free: 866-470-3700

MIRARBELA NICKEL LIMITED
(SUBJECT TO A DEED OF COMPANY ARRANGEMENT)

MIRABELA INVESTMENTS PTY LIMITED
(SUBJECT TO A DEED OF COMPANY ARRANGEMENT)
¢/~ KordaMentha, Level 10
40 5t Georges Terrace
Perth WA 6000
Australia
Telephone: +61-8-9324-1177

Company’s address after completion of the Deed of Company Arrangement:

Level 21, Allendale Square
77 5t Georges Terrace
Perth WA 6000, Australia
Tel: +61 § 9324 1177
Fax: +61 8 9324 2171

Email: info{@mirabela.com.au
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[Rev. Auguat 2019)

Departmant of the Traasury
Intemal Revanua Barvice

Request for Taxpayer
Identification Number and Certification

No. 1820 P 42

Give Form to the
requester. Do not
send to the IAS.

Wame {2 shown on your income Fax rebrm)

Busingss hame/diaregarded antity name, ¥ sifferent from alove

Check appropriate box for federal tax classfication:
[ mawiduavsole proprietar ] € Coporation

[ tther (see Instructlans) ¥

[ 5 Comporation

[] Umited tiabiity corapany, Enter the tax classification (C=C carporation, $=% corporakion, P=partnership) k-

Exenplions. (ses instractions):
L1 pamerstip [ Trustiestate
Exempt payse code {if any)
Exemption from FATGA reporting
cacde T any

Addreas {number, street, and apt, or ulta no.)

Aexjuestor's natne and address (Gptioosl)

City, ctats, and ZIP code

Primt or type
See Spacifle Inatructlons on page 2.

Llzt acenunt numbar(s) hare (ophiondl)

Taxpayer ldentification Number (TIN)

Enter your TIN In the appropriate box The TIN provided must match the name given on the “Name” line
to avoid backup withhalding. For individuals, this is your social security number (S5N). Howaver, for a .
resident glien, sols propretor, or disregarded entity, see the Part | Instructions on page 3. For other - -
entities, ii ia your employer identification number [EIN). If you do not have a number, see How to gat 2

TIN on page 3.

Note. If the Account ia in mora than one name, see the chart on page 4 for guidefines ot whosa

number to enter.

Soelal ascutity number

Employer ldentilcation number

Part il Certification

Under penaltieg of perjury, 1 certify that:

1, The number shown an this form is my comect taxpayer Identfication number (or | am waiting for @ number fo be issued to me), and

2. | am not subjest to backup withheiding bacause; (a) I am exempl from backup withholding, or (b) | have nol been notified by the Internal Revenue
Sarviee (IAS) that | am subject to backup withholding as a result of a fallure to report all interegt ar dividends, ar {c) the IRS hag nolified me that [ am

no longer subject to backup withholding, and
3. 1am a U.S. citizen or other U5, person {(defined belaw), and

4, Tha FATGA code(s) entered on this form (f any) Indlcating that | am exempt from FATGA reporting is comact.

Certfication instructions, You must cross out itern 2 above f you have been notifled by the IRS that you are curvently sublect to backip withholding
beczuse you have falled to report all inlerast snd dividends on your tax return. For real estate ransactions, flemn 2 does not apply. For morigage
imerast pald, acquisition or abandonment of secured property, cancellation of debt, conirbirtions to an indlviduzl retirement arangement 1RA), and
generally, payments ather than Interest and dividends, you ara not required to sign the certification, but you must provide your correct TIN. Sea the

ingtructions on page 3.
Sign | aignature of
Hare L5, parmaon Dot &

General Instructions

Sertion raiarenced are o he Infernal Revenue Code unlees otherwlse noted.

Future devalopments. The IRS has creslad a paga on IRS.gov for informatton
aboul Form W-B, &t www. is.govind, Informatlon about any future developments
affecting Form W-8 (such a3 leglslatioh enacted after we releaze ity will be poated
on 1hat page.

Purpose of Farm

A purzon who ia required Yo file an Informallon ratum with tha IRS must obtain your
cofrect taxpayer kentificaion turnber (TIN) to report, lor example, Ineome paid 10
you, paymants mada to you in s+fHement of payment card and third party netwark
trangactiona, real estate Imansaclions, mergade Imearaal you paid, acquisition or
ahandonment of securad proparty, canceliation of debt, or contributiona you made
1o an IRA

Uae Form W-8 only If you are a LL5%. peresn (including a rasldem aflan). to
pravida your comract TIN to the person requestng it {the requester) and, whan
applicabla, to:

1. Certffy that tha TIN you are giviag Iz samact {or you ara walting for a number
to ba leaued),

2. Gartify that you are il £ubsjast ta hackup withholding, or

4, Clalm axamption fram backup withholding i you are a 1.5, exempl payee, if

applicable, you are akso certifying that as a U.S. parson, your allocatia share of
any parmership incorme from a L%, trade o busineas i not subjact to the

withholding tax on foreign partners” shara of eflectively connected income, and

4. Cartify that FATCA codefs) ertered on this fom (if any) indicating that you ere
awempt from the FATCA reporting, is correct.

