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This Deed is dated gdw 2020

Parties

M

(2)

BRIGHTERKING LIMITED, a private limited company incarporated in England and Wales with
company number 8088328 as the chargor (the “Chargor’

LYNX RESCURCES INC. a private company incorporated in the Brifish Virgin Islands with
company number 2023883 as the security trustee for each Secured Party (the "Security
Trustes™)

Agreed ferms

1.1

Definitions and Interpretation
Dafinitions

Terms defined in the Facility Agreement shall, unless otherwise defined in this Dead, have the
same meaning in this Deed, In addition, the following definitions apply in this Deed:

Administration Event:

{a} the presentation of an application or petition o the court for the making of an
administration order in relation {0 the Chargor; or

{h} any person {who is entitled to do so) gives notice of its intention fo appoint an
administrator to the Chargor or files such a notice with the court.

Company: Optimum Deblco Limited, a private limited company incorporated and registered in
England and Wales with company number 06088326,

Facility Agreement: the £70,000,000 facility agreement entered info on or around the date of this
Deed betwaen, amongst others, Barchester Finco 2019 {Jersey) Limited as the borrower and the
Security Trusiee as the lender, the arranger, the agent and the securily trustee, as amended,
varied, novated or supplemented from time to time.

Financial Collateral: has the meaning given to that expression in the Financial Collateral
Reguiations.

Financial Collateral Regulations: the Financial Collaferal Arrangements (No. 2) Regulations
2003 {8F 2003/3226).

LPA 1825 the Law of Property Act 1925,

Receiver: a receiver, receiver and manager or administrative receiver of any or all of the Secured
Assets appointed by the Security Trustee under Clause 11.

Heijated Rights: any:



1.2

1.3

1.4

(@) dividend, interest or other distribution paid or payable in relation to any Share; and

(b right, money or property accruing, offered or issued at any time in relation {o any Share
by way of redempiion, substiiution, exchangs, conversion, bonus, preference or
ctherwise, under option rights or otharwise.

Secured Assets: all the assets, property and undertaking for the time being subject to any
Security created by, or pursuant fo, this Deed (and references to the Secured Assets shall include
references fo any part of them).

Security Financial Collateral Arrangement: has the meaning given to the expression In the
Financial Gollateral Regulations.

Security Period: the period starting on the date of this Dieed and ending on the date on which the
Security Trustee Is satisfied that all the Secured Liabilitles have been unconditionally and
irrevocably paid and discharged in full and no further Secured Liabilities are capable of being
outstanding.

Shares: all of the shares in the share capital of the Company.
Interpretation
The provisions of Clause 1.2, Clause 1.3 and Clause 1.4 of the Facility Agreement apply to this

Dieed as if they were set out in full in this Deed, except that each reference In that clause fo the
Facility Agreement shall be read as a reference to this Deed.

Clawback
If the Security Trustee conslders that an amount paid by the Chargor in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the liquidation ar administration of

the Chargor or otherwise, then that amount shall not be considered to have been irrevocably paid
for the purposes of this Deed.

Perpetuity period

if the rule against perpetuities applies to any trust created by this Desd, the perpetfulty period
shall be 125 vears (as specified by section 5(1) of the Perpetuities and Accumulations Act 2009).

Covenant to pay

The Chargor covenants with the Security Trustee (as trustae for the Sscured Parties) that it shall,
on demand of the Security Trustee pay, discharge and salisfy the Sscured Liabilties In
accordance with their respective terms.

Grant of Security

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor
with full title guarantee charges to the Security Trustee {(as trustee for the Secured Parties) by
way of & first fixed charge all of ita rights, title and interast from time to time in and to:
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4.1

4.2

5.1

§.2

{a} ali the Shares; and

by all Related Rights.
Liability of thé Chargor
Liability not discharged
The Chargar's liability under this Deed in respect of any of the Secured Liabilities shall not be

discharged, prejudiced or affecied by

(@  any security, guarantee, indemnity, remedy or other right held by, or available to, the
Security Trustee that is or bacomes wholly or partially illegal, void or unenforceable on
any ground,

(b} the Security Trustee renewing, determining, varying or increasing any facility or other
fransaction in any manner or concurring in, accepiing or varying any compromise,
arrangement or seftiement, or omitting to claim or enforce payment from any other
person, ar

(e} any other act or omission, that, but for this Clause 4.1, might have discharged, or
otherwise prejudicad or affected, the liability of the Chargor.

immediate recourse
The Chargor walves any right it may have to require the Security Trustee to enforce any security

ar other right, or claim any payment from, or otherwise proceed against, any other person before
enforcing this Deed against the Chargor,

Representations and warranties

Repressntations and warrantios

The Chargor makes the reprasentations and warranties set out in this Clause 5 to the Security
Trustes,

Shares

{a}  The Shares are fully paid and are not subject to any optlon to purchase or similar rights,

{b) The Shares represent the whole of the issued share capital of the Company and no
person has any option, warrant or other similar right to subscribe for any shares of the
Company.

{c}  The Chargor is the sole legal and beneficial owner of the Shares,
(d}  The constifutional documents of the Company do not:

(i} rastrict or inhibit any transfer of the Shares on creation or enforcement of the
security canstituted by this Deed,; or



5.3

54

5.5

E.§

8.7

5.8

5.8

6.1

(i)  contain any rights of pre-emption,

{e) The Chargor has complied with all notices relating to all or any of the Sharas received
by it pursuant to sections 7200 and 780E of the Companies Act 2006.

