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Registration of a Charge

Company name: KYEN RESOURCES UK LTD
Company number: 11145755

X7EDMNZ23

Received for Electronic Filing: 13/09/2018

Details of Charge

Date of creation:  30/08/2018

Charge code: 1114 5755 0002

Persons entitled: KIMURA MASTER FUND LIMITED
Brief description:

Contains fixed charge(s).

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: REED SMITH LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11145755

Charge code: 1114 5755 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th August 2018 and created by KYEN RESOURCES UK
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 13th September 2018 .

Given at Companies House, Cardiff on 17th September 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
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o 'Dear Sirs

S censideraiion cf and asa mndmon precedent to, you, Klmura Master Fund Limitet (i?’:e Lender},

“agresing 16 make certain faclliles avallable to us, Kyen Resources UK Lid; a company Incorporated . ._

under tie laws of England and Wales with company number 11145755 (the Company) undér the

o uncommitted borrowing base facllity: sgresment {the Facility ‘Agreement) dated on or ghout thedate =~ -

of this: Deed ant mada be!waan amﬂng oihers ycu anﬁ us, wa, {he Campany, hereby agrea a5
ifoifaws R o ; :

B -Definitions and irtter;;mtation

B B _.-_"'Unkess otherwtse defined i this lelter ‘words and expressécns daﬂnsd ln, of whase-'-_"ﬁ PR

“interpretation is provided for In, the Fadliity Agreement shall havé the same meaning when,

" used In‘this letier. All provisions of the Facllity Agreement that. apply to Finance Documents

apply ic Ehis Ietter ki If set ﬂui here in full w;lh ihe necessary changes o i%‘sa extent appiicabie w

S .-’i3.2_._' In th;s Ieuer Eheful]@ng daf;mtaons apply

: Assignad Gcntract means i fotake cr:snﬁraci & Transferrabla Expoﬂ LG or any camract‘:' -
that i designated as such by the Cempany aﬂd the Lender. R o '

: "Asaigned nght& teans all rights, u!Ee, benefit and ;nierest of ihe. Company, whether preaent- :

- ot fulure; proprigtary, contractual o otherwise, &r sing out of, i, to Underor En cannection wﬂh.'_ o

' '_any ur alk Assi gned Cantras!s inciudmg

e -("a'}' . 'alt mcneys row o hereafier s or owlng to the Cempaﬁy under or in cunnecﬁon w
el anyor aEl Assigraed Cantracls. PSP _ .

byl rEghts 6l the Gompany to make demands to requlre perfozmanm by tha relevant R
0 Counterparty or-ofherwise exarcise &11 ;ts nghts and remednes under any or afl e

.Ass;gned Cr}mracfs _
© “allE Expor! o Proceeds, B
. {f_i) . _'aﬂ Cradit Ensuranca -Pmcaéd's"'.'

{8} : : aﬂ tnsurance Pmicy Proceeﬁs anct

wmo all claims for damages, Indefninities, cempensat:on oF olhi rerisdles i raspeci of any o
oarall ﬁssignecf Coniracts (inclt:dzng in respect of any breach of zmy or at ﬁssignezf" T R

o _-_'-Cnntracis)

' f' counterparty means each persan (other than the Campany) wha is parly io an Asslgned' R
- Contract. - R . REOR L

o ; Credit tnsurance Proceeds means tha pmceeds of any clalm made in ccrm@ctlon with any'

L _'_right to Teceive ;aayment under any Asségned Gontract or Goﬂaieras Document. untir-zr any - S

__Page‘l ) R ST
T CEMEACTIVE SO




- insurance: polisy” that has been taken out iay! o for the l:)eneflt of %he Compeny {|ec§udsng'_'

o wnhout l;mnatlon each Credtt F‘olicy)

'Expo:’t Lc means any etter m‘ credii 5ssued by an acceptabie thu’d party bank in favou; of the SRS
L Cempany _ : _ s R _

. Experf: LC Proceeds means the preceees of any clalm under any Expori LC thai is not a'
' Transfereb%e EXport LC . N . . : :

L ingufance Policy Proceeds means the' proceeds of any claim made it caﬂeectlon WIth any L

. Commindity under eny msurarsce pohcy thai has i:een taken out by. ar fer ihe benef;i‘ of the_
'Company - : . . :

Secured Llablllfies means all present aed fuiure mdebteeness moneys Elabmtles ané other PN
~obligations ‘dug, owing, ifcurred of -payable’ or expressed. or inténded to be due, owingy .