Note. If you arc a LS. person and & requesier gives you a form other than Form
W-8 to raquest your TIN, you must Use the reguester™s form if i 13 subatantlally
similar to this Form W-2,

Definition of a U5, persoh, For federal 12X pumoses, you are congidersd a U.S.
person if you arg:

= An individual wha is a U5, cltizen or LS, resident alien,

» A parbemshilp, Garporation, company, of Esbblation crested or organized in the
United States or under the laws of the United Stades,

= An estate (other than a foreign estate), ar
= A ddomestl: trust {as defined In Regulations =ectlon 301,7700=7),

Speddal miles for parinerchipa. Parinerships that conduct a trade or usiness in
the Uinited States are ganerally required to pay a withhalding tae undér seeHoh
1446 on any jareign pariners” shera of effeciively connecled tagatde ncome from
such buzinezs. Fiurther, In cartaln caees whare a Form W-B has aat been received,
e ruless under sextlon 1446 require a parthershlp b presune that 2 partne & a
foremgn person, and pay the section 1448 withholding tax, Therelore, il vou are a
VL5, paracn that is & pariner in & partnivehlp conducting 3 irade or husiness in the
United Slates, provide Farm W-0 e the partrership to sctatilsh your LS. stalus
and avold secton 1448 withholding on your share of paHnership income,

Cak No, 10231X

Form W=9 Rav, 8-2013)
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Form W-3 [Rev, B-2013)

No. 1820 P 43

Page 2

In tha casaa halow, the loliswing pereon muat giva Form W= to the partnarship
for purposes of astabliehing its U5, atatua and avolding withhotding on iz
allneahla shara of nat income from the parinership conducting a trace o buziness
In the: Unfed Stalea:

+ Jn e case of a diaregarded extity with a ULS. owner, the U.5. owner of the
disregarded entity and not the cnlity,

1 |n the =85 of a grantor trust wilh & ULS. grantor or other US. owner, generaty,
the .S, grantar of othar L1.5_ owner of the grantor ruet and not the frust, ard

= I the casa of a U.S. trust (other than a grantor ruat), the LAS. trust (other than a
grantor trust) and not the beneficiics of the ust,

Forgign perzan. If you Bre a foreign persan or the LS. branch of & forsign bank
that has elected to be trestad as a LS. perzon, do not uze Form W-5. Instsad, uses
the appropriate Fonm W-8 or Form 8233 (e Publication 515, Withholding of Tax
on Nonresident Aflene and Foraign Enfities).

Nonresident allen who becomes o resident allan. Ganarally, only a nonresident
alicn individua may use the tanms of o tie igaly to reduca ar allminate U.S. tax on
cartain types of Income. Howewver, moist tax treaties contain a provision known as
8 “saving clse,” Excepllons apecified in W $aving clausa may panmit an
examption fram tax ts conlinue for certain typeas of Incoma avan after the payee
has otherwise become a .5, resident alien for L purposes,

If you are 2 LLS. rezident alian wha is refying on an exception contained in ihe
Baving clawse of a t traaty to claim an exempllon from LS. tax en certain types
of income, you fust ttach 3 statement to Form W0 that apacifisa the following
five items:;

1. The traaty cauntry. Generally, this must be the same eaty under which you
claimad axampian fram ta ag 2 nonresident alien.

2, Tha breafy adicle addreasing the income.

4. The arficle mumbear {or localion) in the tax trasty that eontalna the saving
clause and its exseptlona.

4. The type and amount of Incomé that qualifies for tha examption from lax

5. Suffiglent facts ko Justify the exermplion fram tax under tha terms of the treaty
artiedes,

Exampis, Articke 20 of the U.5.~China Income 1ax traaty allows an exemiplion
from tax for zehalarahip Income received by a Chinezs student temporarily pretent
in the United States, Undar LS. law, tis student will hacome a resident alien for
18x, purpases H his of her etay in the United States exceeds 5 calendar yeara,
Howaver, paragraph 2 of tha first Protocol 10 the U.5.-China traaty (dated April A0,
1984) allows {he provisions of Artickes 20 o conlinus to apply even after tha
Chinas stuert bovemes a reaident alion of the United States, A Chinesa atudent
who qualifies for this exception (under paragraph 2 of e firs! protosol) and la
relying on this exception & dalm an exemption from tax o kis or her achalarship
ar falloawship income would attach to Form W-2 a sialement thit Includss the
Information deacribed above: to support that exemption,

If you ara a nonreaident alien or a foreign entity, give the requestar tha
approprate completed Form W-B or Farm 8233,

What | backarp withholding® Paraona making cartain payments 1o you must
under cartaln conditions withhwid and pay to the IRS a parcentage of 2uch
paymanta This I called *backup withholding.” Payments that may be subjent to
backup withholding inchude interest, tax-exempk interest, dividends, froker and
barler exchange ranaactions, rents, royalias, nonemployes pay, paymets made
in Satffaynent of payment card and third party network traneactions, and certain
p I fror izhing hoat operaiors. Azal eotabe transactions are not subject to
backup withhalding. .