{fy No warning notice has been issued under paragraph 1(2} of Schedule 1B of the
Companies Act 2008, and no restrictions notice has been lssued under paragraph 1(3)
of Schedule 1B of the Companies Act 2008, in respect of all or any of the Shares.

Mo Security

The Secured Asseats are free from any Security other than the Securily created by this Deed,

No adverse claims

The Chargor has not recelved, or acknowledged notice of, any adverse claim by any person in
respect of the Secured Asseis or any interest in them.

No adverse covenanis

There are no covenants, agreements, reservations, conditions, interests, rights or other matfters
whatsoever, that materially and adversely affect the Secured Asssels,

No breach of laws

Thers is no breach of any law or regulation which materially and adversely affects the Secured
Assets.

Avoidance of security

No Security expressed o be created under this Deed is liable to be avoided, or otherwise set
aside, on the liquidation or administration of the Chargor or otherwise.

Enforceable security

This Deed constifuies and will constitute the legal, valid, binding and snforceable obligations of

the Chargor, and iz and will continue to be effective security over all and every part of the
Secured Assels in accordance with its terms.

Times for making representations and warranties

The representations and warranties set out in Clause 5.2 to Clause 5.8 are made by the Chargoer
on the date of this Deed and are deemed to be repeated on each day of the Security Period with
reference to the facts and circumstances existing at the time of repetition,

Covenanis
Negative pledyge and disposal resirictions

The Chargor shall not at any time, except with the prior written consent of the Security Trustae:



6.2

6.3

€.4

6.5

6.6

{a) create, purport to create or permit to subsist any Security on, or in relation to, any
Secured Assat other than any Securily created by this Deed,

(b seall, assign, fransfer, part with possession of or otherwise dispose of in any manner {or
purport to do so) all or any part of, or any interest in, the Secured Assels; or

{c) create or grant {or purport to create or grant) any interest in any Sscured Asset in favour
of a third party.

Preservation of Secured Assels
The Chargor shall not do, or permit to be done, any act or thing that wousld or might depreciate,

jeopardise or ctherwise prejudice the security held by the Security Trustee, or diminish the value
of any of the Secured Asssts or the effectiveness of the security created by this Deed.

Compliance with laws and regulations

Thea Chargor shall comply with the requirements of any law or reguiation relating to or affecting
the Secured Assets or the use of them or any part of them.

Enforcement of rights

The Chargor shall use its best endeavours to enforce any righis and instliute, conlinue or defend

any proceedings relating to any of the Secured Assets which the Security Trustee may reguire
from time to time.

MNotice of misreprasentations and hreaches

The Chargor shall, promptly on becoming aware of any of the same, notify the Security Trustee in
writing of;

{3} any representation or warranty set out in Clause 5 which is incorrect or misleading in
any material respect when made or deemed to be repeated; and

{by  any breach of any covenant set out in this Deed.

Title to Secured Assefs

The Chargor shall on the execution of this Deed, deliver to the Security Trustes, or as the
Security Trustee may direct:

{a) all share certificates and other documents of tille or evidence of cwnership of the
Sscured Asseats;

{by &l stock fransfer forms relating to the Secured Assais duly completed and executed by
or on behalf of the Chargor but with the name of the transferee, the consideration and
the date l=ft blank; and

{c)  any other documents {in each case duly completed and execited by or on behalf of the
Chargor) that the Security Trustee may request to enable it, or any of its nominess, or



any purchaser or transferee, to be registered as the owner of, or otherwise obtain legal
title to, or to perfect its security interest in any of the Secured Assels,

so that the Security Trustee may, at any time and without notice to the Chargor, complate and
present those stock transfer forms and other documents to the issuer of the Secured Assels for
registration,

6.7 Nominations

(a) The Chargor shall immediately terminate all nominations it may have made in respect of
any Secured Asset and, pending such termination, procure that any persch so
neminated:

i) does not exercise any rights in respect of any Secured Asset without the prior
written approval of the Security Trustee; and

iy immedistely upon receipt by it, forward to the Security Trustee all
communications or othar information received by it in respect of any Secured
Asset for which it has been 30 hominated.

fby  The Chargor shall not at any fime during the Secuwrity Period exercise the right to
nominate any perscn other than the Securfly Trustee to enjoy or exercise any right
relating to any of the Sscured Asseis.

6.8 Pre-emption rights and restrictions on transfer

The Chargor shall:

{a) obiain all consents, walvers, approvals and permissions that are necessary, under the
articles of association {or otherwise} of the Company, for the transfer of the Secured
Assets to the Securily Trustee or its nominee, or to a purchaser on enforcement of the
security constituted by this Deed; and

{by  procure the amendment of the share fransfer provisions {including, but not limited tfo,
delstion of any pre-emption provisions) under the arlicles of association, other
constitutional document or otherwise of the Company In any manner that the Security
Trustee may require in order {o permit the transfer of the Secursd Assets to the Security
Trustee or its nomines, or to a purchaser on enforcement of the security constituted by
this Deed.

8.9 Calis and other obligations

{2) Nolwithstanding the securty created by this Deed, the Chargor shall promptly pay ali
calls, instalments and other payments that may be or become due and payable in
respect of all or any part of the Secured Assets.

