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COMPANIES FORM No, 395
Particulars of a mortgage or charge

Pursuant to soction 395 of the Companies Act 1985

To the Negistrar of Companlss For offlcial Company number
{Address overlaaf - Noto 5) I" - 'l' Wil " l 1421481
LSRN

Namae of company

o Kelt UK Limited ("the Chargor")

Data of crontion of the charge

Executed 8th February 1995 | Intimated 15th February 1995

bt ?
Doscription of the instrumont {if any} creating or ovidencing the chargo o 2

Security Assignment (“tho Charge'™)

Amount sacurod by the mong'agn or charge

all presont and future obligations and liabilitics of the Chargor twu
the Chorgee under the Charge and under the other Finance Documents
and/or any deed or document supplemental thereto, whether actual,
contingent, sole, joint andfor several or otherwise, including without
limitation, all obligations to indemnify the Charge ("cthe Secured
Liabilicies™).

Names and nddrossas of tho mortgageos or porsons ontitled to the chargo

The Governor and Company of the Bank of Scotland, The Mound,

Edinburgh including its successors, nssignecs and transferees

("the Charge™) Postcodo EHl 1YZ
Presentor's neme address and For official Use
rofarence (if any)h: Mortgage Secden Post room
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Dundas & Wilson CS
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Saltire Court B R !é-ﬂl.&}
20 Castle Terrace
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Short particulars of all the property mortgaged or charged

Please do not

All of the Chargor's right, title, interest and benefit, present and write in
future, under Clause 10 and Schedule ! of the Master Agreement and any this margin
other relevant provisions relating to the Chargor's right to receive Plaess complete
payment f£rom Scottish Power plc or any other person in respect of the logibly, preferably
sale of Gas by the Chargor to Scottish Power plec or any other person in black type, or
bold block ettering

provided that to the extent (if any) that such right, citle, interest and
beneflt are not assignable such assignment shall cperate as an
assignment of any proceeds received or recelvable by the Chargor pursuant
to the Master Agreement.

Particulars as 10 commission allowance or discount oty

Nil

\ x
Signad Mw-——-—-_“ Date A% febener 1ASYF

On behall of [BOMPERYTEHEEIEE/chargoa]t t delete 53

oppropriste

1

Notes

The origlnal tnstrument (if any} creating or evidencing the charge, together with these proscribed
porticulars carrectly complatad must bo deliverad to the Reglsirar of Companles within 21 days afier
the date of croation of tha charge (saction 395). I the propaorty I8 situated ond tho chargo was croated
outsido the United Kingdom delivery to the Registror must ba offected within 21 days ofter the date on
which the instrumaont could In dus couras of post, and if dispotchod with duo diligance, have been
rocalved in the United Kingdom (soction 398), A copy of tho Instrumant crenting the charga witl be
accoeprad whara the property charged i3 situatad nnd the chorge was created outside the United
Ringdom (section 398) and in such ¢as0s tha copy must ba varified to bo n correct ¢opy elther by the
company ot by the porsan who has delivered or sent tho copy to the reglstrar, The verificstion must be
signad by ar an hehalf of the person giving tha verification and where this is given by a body corporate
it must be signed by on officur of thet body, A verifiod copy will also be accopted where section 398(4)
applies {property stluate In Scottand or Northorn traland) and Form No, 398 is submitted.

A description of the instrumont, eg *Trust Deed”, "Dobenture”, "Mortgage” or “Legal ¢hs:ga”, ate, as
the case may be, should be given,

In this section there should be inserted the amount or rate per cenl. of the commission, allowance ot
discount (if ony} pald or made either directly or indirgctly by the company to any person in

consideration of his;
{a) subscriblng ar agreeing to subscribe, whether absolutely or conditionally, or
{b} procuring or agreeing 10 procure subscriptions, whother absolute or conditional,
for any of the debentures Included in this return. Tha rata of interest payable under the terms of the

debentures should not be entered,

if any of the spceas In this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet,

The address of the Registrar of Companies is:-
Companias Hous:  Zrown Way, Cardllf CFe 3UZ
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Definitions