You will nst ke subject 1o backup withholeing on paymants you receive if you
give the requester your camact TIN, make the proper canlifications, and report 28
your taxabie nteveat and dividends on your tax refum.

Payments you raceiva will be subjeet ta backup
withholding \f;
1. You do not fumizh your TIN to the requesler,

2. You do not certify your TIN when required (se=: the Parl If Instructlons on paga
3 for dalslls),

3. The IRS tells the requestar that you furnished an incorrect TIN,

4, The IAS tells yew that you are subject to bucup withhalding bacause vou did
not report all your interest and dividends on your 13x retum {for reportahie imerest
and dividends only), ar

& You do nol oatify ta tha requaster lhat you & nat subject 1o baclup
withhalding under 4 abave {for reporiable imerest and dividend accounts openad
after 1943 only).

Certain payess and payments are axempt from backup withholding. Sea Exampt
paysa code on page 3 ahd the separate Instruclions for the Requestar of Form
W-8 for more informikion,

Alsn sea Spacial rulkkss for partarshipa on paga 1.

What Ls FATCA reporting? The Foreign Accourt Tax Compliance Act (FATGA)
requiras a participating foreign financial nstiution ko report 2l United Siatas
areauni hotdars et are speeified United States parcons, Certain peyees ans
axarnpt from FATCA reporting. Saa Evamption from FATCA reporiing eoda on
page 3 and the Instructions 16y the Aequester of Form W=2 fur mate Infarmatian.

Updating Your Information

You must provide Updated Infarmation ta any person to whom you claimad to ba
an exampt payes if you are fo longer an axenpt paysa and antlcipate receiving
reportable payments in the future frean thig peraon. For axampla, you may nead to
provide updsted information If you are a C corporatlon that elects 1o be an §
carporation, or if you no longer are tax exempt, In 2dditon, you must furmiah 8 new
Farm wW-8 If the neme or TIN chenges for the aceount, for example, if ihe grantor
of & grantor st dies.

Penalties

Fallure to fumish TIN. I you [all 1o fumish your comact TIN to a requesier, you are
aubject to a penalty of $50 for each auch failure unleas your fafiure ia dua to
resaonable cause and not 1o wiltful neglect.

Civil penalty for false inf: tian wnith vazpeat 18 withhalding. If you maka a
falae statement with no reasonable batis that razufte In ne backup withhalding,
you ara subjact to a $500 penaity.

Criminal panalty for falalfying Informaton, Wikfully Talsifylhg cetfizations of
affireztions may sublect you 1o criminal paraties induding fines and/or
imgErisgnment.

Mizuse of TN, If the requeater disdloses or uses TINa in violation of federl law,
the requesler may ba zubjact to cvll and criminal penelties.

Specific Instructions

Name

If you are an individual, you mist ganerally antar the nama hown on your income
tax ratum. Howgver, If you have changed your last name, for inatanca, dua to
marriege witout informing (he Soclal Sacurity Adminlstration of the name changs,
antar your firsk name, ta last parme ehown on your soclal security card, and your
new |ast name.

If the eccount is in joint names, Bl first, and then clrcle, the name of the parson
or entity whose nurnbar you entered n Part | of the form.

Sals proprietor. Enfer your ingividual nama as shawn on your Incoma tex retum
on tha “Nama® ine, You may enter your business, rade, or “dolng busineas as
(DBA)" name on the "Business namefdisreparded entlty name” lne.