(by ¥ the Chargor fails to do so, the Security Trustee may, at ifs discretion but without
obligation, pay the calls, instaiments or other payments on behalf of the Chargor,



6.10

.11

8.2

7.1

(o)

(@

The Chargor shall, immediately on requsst by the Security Trustee, reimburse the
Security Trustes for any payment made by it under this Clause 8.9,

The Chargor shall comply with, and shall remain liable {o perform, all of the other
conditions and obligations assumed by it in respect of all or any part of the Secured
Assels,

Changes to rights

(&)

&

The Chargor shall not take, or allow the taking of, any action on its behalf which may
result in the rights attaching to, or conferred by, all or any of the Secured Assets being
altered.

The Chargor shall not cause or permit:
i any of the Secured Assets {o be consolidated, sub-divided or converted: or

{i  any further shares in the share capital of the Company to be issued.

Compliance with requests for information

Tha Chargor shali promptly copy to the Security Trustee and comply with all requests for
information which are made under the Companies Act 2008 (including, without limitation, under
sactions 7800 and TO0E of the Companies Act 2006} relating to all or any part of the Sscured
Asseis. If i falls to do so, the Security Trustee may slect to provide such information as it may
have on behalf of the Chargor.

Information

The Chargor shall:

C)

(b}

pramplly following receipt, send to the Security Trustee copies of any notice, circular,
report, accounts and any other document received by it thal relales to the Secured
Assets; and

promptly notify the Security Trustee in writing of any aclion, daim, notice or demand
made by or against i in connection with all or any part of a Secured Asset or of any fact,
matter or circumstance which may, with the passage of time, give rise to such an action,
claim, notice or demand, together with, in each case, the Chargor's proposals for
seffling, liquidating, compounding or contesting any such action, claim, notice or
demand and shall, subject to the Security Trustee's prior approval, implament those
proposais at its own expense,

Voting rights and dividends

Voting righis and dividends - before enforcement

(a)

Prior to the occurrence of an Event of Default, the Chargor may exercise all voting and
oiher rights and powers in respect of the Secured Assets or, if any of the same are



7.2

(b)

{c}

(d)

exercisable by the Security Trustee or any of its nominees, direct in writing the exercise
of those voting and other rights and powers provided that:

i it shall not do s0 in any way that wouid breach any provision of any Finance
Document or for any purpose inconsistent with any Finance Document; and

{ii  the exercise of, or failure {0 exercise, those voting rights or other righis and
powers would not, in the Security Trustee's opinion, have an adverse effect on
the value of any of the Secured Assets or otherwise prejudice the BSecurity
Trusiea's security under this Deed.

Prior to the occurrence of an Event of Default, the Chargor may retain and apply for its
own use all dividends, interest and other moniss paid or payable in respect of the
Secured Assets and, if any are paid or payable to the Securily Trustes or any of ils
nominess, the Security Trustee will hold 2l those dividends, intarast and other monies
received by it for the Chargor and will pay them fo the Chargor prompily on request,

The Chargor shall indemnify the Security Trustee against any loss or liability incurred by
the Security Trustee (or iis nomines) as a conseguence of the Security Trustes (or ils
nomineea) acting in respect of the Secured Assels at the direction of the Chargor.

The Security Trustee shall not, by exercising or not exercising any voling rights or
otherwise, be construed as permitiing or agreeing to any varigtion gr other change in the
rights attaching to or conferred by any of the Secured Assets which the Security Trustes
considers prejudicial to, or impairing the value of, the securily created by this Deed.

Voling rights and dividends - following an Event of Default

Upon the occurrence of an BEvent of Default, the Security Trustee may at His discrefion {in the
name of the Chargor and without any further consent or authority from the Chargor and
irrespective of any direction given by the Chargor):

{a)

(b}

{c)

exercise or refrain from exercising (or direct its nominee to exercise or refrain from
sxercising) all voling rights and any other powers or rights in respect of the Secured
Assets, and the Chargor shall comply, or procure compliance, with any directions the
Security Trustee may give, in its absolule discretion, in respect of the exercise of those
voting and other rights and powers;

apply all dividends, interest or cther monies paid or payable In respect of the Secured
Assefs in asccordance with Clause 14 and, if any such dividends, interest or other
manies are received by or on behalf of the Chargor, the Chargor shall hold all such
dividends, interast and other monies on trust for the Security Trustee and shall
immediately pay them to the Security Trustee or as it may direct;

complete all instruments of transfer held by i in relation to the Secured Assets in favour
of itsalf or such other person as it may select and have the Secured Assels transferred
into its name or the name of its nomines or, as applicable, into an account in ifs own
name or the name of its nominee; and



8.1

8.2

8.3

8.4

8.5

(d)

in addition to any other power created under this Deed, exercise or refrain from
exarcising (or direct its nominee {o exercise or refrain from exercising) all the powers
and rights conferred on or exercisable by the legal or beneficial owner of the Secured
Assets,

Powers of the Security Trustee

Power to remedy

(&)

i)

{c)

The Security Trustee shall be entitled (but shall not be obliged) to remedy, at any time, a
breach by the Chargor of any of its obligations contained in this Deed.

The Chargor irrevocably authotises the Security Trustee and s agents fo do all things
that are necessary or desirable for that purpose.

Any monies expended by the Security Trustee in remedying a breach by the Chargor of
its cbiigstions contained in this Dead, shall be raimbursed by the Chargor to the
Security Trustee on a full indemnity basis and shall carry interest in accordance with
Clause 15,

Exercise of riphts

(&)

(0}

The rights of the Security Trustes under Clause 8.1 are without prejudice to any other
rights of the Security Trustee under this Deed.