- incurred or payabie By the Company 1o the Leénder {whether actuer conimgem ;omi or R
_-severai) under. or ;n cennecﬂon w&th any F nance Document . S L

:'-_Secunty means the Securtty }nierests created ot mtended éo be created pursuaet to thls_' '
- letter . ;

Securlty lnterest means any mortgage, charge. ass@nmeeﬁ by way of securzty, edgé, o
_hypethecatron fign; - Hght of set-off, refenfion -of title - provision, trust: or flawed casset
- -arrangement. (for the purpose of, or which has the effect of, granting security) or any other
security interest of any Kind whatsoever, 6 any agreement, whether conditional or otherwise,
o il Create any of the-sane; or any agresment to sell or otherwise dispose of any assetan .-
~ ferms whereby siich agset is OF may beleased o of re ecquwed by the persohn Sel]tng li (ur aln
_ person cennected to the person selling t) e . '

L Security Pertod means the: persod frcm the dete of this Deed unitl the dey when the' Leeder:f'. L
- nofifigs the-Compdny In wriling that. all of the- Campanys obhgahons uetier the Fmance' :

Documents have been discharged in full

:_- Transferabie Export E.C means an Expert el uncier the terms o§ whsch the beneflt of that

RN Export LC can ije {raﬁsfeﬁed to the Lender
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- obligations assumed by 1t inrelation 1o the Assigned Contracts and the Lender shall nothave -
-any - obligation or liabikity: ‘under -any - Assigned Centrec& by feasoh of thls §ette; or any Sl
'_'asmgnmeni eﬁected pursaantto it 10 SR . e _

eniy execute this letter under hand

[ Covenant to pay and assngnment

;The Cnmpany covenar“sts wnth the i_ender tc pay aﬂct dasr_:harge all Secured Labmt;es due S
- payableor owing by the Compeny at the tine or tiities whieh, g@hid in the ¢urrericy orcurrencies -
“rinwhich; the same are expressed to be due payable Dr ewmg by the Company under any- of - :
‘the Flnance Documents . : . : R

:._.'_The Company‘ 35 contlnumg secunty for the paymeet and dsscharge in fLE” of the Secured-.".
“. Liabilities, ~hereby -assigns and agrees fo ass;ge o té}e !.ender absnletety wﬁh fuﬂ iﬁ%e
. guarantee ihe Ass;gned Rights : S _ .

Noththstandmg the' ierms of thas letter the: Company shall remain hai:ﬁe to perferm all of ihe e

o {e} perform any of the ob[agatlons or: dutxes of the Gompany, .

: 15 :.- meke any payment
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4.1

4.2

(c) present or file any claim or take any other action to collect or enforce any claim for the
payment of any sum payable, or any cther right or benefit thereunder; or

{d) make any enquiries as to the nature or sufficiency of any payments received by the
Lender by virtue of the Security.

The Lender may at any time following the assignment of an Assigned Contract pursuant to this
letter, if the Lender considers such action is necessary or desirable to protect the Security,
notify the relevant Counterparty of such assignment.

Reassignment

At the end of the Security Period and subject to Clause 9.2, the Lender will, if so requested by
the Company and at the Company's expense, reassign {o the Company such interest as it
may then have in the Assigned Rights.

Enforcement of the Security

Upon the occurrence of an Event of Defauit (and without prejudice to any other right or remedy
of the Lender), the Security shall be enforceable and all powers conferred by this letter or by
any faw or regulation shall become exercisable and, without prejudice to the generality of the
foregoing, the Lender may, without prior notification to the Company:

(a) appropriate all or any part of the Assigned Rights in or towards discharge of the
Secured Liabilities;

(b) collect, recover, compromise and give a good discharge for any and all moneys or
claims for moneys then oulstanding or thereafter arising under any of the Assigned
Contracts;

(c) take any action, make any demand, and exercise any rights available to the Company

under any of the Assigned Contracts;

(d) take over or institute {if necessary using the name of the Company) all such
proceedings in connection with the Assigned Rights as the Lender in its absolute
discretion thinks fit;

{e) generally recover from the Company on demand each and every expense, liability or
loss incurred by the Lender in or about or incidental to the exercise by it of any of the
powers described above;

{f} apply for and maintain, at the Company's expense, any licence, authorisation,
consent, registration, filing or approval from any governmental body or any person at
any time necessary or desirable to enable the performance of any obligation or the
exercise of any right under this letter, or any Assigned Contract; and

{g) fuifil, at the Company's expense and risk, the Company's obligations under each
Assigned Contract.