Partovarship, G Corporation, or 8 Corparation_ Enler the antlty'a nama on the
“Maina” lIne and any business, {rade, & “daing business ae (DBA) nama” on the
“Bualneas namea/disragarded entity name™ Ing,

Diareqarded antity. For L5, federal by purpoges, an entity that ls dleregarded as
an antlity separats from its owner is treated a5 @ “disregarded entity.” See
Regulation eection 301,77071-2{c¥e) il Enter the owner's name an the “MName™
line, The name of the enlity antered on the "Name"™ line ahould never be a
disregarded entity. Tha rame on Lhe "Name® line must be the narme shown on the
ing:orne tay retim on which tha income should be reported, For example, IF 5
foreign LLE that I3 treated ae a diaregarded enlity for ULS, federal lax purposas
has a single awner that la 8 U5, pamson, the LS. owner's name is requirad ta be
provided on thg “Nans”® line, If the direct owner of the antity is also a disregarded
antity, entar the: first owner 1hal |a not disregardad for federal tax purposes. Enter
the disragarded entiy'e narrm on the “Buginess name/disregarded antity name™
lina. {f the owner of the disranariad entlty [s a foraign person, the owner must
completa an epproprzate Formn W-8 Instead of a Form W-8. Thia @ the casa even i
tha forsign paraon has a LLS. TIN,

Nota. Chack the appropriate bex for the U5, federal tax dazalfication of tha
parson whose name is embered on tre “Nama” Ina {individual/acls propriator,
Parmership, G Corporation, S Corporation, Trust/astate).

Liinftad Liabiity Campany (LLC)- If the perean idantiled on tha “Mama” line is an
LLE, chack the “Limited labiity company™ bax only and anter the appropriata
code for tha LS. laderal ¥a¥ clagsifieation ln tha space provided. ¥you araan LLC
that |z treatad as & parinership for LS. faderal tax purposss, ener “P" for
parmarahip. i you are an LLC dha has fed a Famn BA32 o a Form 2553 1o be
taxed a3 & corporation, eer "C” for C corporation or “5° lor S corparation, as
appropriata. I you are an LLC thal is disegarded a5 an entity eaparate from s
swnar under Reguiation saction 301.7701-3 (&xe=pt far emplaymant and exclze
taw), dio not check the LLC box unless the owner of the LLC (required to ba
Idendiled on the “Mame” ne) is another LLG that Is hob disregarded for U8,
federal tay purpoaas. If the LLG ia disregarded as an entity zeparate from e
owner, entef the appropriate tax classiication of the owner identified on the
“Mame” lne, '

Othar entitles. Enter your business name as shown on required LLS, federal 1ax
dewuments on the "Nema” line. Thia name should malch the rame shown on the
chirier or otiver legal docurman creating the entity. You may enter any huginess,
trade, or DA name on tha “Bualness nema/disragarded entify narme” live.

Exemptions

If you ara xemnpt from backup withholding and/or FATGA reparting, enter in the
Examptions box, oy codefz) that may apply to you. See Exempt payes code and
Examption from FATCA refurtiig cooe on page 3.
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Exempl payee coda. Qenerally, indiviguals inclugng esle praprietara) are not
exampt from backup withholding, Corporallons are exemit fram haskup
withholding for cartaln paymeanlts, such as interest and dividends, Corporations ara
not exempt fram backup withholding for peyments made In settl=ment of paymant
card or third party network ransaclions.

Nate. If you ars exempt from backup withhelding, you should still complete thls
Tarm to avold possible sroneous backup withholding.

‘The lallawlng codas identify payess that are axenmt from backup withholding:

1—An arganizatlion exampt from tax under section S01(), any |AA, ora
custodial account under saction 403(0}7) if the account satisfics the requirements
of saction 401 {){2)

2—The Unfted Statea or any of iis agencies or iInsbrumarntalities

3—A ziala, the Dlstrict of Columbia, a possession of the United States, of any of
helr pofitical subdivialons or Instrumentalities

4—A forelgn govemnmant or any of ils political subdivisions, agencles, or
itrumentaltiea
5—A corporatlon

B—A dealsr \n securitias or commedities required 1o regider in the Unltad
States, the District of Golumbla, or a possassion of the Lintted Skates

7—A futures commlzsion merchant registered with the Cormedity Futures
Trading Commizalon

B—A real eatate investmant trust

B—An entity registerad at all times during the b yﬂar utrder the Inveatment
C‘.nmpany Al ol 1840

10—A commen trust fund operated by a hank undar sacllan 554(3)
11—A financial inshilution

12— A middlemnan known in The mvestment communtty a6 8 nomines or
cuetodian

13— A truek exampt from tax under eaction 884 or descrbed In eaction 4947

The lollowing charl shows typss of payments thal may be exempt from backup
withholding. The charl applies io the exampt payesa listed above, 1 through 13,

IF the payment i for .. . THEN tive paymant is exempt For. ..
Interest and dividend paymernts JI::" exernpl payess except

r7
Broket tranzacilona Excmpt payess 1 Uhraugh 4 and §

through 11 and 2l G corporations, 8
carporations must nad Antor an exampil
payee code because lhey dre dxempl
only Tor sales of noncovered securitles

acquired prior 1o 2012,
Bartew exchange ranaactions and Exempt payses 1 through 4
patrotrage dividends
Payments gver $800 required to ba Generally, exempl payess

reported and dircct saes gver 35.000° | 1 thiough 87

Payments made in s&ttiement of
paymant card or third party netwark
tranaactions

Exempt payesaa 1 through 4

! See Form 1095-MIGG, Miscellaneous Incame, and he instnuctions.