The exercise of any rights of the Security Trustee under this Deed shall nhot make the
Security Trustes liable lo account as a morlgagee in possession,

Security Trustee has Recaiver's powers

To the exient permitted by law, any right, power or discretion conferred by this Deed on a
Receiver may, after the security constituted by this Deed has become enforceable, be exercised
by the Security Trusiee in relation to any of the Secured Assels whether or nof it has faken
possession of any Secured Assets and without first appointing a Receiver or notwithstanding the
appointment of a Receiver,

No duties

The Security Trusiee shall not, in respect of any of the Securad Assets, have any duty or incur

any liability for:

{@)

{0y

ascertaining or taking action in respect of any calls, instalments, conversions,
exchangss, maturities, tenders or other matters relating io any Secured Asszels or the
nature or sufficiency of any payment whether or not the Security Trustee has or is
deemed o have knowiedge of such matiers; or

taking any necessary steps lo preserve rights agsinst prior parlies or any other righls
refating to any of the Secured Assstis.

Conversion of currency



8.8

8.7

(a)

{b)

{&}

For the purpose of, or pending the discharge of, any of the Secured Liabilities, the
Security Trustee may convert any monies received, recovered or realised by it under
this Deed (including the proceads of any previous conversion under this Clause 8.5}
from their existing currencies of denomination info any other currencies of denomination
that the Security Trustee may think fit.

Any such conversion shall be effected at Barclays Bank Plo's then prevailing spot selling
rate of exchange for such other currency against the existing currency.

Each reference in this Clause 8.5 1o a currency extends {o funds of that currency and,
for the avoidance of doubt, funds of one currency may be converied into different funds
of the same currency.

Mew accounts

(&)

(&)

if the Security Trustee receives, or is desmed fo have received, notice of any
subsequent Securlty, or other interest, affecting ail or part of the Secured Assets, the
Security Trustes may open a new account for the Chargor in the Security Trustee's
books, Without prejudice o the Securily Trustee's right to combine accounts, no money
vaid o the credit of the Chargor in any such new account shall be appropriated towards,
or have the effect of discharging, any part of the Secured Liabilitiss.

if the Security Trustee dees not open a new account immediately on receipt of the
notice, or desmed notice, under Clause §.6(a), then, uniess the Security Trustee gives
exprass writlen notice to the contrary to the Chargor, all payments made by the Chargor
to the Security Trustee shall be {reated as having been crediied {0 a new acoount of the
Chargor and not as having been applied in reduction of the Secured Liabilities, as fram
the time of receipt or deemed raceipt of the relevant notice by the Security Trustes,

Induigence

The Security Trustes may, at its discretion, grant time or other indulgence or make any other
arrangement, variation or release with any person not being a party {o this Deed (whether or not
any such person is jointly llable with the Chargor) in respect of any of the Secured Liabilities or of
any other security for them without prejudice either to this Deed or io the liability of the Chargor
for the Secured Liabilities,

When security becomes enforceable

On and at any time after the cccurrence of:

(&)
{b}
(e}

an Event of Default (as long as i is conlinuing); or
an Administration Event; or

any event or the receipt by the Security Trustee of any information or the coming fo the
attention of the Security Trustee of any other matter or thing whatsoever which causes
tha Security Trustee to belisve that all or any part of the Security Assets is in danger of

10



seizure, distress or other legal process or that all or any part of the Security created by
or pursuant to this Deed is otherwise for any reason whatsoever in jeopardy; or

{d} a request from the Chargor to the Securily Trustes that it exercise any of its powers
under this Deed,

the Security created by or pursuant to this Deed is immediately enforceable and the Security
Trustes may, without notice to the Chargor or prior authorisation fram any courd, in its absclule
discretion:

(i} enfarce all or any part of that Security (at the times, in the manner and on the
terms it thinks fit and take possession of and hold or dispose of all or any part of
the Secured Assets (at the times, in the manner and on the terms it thinks fit
{including whether for cash or non-cash consideration), and

(il whether or not it has appointed a Receiver, exercise all or any of the rights,
powers, authorities and discretions conferred by the Law of Properly Act 1825
{as varied or exiended by this Desd) on mortgagess and by this Deed on any
Receiver or otherwise conferred by law on morigagess or Receivers.

140. Enforcement of security

18.1 Enforcement powers

{a) For the purposes of all powers implied by statute, the Secured Liabilities are deemed to
have become due and payable on the date of this Dead.

(b} The power of sale and other powers conferred by section 101 of the LPA 1925 (as
varied or extended by this Deed) shall be immediataly exercisable at any time after the
security constifuted by this Deed has become enforceable under Clause 8.

{cy Bection 103 of the LPA 1925 (resiricting the power of sale) does not apply fo the
security constituled by this Deed,

10.2  Prior Security

{8} At any time afler the security constituted by this Deed has become enforceable, or after
any powers conferred by any Security having priority to this Deed shail have become
exercisable, the Security Trustee may:

(i redaam thal or any other prior Securify,
(i}  procure the transfer of that Security to i) and
(il  settle and pass any account of the holder of any prior Security,

{r}) The setilement and passing of any such account passed shall, in the absence of any
manifast error, be conclusive and binding on the Chargor. All monies paid by the
Security Trustee {o an encumbrancer in seftlement of any of those accounts shall, as
from its paymeni by the Security Trustes, be due from the Chargor to the Securily

11



10.3

10.4

10.5

10.6

10.7

Trustes on current abcount and shall bear interest at the default rate of interest specified
in the Facility Agreement and be secured as part of the Secured Liabilities.