Neither the Lender nor its agents, managers, officers, employees, delegates and advisers
shall be liable for any claim, liability, loss, cost, damage or expense incurred or arising in
connection with the exercise or purported exercise of any rights, powers and discretions under
this fetter in the absence of gross negligence or wilful misconduct. Each agent, manager,
officer, employee, delegate and adviser of the Lender may enforce the provisions of this
Clause in accordance with and within the meaning of the provisions of the Contracts (Rights of
Third Parties) Act 1999.

Page 3
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6.1

6.2

7.1

7.2

Suspense account

All moneys received, recovered or realised by the Lender under this letter {including the
proceeds of any currency conversion) may in the discretion of the Lender be credited to any
suspense or impersonal account held with the Lender (or with any bank) and may be held in
such account for so long as the Lender thinks fit until such time as the Lender has irrevocably
received, recovered or realised, in freely transferable funds, amounts sufficient to discharge al
the Secured Liabilities.

Representations and warranties

The Lender has entered into this letter in reliance on the following representations and
warranties, and the Company represents and warrants to the Lender that:

{a) the Assigned Rights are in the sole legal and beneficial ownership of the Company,
fully assignable and free from any Security Interests (other than Security) and have not
been agreed to be sold, assigned, transferred or otherwise disposed of (other than
under this letter); and

(b) each Assigned Contract consiitutes the legal, valid and binding obligations of the
parties thereto enforceable in accordance with its terms (except to the exient that
enforceability may be limited by applicable insolvency, bankruptcy or similar laws
affecting the enforcement of creditors' rights generally) and no Counterparty is in
default of its obligations under the Assigned Contracts, or has repudiated, or has done
or caused fo be done any act or cmission evidencing an intention to repudiate, any
such document.

The representations and warranties in Clause 6.1 will be deemed repeated by the Company
on each day during the Security Period with reference to the facts and circumstances then
subsisting.

Undertakings

The Company undertakes and covenants to the Lender that, unless the Lender otherwise
agrees, it shall promptly upon an Assigned Contract becoming subject to the Security:

(a) ensure that the relevant Counterparty is notified of the assignment of such Assigned
Contract and instructed to pay (on each invoice thereunder) any and all amounts that
form part of, or otherwise relate 1o, the Assigned Rights into the Collection Account; and

{b) not amend or change those payment instructions or give any other instructions to the
Counterparty with respect to the Assigned Rights that are inconsisteni with such
payment instructions or with any of the other terms of this letter.

The Company undertakes and covenants fo the Lender that, unless the Lender otherwise
agrees, it shall:

(a} Deposit of documents: as soon as the same come into its possession, deposit with
the Lender copies of each Assigned Contract;

(b} Performance:

] perform its obligations under the Assigned Conlract in accordance with their
respective lerms;

(it use its reasonable endeavours to procure that each Courterparty performs its
obligations under the Assigned Conltract to which it is party, in each case in
accordance with their respective terms;

Page 4
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7.3

8.1

8.2

8.3

(c) Nofice to the Lender: promptly upon becoming aware of any actual or threatened
breach of, or default under, any Assigned Contract by i or any Counterparty, or the
existence of any event or state of affairs which is, or with the giving of notice or the
passing of time or upon any other condition being satisfied or determination being
made, would be likely to constitute such a breach or default, or of the doing of or
permitting to be done of any act or thing evidencing an intention to contest or repudiate
any Assigned Contract in whole or in part, notify the Lender of the same;

{d} No amendment or waiver etc:

)] not make or consent to any variation, suspension, canceliation or termination
of any Assigned Contract where such variation, suspension, cancellation or
termination would materially impair the value of that Assigned Right as
collateral for the Lender; or

(ii) not make or agree to any claim that any Assigned Contract is frustrated; or

(lii} not consent or agree to any waiver or release of any obligation of
Counterparty under any Assigned Contract;

{e) No jeopardising the assignments or Assighed Rights: not do or cause or permit {o
be done or omit to do anything which may:

(i} result in the receipt or recovery of moneys payable under or by virtue of any
Assigned Contract being delayed, prevenied or impeded;

(i) impair the legal effect of the assignments crealed or purported to be created
pursuant to Clause 2.2; or

(i) in any material way depreciate, ieopardise or otherwise prejudice the value of
the Assigned Rights; and

{f) No set-off etc: not exercise any right of counterclaim, lien, set-off or any equities
against any Counterparty which would be likely to affect the performance of any rights
or obligations under any Assigned Contract.