However, the following payments made o & corparation and reportable on Form
1008-MISG are not axernpt from backup withholding: medical and health care
paymants, afttomeys’ fees, gross proceeda paid Lo an aitomey, and payments for
servires pald by a faderal anecutive agancy.

Exgmptioh from FATGA reporting code. The following codes idenlify paysss

thit are exempl from reporling under FATGA. These cudes spply bo persons

sybmilting thiz form for accounts malntained outside of the Urited Slates by
rertain forsign financlal Inetiutions. Therefors, if you are only submitiing this farm

Tor an agcount you hald in the Unitad States, you may leave this Nietd blank,

Cansalk with The person requeating thls form il you are uncertzin if tie: bidtcial

inslitulion i subjest ta thess requiremenis.

A—An orpanization exempt from B under saclion 5006) or any individual

refirernént plan &2 dafinad 1n eaction 7701{5)37)

B—Tie Unlted States or any of its agencies or inslumentablics
O—A, atate, the Disiricl of Golumbla, a posseaslon of tha Unlted Statas, or any
of thalr political subdivisions or irgtnmentalites

[—A corporation the stosk af which le regulardy treded on ona or more
pawhlished sacurities markets, as described In Reg. section 1.1472-1(A{1})

E=A comoration fhat k= 2 member of the sams expended affiliatad group as a
corporation described n Ry, 2eation 1,1472-1(8)(1)(0)

F—A dealer in securities, commoditlea, or derlvative financial instrumants
(including notional princlpal ontracta, futuras, forwarda, and options) that is
registersd as such undéy the Jaws of the Unltad Siates or any giale

G—A real estata invesiment truat

H—A ragulated investmanl company es defined In section B51 or an entity
reqiaterad &t all timea during the tax yaar undar the Inveztmert Campany Act of
1840

1—A commen trusl fund ea defined in section 584{a)

J—A banl ar definad in saction 581

K=A broker

L=A truat awemipt from tax under section 664 or daecrlbed In eactlon 4947(a){1)
M == A 1ax exermpt trust under a seclion 403(b) plan or ssctlon 457(0) plan

Part ). Taxpayer [dentificatlon Number (TIN)

Enter your TIN In the sppropriate baw. F you ara a rasidant allsn and you do nat
hava and ara not afigible 10 get an 55N, your TIN |a your IRS Indlvidual taxpayer
Idankificallon numbear TIM}. Erer it in the aoclal sacurty number box. IF you de net
have an [TIN, see How to gat a TIN below.

I you are 8 sole propristor and you hava an EIN, you may antar siher waur SSN
or EIN. However, the IRS prefars that you use your 55N,

H you are a single=mambser LLG that is disraparded ae en anllity separats from it
owner [see Limited Liability Comparny (LLG) on paga 2), enter Lha owmer's S5 (gr
HIN, If the owner haa onal. Do not enter the disregarded entity'= BN, If the LLC b
daasified 88 a corporation or partnership, enter the antity's Eln,

Naote. See the chart on page 4 or funhar clarificatlon of name ard TIN
comblnatlona. -

How to gata TIN. Ifyuu de not have a TIN, apply for one Imrmedlately. To apaly
for an 55N, gel Form 55=5, Application for & Social Sacurity Card, from yaur logal
Soclal Sacurty Adminiatration office or get thia form online at wawww. ssa gov, You
may alsa get thia form by calling 1-6800-772-1213. Use Form W-7, Application fur
IRS Individual Taxpayer Idenfification Murmbar, 1o apply for an ITIN, o Form 55-4,
Application for Employar Identification Nurnber, to apply for an EIN, You can apply
for an EIN online by accaasing the IRS webalte at wwiv.ies. govibysingsses and
elicking on Employar ldenUfication Number (EIN] under Starting & Business. You
ean get Forma W-7 and 554 from tha.IRS by visiting IRS,gov or by caling 1+800=
TAX-FORM (1-B00-B2B-367H),

Hf yeu ava asked to complata Farm W-8 but da ngt bave & TIN, apply fora TIN
and write “Applled For® In the space for the TIN, slan and date tha form, and give it
{01he requester, Foy interast and dividend peyrnents, and cerlain payments made
with respest Io readlly Iradahle instruments, gansrally you will have 60 days ko gat
a TIN and give it b the Feguiester befare Yiou are subject to backup withholding on
payrrients. Thw B0=gay rule does not apply to other typea of paymenta. You will be
subject bo backup wilhhadding on all such payrmems umil you provide your TIN to
the reguesler.