Protection of third parties
Mo purchaser, morigagee or other person dealing with the Security Trustee, any Receiver or
Delegate shall be concerned to enguire:

{a) whether any of the Secured Liabilities have become due or payable, or remain unpaid or
undischarged;

{by whether any power the Security Trusies, a Receiver or Delegale is purporting to
exercise has become exercisable or is properly exercisable; or

{c} how any monay paid {o the Security Trustee, any Receiver or any Delegate is {o be
appiied.

Privileges
Each Receiver and the Security Trustes is entitled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on morigagees and recsivers.

No liakility as morigagee in possession

Meither the Security Trustee, any Receiver nor any Delegate shall be llable to account as
morigagees in possession in respect of all or any of the Secured Assets, nor shall any of them bs
liable for any loss on realisation of, or for any neglect or default of any nature in connection with,
all or any of the Secured Assets for which a mortgagee in possession might be liable as such,

Conclusive discharge to purchasers

The receint of the Security Trustee or any Receiver or Delegate shall be a conclusive discharge
to a purchaser and, in making any zale or other disposal of any of the Secured Asseis or in
making any acquisition in the exercise of thelr respective powers, the Securily Trustee, and every
Receiver and Delegate may do so for any consideration, in any manner and oh any terms that i
thinks fif.

Right of appropriation
{8) Tothe exient that
(i}  ihe Secured Assets constitute Financial Collateral; and

(il this Deed and the obligations of the Chargor under it constitule a Securily
Financial Collateral Arrangement,

the Security Trustee shall have the right, at any time after the security constituted by
this Deed has hecome enforceabie, {o appropriate all or any of those Secured Asseis in
or towards the payment and discharge of the Secured Liabilities in any order that the
Security Trustes, in lts absolute discretion, may from time fo time determine.
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11.

11.1

11.2

1.3

11.4

(b) The value of any Secured Assets apprapriated in accordance with this Clause 10.7 shall
he determined by any method thal the Security Trustee may select, including
independent valuation.

{c} The Chargor agraes that the method of valuation provided for in this Clause 10.7 is
commerciglly reasonable for the purposes of the Financial Collateral Regulations.

Recealver
Appointmeant

At any time after the security constitufed by this Deed has hecome enforceable, or at the request
of the Chargor, the Securily Trusiee may, without further notice, appoint by way of deed, or
atherwise in writing, any ong or more persons to be g Receiver of all or any part of the SBecured
Assels.

Raemoval

The Security Trustee may, without further nofice {subject to section 45 of the Insolvency Act 1986
in the case of an administrative receiver), from time fo time, by way of deed, or otherwise in
writing, remove any Recelver appaointed by it and may, whenever if thinks fit, appoint a new
Receiver in the place of any Heceiver whose appointmeant may for any reason have terminated.

Remuneration

The Security Trustee may fix the remuneration of any Receiver appointed by it without the
resirictions contained in section 109 of the LPA 1925, and the remuneration of the Receiver shall
pe a debt secured by this Deed, to the extent not otherwise dischargad.

Power of appointment additional io statutory powers

The power to appoint a Receiver conferred by this Deed shall be in addition {o all statutory and
other powers of the Security Trustee under the Insolvency Act 1888, the LPA 1825 or otherwise,
and shall be exercisable without the resiriclions contained in sections 103 and 109 of the LPA
1925 or otherwise,

Powar of appointment exercisable desplte prior appointments
The power to appoint a Receiver {whather conferred by this Deed or by statule) shall be, and

remain, exercisable by the Security Trustes despite any prior appointment in respect of all or any
part of the Secured Assais,

Agent of the Chargor
Any Receiver appointed by the Security Trustes under this Deed shall be the agent of the
Chargor and the Chargor shall be solely responsible for the confracts, engagements, acts,

omissions, defaults, losses and remuneration of that Receiver and for liabilities incurred by that
Receiver. The agency of each Receiver shall continue until the Chargor goas info liquidation and
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12

12.1

12.2

12.3

12.4

12.5

12.8

after that the Receiver shall act as principal and shall not become the agent of the Security
Trustes.

Powers of Receiver

General

{a} Any Receiver appointed by the Security Trustee under this Deed shall; in addition to the
powears confarred on it by statute, have the powers set out in Clause 12.2 to Clauss
12.14.

{by If there is more than one Receiver holding office at the same time, each Receiver may
{uriess the document appointing thal Receiver siates otherwise) sxercize all of the
powers conferred on a Receiver under this Deed individually and to the exclusion of any
other Recaiver.

{c) Any exercise by a Receiver of any of the powers given by Clause 12 may be on behalf -
of the Chargor, the directors of the Chargor or itself,

Employ personnel and advisers

A Receiver may provide services and employ, or engage any managers, officers, servants,
contractors, workmen, agents, olther personnel and professional advisers on any ferms, and
subject to any conditions, that i thinks fit. A Recelver may discharge any such person or any such
person appointed by the Chargor.