The Company acknowledges that in performing its obligations under this Clause 7 the
Company may be required to incur costs and the Company agrees to incur such costs as are
reasonably necessary for such perfarmance.

Power of attorney

The Company irrevocably and by way of security appoints the Lender or any other person
nominated in writing by an officer of the Lender, as the Company's attorney and in its name
and otherwise on its behalf, jointly and also severally to sign, execute, seal, deliver and do all
deeds, instruments, acts and things which the Company is required to do under this letter, or
which are necessary or desirable to enable the Lender or its delegates to exercise their
respective powers under this letter or referred by law, and the Company agrees, immediately
on the Lender's request, to ratify and confirm all acts, deeds, instruments and things signed,
executed, sealed, delivered or done under the appointment, contained in this Clause 8.1,

The Lender shall have full power to delegate the power conferred on it by Clause 8.1, but no
such delegation shall preclude the subsequent exercise of such power by the Lender itself or
preclude the Lender from making a subsequent delegation thereof to some other person; any
such delegation may be revoked by the Lender at any time.

The power of atforney granted pursuant to Clause 8.1 is as regards the Lender and its
delegates (and as the Company hereby acknowledges) granted irrevocably and for value as

Page 5
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8.4

9.1

9.2

9.3

10

10.1

10.2

10.3

11

part of the Security to secure proprietary interests in and the performance of obligations owed
to the Lender within the meaning of the Powaers of Attorney Act 1971.

No person dealing with the Lender or its delegate shall be bound to see or inquire whether the
right of the Lender o exercise any of its powers has arisen or become exercisable or be
concerned with notice to the confrary, or be concerned to see whether any such delegation by
the Lender shall have lapsed for any reason or been revoked.

Nature of the Security

This tetter may be enforced against the Company without first having recourse to any other
rights or security of the Lender,

if, following release, settlement, satisfaction or discharge of any of the Secured Liabilities
(including any reassignment effected pursuant to Clause 3), any security, disposition or
payment is avoided, reduced, se! aside, rendered unenforceable or required to be paid away,
the Lender will be entitled to recover the value or amount of that security, disposition or
payment from the Company as if that release, settlement, satisfaction or discharge had not
occurred and enforce this letter subsequently as if such reassignment had not occurred and
any such payment not been made.

The Security is continuing and will not be considered satisfied or discharged by any
intermediate payment or settlement, any fluctuation in the Secured Liabilities or any variation
of the Facility Agreement but will remain in force until the end of the Securily Period.

Miscellaneous

The Lender shall make further advances or other banking facilities available to the Company
on the terms and subject to the conditions of the Facility Agreement.

Subject to any express provision to the contrary, any liberty or power which may be exercised
or any determination which may be made under this letier by the Lender may be exercised or
made in the absolute and unfettered discretion of the Lender which shall not be under any
obligation to give reasons.

If any provision of this letter imposes a more onerous obligation on the Company than an
equivalent provision in the Facility Agreement, the Company shall only be obliged to comply
with the terms of the provision in this letter to the extent that such terms are not more onerous
than those in the equivalent provision in the Facility Agreement.

Governing law and third party rights

English law governs this letter, its interpretation and any non-contractual obligations arising
from or connected with it. The Company agrees for the benefit of the Lender that the courts of
England are to have exclusive jurisdiction to sellle any disputes that may arise out of, or in
connection with, this letter, Nothing in this Clause shall timit the right of the Lender to bring
any legal action or proceedings with respect to this letter in any competent jurisdiction.

Except as expressly provided in Clause 4.2, the Company and the Lender do not intend that
any term of this letter shall be enforceable sclely by virtue of the Contracts (Third Parlies) Act
1999 by any person who is not a parly to this letter and no consent of any third party is
required for any variation or iermination of this ietler.

IN WITNESS whereof the Company has executed this letter as a deed with the intention that it be
delivered the date written at the beginning of this letter.
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