Nole. Entering "Applied For™ maans that you have already applied for a TIN or that
you intend to apply for one soon.

Caulion A disregrdad L3, entily thal has a foreign owner must t=s the
appropriate Form W-8.

Part I, Certification

To eatablich to tha withholding agant that you are a LLS. patzan, or resident alien,
slgn Farm W-B. You may ba requeated to sign by the withhalding agent svan if
fterna 1, 4, or & balow Indicate otherwlze.

For a joint account, only the peraon whise TIN 12 shown In Part | should sign
{when required). In the case of a disregardad entlty, the peraom identified on the
“Mama" lire must slgn. Exempt payeas, pea Exampt payes oods earlier.

Slgnature requirements. Complete the cariffication as Indlcated n Kapms 1
through 4 balow.

1. Interost, dividend, ond bartor exchange azesunta apswsd bafars 1004
and braleer aceaunta considarad activa durlng 1883 Yau ikt give your
corract TIM, but you do not have to slgn the cerificatlon,

2. Interest, dividend, broker, and barter exchange accounts opened aftey
1883 and broker accounts conaldered Inactve during T8R3, You must Sign the
caitification or backup withholding will spply. if you ara subject to backup
withholding and you are meraly providing your corract TiN to Lhe requester, you
mugt cross out tem 2 In tha cartiflcation bafore signing the farm,

A Real eatate ransactiona. You muat aign the certification, You ey cross oul
Rem 2 of the cartification.

ik Other paymeamts You must give your corect TIN, but you da nett have: to slgn
the certificeion unless you have bean notifled Ihat you have previouzly given an
Incomrest TIN. “Other payments” include paymants mada In Ihe taliik= of the
requester'a trade or businass for rents, royaltles, genda {orher B bils for
marchandiea), medical and haalth care services gnduding paymenis 1o
corporations), payments to a nonemployes for garvices, payments mads in
settisment of payment card and third party netwaork transactions, payments to
cartain fishing boat crew members and fishermen, and grogs procesds paid 1o
attnmays {nduding paymenta to corporatione).

& Morigage nlereat pald by you, acquisiion or abandonment of secured
property; cancallation of dabt, qualified tition program payments under
aacton 52#), IRA, Goverdefl ESA, Arclver MSA ar HSA contributions or
diztributiona, and pansion ditributlang. You must glve your comact TIN, but you
da not heva to slgn the certification.
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What Name and Number To Give the Requester

‘Idemtity thelt geeurs when B0Me0ne Uses your

For thiz typa of account Give name and S5M of:
1. Indlvidual The individual
2. Two or more individuals joint The actual owner of the accaunt of,
accound) if combined funds, the first
Individug! on the ascourt '
3. Custodlan accoun of a mirwr The minor "
(Uniform Gift 10 Minora Act)
4. a. The usua revocabla aavings Tha grarfor-trietea *
truEt [granor iz akso trustea)
b. So-caBed trust account that ia The actual owner”
nat & legal or valid bruat under
Btats law
5. Sole propHiatorship or disregarded | The owner*
antity owned by an individual
& Grantor rust fllng undar Optional The granor*
Foom 1088 Flirg Method 1 (see
Regulation seation 167 1-4b)E)[A)
For this type of Aaceount Giva name and EIN of;
~7. Diaregarded entity nat ownad by an | The ownet
Individual
8. A valid trust, estate, ar pension rust | Lagal enlity ‘
o, Carporatan or LLG elecling The corparatton
dHparate atatus on Fom BA32 or
Feym 2553
10. Agsnciation, clith, rellgious, The ofganizaetion
charitable, educational, or other
tax-sxampt arganization
11. Partnarahlp or multi-member LLG The partership
12, A hrokear or repistersd namines The broker ar nominea
13. Account with the Deparment of ‘The public antity
Agricutture In the name of a public
entity (such a% & date or local
govemment, schoal district, or
priaan) thal recelves agricuhural
pragram payments
14, Granlor brust fing under tha Form The truizd

7041 Fliing Method or the Optonal
Farm 1083 Filing Methed = (aea
Regulaton section 1.671-4({E}2) ()

" Ut Aret and circds 1he name of the parson Whasa numper you fumish. B only o patacn on 8
Jalnl accour hes an SSN, that person’s number mret b furfilahed,

® Circle the mirm's nama and furmizh e minors S5N,

* Y ust show your individual name and you mey a0 eiler your business or "DBA” narme on
Lhe *Buslinos name/dlsregarded entity” nams lne. You may uia either yaur S5N or EIN {f you
have ons), bl the IRS sneouragas you ko ues your 25N, .

4 | iat firgt and clrdie the name of the Inist, estate, of poigion treat, Do not fumizh the TINof the
personzl it pgemiative or trustes unlesd the logal entity itsell i not dedlgnated Intha aceaurt
o) Also s=e Spacial anles for partnerships an page 1.