Remuneration
A Recsiver may charge and receive any sum by way of remuneration {in addition to ali costs,

charges and expenses incurred by if) that the Securily Trustee may prescribe or agree with the
Receiver,

Realise Secured Assols
A Receiver may collect and get in the Becured Assets or any part of them in respect of which it (s

appointed, and make any demands and take any proceedings as may ssem expedient for that
purpose, and take possession of the Secured Assels with like rights,

Dispose of Secured Assels

A Recelver may sell, exchange, convart into money and reafise all or any of the Secured Assets
in respect of which it is appeinted In any manner (Including, without limitation, by public auction or
private sale) and generally on any terms and conditions as it thinks fit. Any sale may be for any

consideration that the Raceiver thinks fit and a Raceiver may promote, or concur in promating, a
company to purchase the Secured Assels {0 be soid.

Valid receipts
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12.7

12.8

12.9

12.10

12.11

12.12

12.13

12.14

A Receiver may give valid receipt for all monies and execute all assurances and things that may
be proper or desirable for realising any of the Secured Assets.

Make settiemants

A Recelver may make any arrangement, setilement or compromise hetweean the Chargor and any
other person that the Receiver may think expedient.

Bring procesdings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suils and proceadings
in relation to any of the Secured Assets as it thinks fil,

Powers under the LPA 1925

A Receiver may exercise all powers provided for in the LPA 1825 in the same way as if the

Receiver had been duly appointed under the LPA 1925, and exercise all powers provided for an
administrative receiver in Schedule 1 to the Insolvency Act 1986,

Borrow

A Recelver may, for any of the purposes authorised by this Clause 12, raise money by borrowing
from the Securily Trustee {or from any other person) either unsecured or on the security of all or
any of the Secured Assels in respect of which the Receiver is appointed on any tarms that it

thinks fil {including, if the Security Trustee consenis, terms under which that security ranks in
pricrity to this Deead).

Redogsm prior Security
A Receiver may redeem any prior Security and settle and pass the accounts {o which the Security
relates. Any scoouniz so setlled and passed shall be, in the absence of any manifest error,

conciusive and binding on the Chargor, and the monies so paid shall be deemed to be an
expense properly incurred by the Receiver.

Delegation

A Receiver may delegate its powers in accordance with this Deed.

Absolute beneficial owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations and
rights the Receiver would be capable of sxercising, and do all those acte and things, as an

absolute bensficial owner could exercise or do in the awnership and management of the Secured
Assets or any part of the Secured Assets.

Incidental powers

A Receiver may do any other acts and things that it;

{a} may consider desirable or necessary for realising any of the Secured Assets;
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13

3.1

13.2

3.3

14.

14.1

14.2

(b} may consider incidental or cohducive to any of the rights or powers conferred on a
Raceiver under or by virfue of this Deed or law; or

{c) lawfully may or can do as agent for the Chargor.
Delegation
Delegation

The Security Trustee or any Receiver may delegate (either generally or specifically) by power of
atiorney or in any other manner to any person any right, power, authority or discretion conferred
an it by this Deed {including the power of aliorney granted under Clause 17.1).

Terms

The Security Trustee and each Receiver may make a delegation on the ferms and conditions
{including the power to sub-delegate)} that it thinks fit.

Liability

Nzither the Security Trusies nor any Recelver shall be In any way liable or responsible o the
Chargor for any loss or liability arising from any act, default, omission or misconduct on the part of
any Delegate,

Application of procesds
Order of application of proceeds

All monies recsived by the Security Trustee, a Receiver or a Delegate pursuant to this Deed, after
the security constifuted by this Deed has become enforceable, shall {(subject to the claims of any
persen having prior rights and by way of variation of the LPA 1925) be applied in the following
order of priority:

{8) inoriowsrds payment of or provision for ail costs, charges and expenses incurred by or
on hehalf of the Security Trustes (and any Receiver, Delegaie, afiorney or agent
appointed by i) under or in connection with this Deed, and of all remuneration due to
any Receiver under ar in connection with this Deed,;

by in or lowards payment of or provision for the Secured Liabilities in any order and
mannear that the Security Trustee determines; and

{) in payment of the surplus (if any) to the Chargor or other person entitled to i
Apypropriation
Neither the Security Trustes, any Recsiver nor any Delegate shall be bound {(whether by virlue of
section 108(8) of the LPA 1825, which is varied accordingly, or otherwise) to pay or appropriate

any receipt or payment first towards interest rather than principal or otherwise in any particular
order betwesn any of the Secured Liabilities.
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14.3

15,

186.

Suspense account

All monies received by the Security Trustee, a Receiver or a Delegate under this Desd:

(a} may, at the discretion of the Security Trustee, Receiver or Delegats, be credited to any
suspense or securities realizsed account;

(b)  shall bear interest, if any, at the rate agreed in writing hetween the Security Trustes and
the Chargor, and

{c) may be held in that account for ¢o long as the Security Trustes, Receiver or Delegate
thinks fit.

indemnity

The Chargor shall indemnify the Security Trustee, each Receiver and sach Delegate, and thair
respective employees and agents against all liabilities, costs, expenses, damages and osses
{(including but not limited {o any direct, indirect or consequential losses, loss of profit, loss of
reputation and ail interest, penalties and legal costs {calculated on a full indemnity basis) and all
other professional costs and expenses) suffered or incurred by any of them arising cut of or in
connection with:

{a) the exercise or purporied exercise of any of the rights, powers, aulhcrities or discretions
vesied in them under this Deed or by law in respact of the Securad Asseats;