“Note. Granm alao must provide a Form W-8 o trusiee of st

Nota. if ng nama |a drcled when more than one farne |a lated, the number will be
considered 1o be that of the first name listed.

Secure Your Tax Records from Identity Theft

personal Infarmation auch aa your
name, social securty number (SSN). or other idantifyhg Infarmation, without your
parmission, to Conmit fraud or other crimes. An identity thief may use your 35N to
gat & job or may Tilz & tax ratumn ualng your SSN to receive a rafund.

To reduce your risk:
= Protect your S5M,
= Ensura your emplayer [ protecting your SSN, and
+ Ba caralul when choosing a tax praparer.

If your tax re¢ards are affactad by idantity theft and yau recalve a notlea from
tha IRS, respond right away 1o the nama and phonc mumbset pitad on tha IRS
notlce or letter.

¥ your tax records are not curmently affectad by identity thedt but you think you
are at risk dua to 4 105t ar 2tolan purea or wallet, questionatile credit card actlvity
or cradit report, conlact the IRS Idartity Theft Holline at 1-800-908-4480 or submit
Form 140349,

For more information, asa Publication 4535, Identily Theft Prevention and Victim
CB.

Victims of identity theft who ara experiencing cconomic hirm ot 8 ayalam
problem, or are Seebdng halp In resalving tex problems it have not been resolved
throtiph normat charmale, may ba ellgibla for Taxpayer Advocale Sandce (TAS)
assistanca, You can reach TAS by ealiing tha TAS {ofHred cats inkaka line st
1-877-777-4778 or TTY/TDD 1-BO0-H20-4050_

Protact yourself from syusplelsus amalls or phishing schemes. Phighlng ls the
creation and usa of enall and webaitea degigned to mimic: lagitimate buglness
emalla and websites. The most common act ia sending an ewnai ko A vsar falzaly
dalming 1o be an established legilmals entarprice in an attempt 16 2eam the user
It surrendering private Intermatlon that will ba used for identity thett,

The IAS does nof inltlate cantacta with taxpayars via ameil= Akn, the IR doss
nat raquast personal detafed Informatlon through emeil or ask tixpayets for the
PIM numbers, passwords, or similar secrel access information for their cradit card,
bank, or other financial acoounts,

K you recalve an unsolicited émai clalming to ba from the IRS, forward thiz
mesasaga to phishing@irs.gov. You may also report misusae of the IRS name, laga,
of phar IRS proparty to the Treasury mspectar Qanarsl for Tax Administration at
1-B00-366-4:484. You can forward suspicious emalla to the Federal Tmde
Commizginn at: epam@ucs gov of contast them at www_itc.govidthert or 1-877-
IDTHEFT (1-B77-4384338).

Visit |AS.gov to feam more about identity theft and how to reduca your risk.

Privacy Act Notice

sactlon 6100 of the frternal Aevenue Gode reguirea you to provide your correst TIM tn persona (nduding feveral agencles) who are required 1o file information refins wilh
the IRS to raport interael, dividends, or certain dither incoma paid o you; mortgage Interesl you paid; the apquisition ar abandonmant of secured properly; the cancaliation
of debt or eontributions You mads to an IRA, Archer MiA, or HSA_ The person cellecting this form uses the infarmitisn on the form 1o fla information relms with the IR,
repiorting the above Infortatian. Routing usas of this Infarmatlon Includa glving R 1o the Departmeant of Justice for ¢ivil and ciminal Itgation and fo cities, stalss, the DIStrict
of Calumbla, and U8, commonwealthe and possessiens {or usa In administenng heir 12wa. The information also may be diecineed ta sthar countries under a tredty, to
federal and etate agencies to wnforca civil ad criminal lzws, ar b fadersl Tew enforcement and Intaligance agencies o combal Letvanam. You must provide your TN
whether or notyou ere required 1o fla & 1ax retum. Unde sectinn 3406, payers must generally withhold a percentage of taxable Interest, dividend, and certain other
payments o a payes who daee not give a TIN to the payer, Gertain panalties may also apply for providing false or Iraudulent information.
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ANNEX B

RIGHTS ATTACHING TO COMMON SHARES

Full details of the rights attaching to the Common Shares are set out in the Company’s
constitution (the “Constitution™), a copy of which can be inspected at the Company’s registered
office.

The following is a summary of the principal rights which attach to the Common Shares:
Voting Rights

At a general meeting of the Company, every registered holder of a Common Share (a
“Shareholder™) present in person or by proxy, representative or attorney has one vote on a show
of hands and, on a poll, one vote for each Common Share held (with adjusted voting rights for
partly paid Common Shares).

Dividend Right

The board of directors (the “Board”) may pay any interim and final dividend out of the
profits of the Company, and fix a record date for a dividend and the timing and method of
payment.

Rights on Winding Up

Subject to the Constitution and the rights or restrictions attached to any shares or class of
shares, Shareholders will be entitled in a winding up, to any surplus assets of the Company in
proportion to the amount paid (including amounts eredited) on the Commeon Shares of a
Shareholder bears to the total amount paid and payable (including amounts credited) on the
Common Shares of all the Shareholders.

If the Company is wound up, the liquidator may with the sanction of a special resolution,
divide the whole or part of the Company’s property among Shareholders and decide how the
division is to be carried out as between Sharcholders or different classes of Sharcholders.

Transfer of Comnon Shares

. Subject to the Constitution, Common Shares may be transferred by a proper ASX
Settlement and Transfer Corporation transfer (effected in accordance with the Australian
Corporations Act and the operating rules of the settlement facility provided by ASX Settlement
Pty Ltd (“ASX Settlement”)), as amended from time to time (the “ASX Settlement Operating,
Rules™)), by a written instrument of transfer which complies with the Constitution or by any
computerized or electronic system established or recognized by ASX or the Australian
Corporations Act for the purpose of facilitating transfers in Common Shares.

The Board may refuse fo register a transfer of Common Shares where permitied to do so
under the Australian Corporations Act, the ASX Listing Rules or the ASX Settlement Operating
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Rules. The Board must refuse to register a transfer of Common Shares when required to by the
Corporations Act, the ASX Listing Rules or the ASX Settlement Operating Rules.

If the Board declines to register a transfer, the Board must give the party or its lodging
broker (if any) written notice of the refusal and the reason for refusal.

Creation and Issue of Further Common Shares

Subject to the Australian Corporations Act, the ASX Listing Rules, the ASX Settlement
Operating Rules and any rights attached to the Common Shares, the Company may allot, issue,
grant options over imissued Common Shares, on any terms, at any time and for any
consideration, as the Board thinks fit.

~ Variation of rights

At present, the Company’s only class of shares on issue is Common Shares. Subject to
the Australian Corporations Act and the terms of issue of a class of shares, the rights attaching to
any class of shares may be vatied or cancelled:

(i) with the written consent of the holders of 75% of the shares of the class; or
(i) by a special resolution passed at a separate meeting of the holders of the class.

In either case, in accordance with the Australian Corporations Act, the holders of not less

than 10% of the votes in the class of Common Shares, the rights of which have been varied or

cancelled, may apply to a court of competent jurisdiction to exercise its discretion to set aside
such a variation or cancellation.

At the meeting of the Shareholders, a quorum for each meeting is two members who
together hold, or represent by proxy, one-third of the issued Common Shares of the relevant class
and if a person holds all of the issued Common Shares of the relevant class, a quorum is
constituted by that person.

General Meeting

Each shareholder is entitled to receive written notice of, and except in certain
circumstances to attend and vote at, general meetings of the Company and to receive all notices,
accounts and other documents required to be sent to sharcholders under the Constitution, the
Australian Corporations Act or the ASX Listing Rules.

Shareholders may requisition meetings in accordance with the Australian Corporations
Act.

Sale of non-marketable parcels

Subject to the Australian Corporations Act, the ASX Listing Rules and the ASX
Settlement Operating Rules, the Company may sell the Common Shares of a Shareholder who
holds less than a marketable parcel of Common Shares.
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Principal Amount
Interest Rate
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Cﬂvenants

Gross-Up for Brazilian
Withholding Tax

Events of Defanlt

Governing Law

ANNEX C

TERMS OF SUBORDINATED NOTES

Mirabela Nickel Limited (the “Issuer™).

US$5,000,000.

1.0% per annum, payable-in-kind, compounded annually.
30 years.

None.

None.

None.

None.

(1) A failure by the Tssuer to pay the principal amount or
mterest to the holders of the Subordinated Notes when due
and payable.

(ii) A filing by the Issuer or any of its direct subsidiaries,
following the date of issuance, for any type of Insolvency
Proceeding (as defined below).

“Imsolvency Proceading” means any action, legal proceeding or
other step in respect of the Issuer or any of its subsidiaries in
connection with (i) the winding up, dissolution, bankruptcy,
recuperacdo judicial, recuperacio extrajudicial, faléncia,
administration, or liquidation or reorganization (by way of
voluntary ammangement, scheme of arrangement or similar
arrangement), (ii) the appointment of an administrator, liquidator,
receiver, administrador judicial, compulsory manager, scheme
manager or similar officer in respect of the Issuer or any of its
subsidiaries or any of its assets or (iil) any analogous procedure or
step in any jurisdiction.

The Subordinated Notes shall be governed by New York law.
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