{by  taking, holding, proteciing, perfecting, preserving or enforcing (or attempling o do so)
the security constifuted by this Deed; or

{c)  any default or delay by the Chargor in performing any of its obligations under this Deed,

Any past or present employee or agent may enforce the terms of this Clause 15 subject io and in
accordance with the provisions of the Contracts (Rights of Third Parties) Act 1999,

Further assurance
The Chargor shall, at its own expense, take whatever action the Sscurity Trustes or any Receiver
may reasonably require for

{8) creating, perfecting or protecting the security intended {o be created by this Deed;

(by  facilitating the realisation of any Secured Asset; or

(¢} facilifaling the exercise of any right, power, authority or discretion exarcisable by the

Security Trustee or any Receiver in respect of any Secured Asset,

including, without limitation, (if the Security Trustee or Receiver thinks it expedient} the execution
of any transfer, conveyance, assignment or assurance of all or any of the assets forming part of
{or intended to form part of) the Secured Assets (whether to the Security Trustee or to its
naminge) and the giving of any notice, order or direction and the making of any registration.
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17.

17.1

17.2

18.

18.

19.14

19.2

20.

20.1

Power of attorney
Appointment of attorneys

By way of security, the Chargor irrevocably appoints the Securily Trustee, every Receiver and
every Delegate separately o be the attorney of the Chargor and, in its name, on its behalf and as
its act and desd, o execute any documents and do any acts and things which:

(@) the Chargor is required to sxecute and do under this Deed; or

(by any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this Deed or by law on the Securily Trustee,
any Receiver or any Delegate.

Ratification of acts of atiorneys
The Chargor ratlifies and confirms, and agrees to ratify and confirm, anything that any of its

attorneys may do in the proper and lawful sxercise, or purported sxercise, of all or any of the
rights, powers, authorities and discretions referred fo in Clause 17.1.

Release

Subject fo Clause 24.3, on the expiry of the Securlly Period (but not otherwise), the Security
Triustee shall, ai the reguest and cost of the Chargor, take whatever action is necessary to
release the Secured Assets from the securily constituted by this Deed.

Agsignmaeant and tranafar

Assignment by Sscurity Trustee

{a) At any time, without the consent of the Chargor, the Security Trustee may assign or
transfer any or all of ity rights and obligations undar this Deed,

{by The Security Trustes may disclose to any actual or propesed assignes or transferes any
information in its possassion that relales to the Chargor, the Secured Assets and this
Deed that the Sscurity Trustee considers appropriats.

Assignment by C'hargor

The Chargor may not assign any of its rights, or transfer any of its rights or obligatlions, under this
Deed.

Set-off
Security Trustes's right of set-off

The Security Trustee may at any time sef off any liability of the Chargor to the Security Trustee
against any lability of ihe Securify Trusiee to the Chargor, whether either liability is present or
future, liguidated or unliguidated, and whether or not either liability arises under this Deed. f the
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20.2

20.3

21,

211

21.2

21.3

22.

221

liabilities to be set off are expressed in different currencies, the Security Trustee may convert
either liability at a market rate of exchange for the purpose of set-off. Any exercise by the Security
Trustee of its rights under this Clause 20 shall not limit or affect any other rights or remedies
available to it under this Desd or otherwise,

No obligation to set off

The Security Trustee is not obliged to exercise its rights under Clause 20.1. If, however, it does
exercise thase rights it must prompily nofify the Chargor of the sei-off that has been made.
Exclusion of Chargor's right of set-off

All payments made by the Chargor fo the Securily Trustee undser this Deed shall be made without

any set-off, counterclaim, deduction or withholding (other than any deduction or withholding of tax
as recquired by law).

Amendments, waivers and consents
Amendments

No amendment of this Deed shall be effective unless it is in writing and signed by, or on behalf of,
each party {or iis authorised represenigtive).

Waivers and consents

{a&) A waiver of any right or remedy under this Deed or by law, or any consent given under
this Diead, is only effective if given in writing by the waiving or consenting party and shall
net he deemed a waiver of any other breach or default. it only applies in the
circumstances for which it is given and shall not prevent the parly giving it from
subseguently relying on the relevant provision,

{b) A fallure to exercise, or a delay in exercising, any right or remedy provided under this
Deed or by law shall nol constitute a waiver of that or any other right or remedy, prevent
or restrict any further exercise of that or any other right or remedy or constitute an
election to affirm this Dead. No single or pariial exercise of any right or remedy provided
under this Deed or by law shall prevent or restrict the further exercise of that or any
ofher right or remedy. No alection to affirm this Deed by the Security Trustes shall be
effective unlass it is in writing.

Rights and remedies

The rights and remedies provided under this Deed are cumulative and are in addition to, and not
exclusive of, any rights and remedies provided by law.

Severance

Severance
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23,

231

24,

24.1

24.2

24.3

if any provisicen {or part of a provision} of this Deed is or becomes invalid, illegal or unenforceabls,
it shali be desmed modified fo the minimum extent necessary to make it valid, legal and
enforceable. i such modification is not possible, the relevant provision (or part of a provision)
shall be deemed delsted. Any modification to or deletion of a provision (or part of a provision)
under this Clause shail not affect the legality, validity and enforceability of the rest of this Deed.

Counterparts

Counterparis

{ay This Deed may be sxecuted in any number of counterparts, each of which when
execuied and delivered shall constitute a duplicate ariginal, but all the counterparts shall
together constitute one desed.

{by  Transmission of an executed counterpart of this Deed (but for the avoidance of doubt
not just a signature page} by fax or email (in PDF, JPEG or other agreed format) shall
take effect as delivery of an executed counterpart of this Deed. If either method of
delivery is adopted, without prejudice to the validity of the deed thus made, sach party
shall provide the others with the original of such counterpart as soon as reasonably
possible thareafter,

{c}  No counterpar! shall be effective untll each party has exscuted and delivered at least
one counterpart.

Furthsr provisions
indepesndent securily

The security constituted by this Deed shall be in addition to, and independent of, any other
securily or guarantee that the Security Trustee may hold for any of the Secured Liabilities at any
time. No prior security held by the Security Trustee over the whole or any part of the Secured
Agsets shall merge in the security created by this Deed.

Continuing security

The security constituted by this Deed shall remain in full force and effect as a continuing security
for the Secured Lighbilities, despile any ssltlement of account, or infermediate payment, or other
mattar or thing, unless and until the Security Trustee discharges this Deed in writing.

Diécharge conditional

Any release, discharge or settlement between the Chargor and the Sscurity Trustee shall be
deemed conditional on no payment or security received by the Security Trustes in respect of the
Secured Liabliiies being avoidad, reduced or orderad to be refunded pursuant to any law relating
to insclvency, bankrupicy, winding up, admiristration, recsivership or otherwiss. Dsspite any
such release, discharge or settlemant:
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24.4

24.5

25,

26,

26.1

26.2

{8} the Security Trustee or its nominee may retain this Deed and the security created by or
pursuant to i, including 8l certificates and documents relating to the whole or any part
of the Secured Assets, for any period that the Security Trustee deems necessary to
provide the Security Trustee with security against any such avoidance, reduction or
order for refund; and

{by the Security Trustee may recover the value or amount of such security or payment from
the Chargor subsequently as if the release, discharge or settlement had not occurrad.

Certificates

A certificate or determination by the Security Trustee as to any amount for the time being due to it
from the Chargor shail be, in the absence of any manifest error, conclusive evidence of the
amaunt dus,

Cansolidation

The restriction on the right of consclidation contained in section 23 of the LPA 1925 shall not
apply to this Deed.

. Governing law and jurisdiction

This Deed and any non-contractual obligations arising out of or in connection with & are governed
by English law.

Enforcement

Jurisdiction

{a) The courts of England have exclusive jurisdiction {o settle any dispute arising out of orin
connaction with this Deed (including a dispute relating to the existence, validity or
termination of this Deed or any non-contractuat obligation arising out of or in connaction
with this Deed) {a "Dispute™.

{ty  The parties agree that the courls of England are the most appropriate and convenient
courts to settle Disputes and accordingly no party will argue to the contrary,

{c)  Notwithstanding paragraph (a) above, the Security Trustee shall not be prevented from
taking proceedings relating to a Dispule in any other courts with jurisdiction. To the
extent allowed by law, the Securily Trustee may take concurrent proceedings in any
number of jurisdictions.

Other service
The Chargar irrevocably consents to any process in any legal action or proceedings under Clause
26,1 being served on it in accordance with the provisions of the Facilily Agreement relzting io

service of notices. Nothing contained in this Deed shall affect the right to serve process in any
other manner permitted by law.
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27.

Security Trustee Provisions

(a)

(o)

{c)

The Security Trustee execulss this Deed as Security Trustee in the exercise of the
powers and authority conferred and vested in it under the Facllity Agreement and any
other Finance Document for an on behalf of the Secured Pariles for whom it acts. It will
exercise its powers, rights, duties and authority under this agreement in the mannsr
provided for in the Facllity Agreement and, In so acting, the Security Trustee shall have
the protections, immunities, rights, powers, authorisations, indemnities and benefits
conferred on it under and by the Facilify Agreement and the other Finance Documents.

The Security Trustee shall not owe any fiduciary dufies to any party to this Deed or any

of their directors, employees, agents or affiliales.

Neodwithstanding any other provisions of this Deed, in acting under and in accordance
with this Deed the Security Trustee is entitled to seek instructions from the Secured
Farties in accordance with the provisions Aoﬁf the:Facility Agreement and at any time, and
where i so acts or refrains from acting 'on the instructions of & Sscured Parly or
Secured Parties entitled o give it instructions, the Security Trustee shall not incur any
liahility to any person for so acting or refraining frog"n‘ acting.

This document has been executed as a deed and is dé!.:iv'er'ei:i and takes effect an the date stated at the
beginning of it.
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Signed as a Desd by BRIGHTERKIND LIMITED

RO

acting by a director

in the presence of;

Witness signature

oo JJELE GUETTLRCE

Address

Cecupation

Signed as a Deed by LYNX RESOURCES INC.

e

By:

By:
Name:
{in block capitals)
Title: Diractor

By
Mame:

{in block capitals)

Title: Director
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Signed as a Deed by BRIGHTERKIND LIMITED

acting by a director

in the presence of; )
Diractor

Witness signature

Name
{in hlock capitals)

Addrass

Occupation

Signed as a Deed by LYNX RESOQURCES INC.
By:

Mame: o
{in block capitsis) 4 NHELA e p1
Thle: Director '
By:
Name:
{in block capitals) _ ;ﬁ i f?é 20550 5
Title: Director
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