Approved Ficlds means the Initinl Approved Ficld and such other ficlds as may become Approved
Ficlds under Clause 5(8) of the Facility Agreement from time to time, in each case subject to Clausce
5(9) of the Facility Agrecment;

Debenture means a debenture dated 8th February 1995 between the Chargor and the Chargee;

Debtor Party means the Chargor, the Guarantor and each other party from time to time {other than the
Chargec) to a Finance Document;

Development Plan means, in relation to an Approved Ficld, any writtcn development plan or equivalent
docunient approved by the Chargor and accepted in writing by the Chargec (subject to the provisions of
Clause 5(8) of the Facility Agreement regarding the accoptance of new Approved Ficlds) as a
development plan;

Fucility Agreement means the Facility Agreement dated 8th February 1995 between the Chargor, the
Guarantor and the Chargee;

Field means any onshore reservoir of Gas situated in the United Kingdom;

Ficld Apreements means, in relation to an Approved Ficld, any agreement (other than the relative
Licence or Development Plan) to which the Chargor is or becomes a party or by which the Chargor is
or becomes bound and which relates to (a) the exploration or exploitation of such Field or (b) any other
right to receive Ficld Gas or the proceeds thereof whether such right is expressed as a production
payment, royalty or olicrwise, or {¢) tho transportation of Field Gas from such Ficld, or the storage or
initin) treatment or processing of Field Gas whether at the Field or othenwise or {d} the sale or other
disposal of Field Gas and includes, for so long as the relevant Ficld is an Approved Field, the Principal
Initin! Field Agreements (and any modifications thercof);

Field Facilities means, in relation to an Approved Ficld, each of the following (whether or not partly
used for purposes cther than those mentioned below):-

(1) all wolls ¢~lletl or to be drilled in such Field in terms of the relevant Development Plan,
including  >duction and injection wells and all equipment and structurcs installed or to be
installed ¢ rected in or at the site of such well;

()  all separai.on and processing plant ereeted or in proximity 1o such Ficld and used 1o separate
and procoss gascous and liquid canstituents of the Ficld Gas;

{c) all pipeline and ancillary facilitics and all leading, pumping and other terminals and stations
consirieted or to be constructed for the storage and transportation of Field Gas; and

(d) alt other pipclines, apparatus, machinery, structures, equipment, vehicles and other facilities
which from lime to time are used or are available principally for use in development or,
preduction, generation, processing, treatment, storage and transportation of Field Gas;

Field Gas means, in relation to an Approved Field, all Gas won and saved from such Field which
acerues to the relevant Ficld Interest;
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Ficld Interest means, in relation to an Approved Field, all the present and futare right, titke and interest
of the Chargor in and to:-

(a) the relevant Licence;
(L) the relevant Field Agreements;
(¢ the relevant Ficld Facilitics;

{d) the frechold, heritable and leaschold Jand and all easements, rights and privileges attaching
thereto comprised or situated in the relevant Field or used in connection with the exploration,
development or exploitation of gas production, storage, processing or transportation of, Field
Gas; and

© any and all other contracts, agrecments, permits, leases, licences, franchiscs, conscnts,
casements, searches, wayleaves, ficeholds, leascholds, tenancics, insurances and other rights
and interests (whether tangible or intangible) now or at any time in the future existing which
relato to the explortion, development, exploitation or operation of such Field or to thc
production of Field Gas or the construction, cquipmen?, maintenance or use of the Field
Facilitios or to the carrying out and the completion of the relevant Development Plan or to the
production, storage, loading, transporintion, processing or marketing of Ficld Gas R

Finance Document means the Facility Agreement, the Seeurity Documients aurd any other agrecment
which the Chargee and the Chargor designate in writing as a Finance Document;

Flonting Charge means n floating charge dated 8th February 1995 between the Chargor and the
Chargeey - - < - e

= e

Gas means any hydrocarbons or mixture of hydrocarbons and other gases consisting primarily of
methane which at fifteen (15) degrogs Celsius and atmospherie pressure ans or is predominantly in the
gascous state including (without limitation) gas from gas wells, gas produced with cruds oil and residuc
gns resulting from the processing of gas but not including the separate constituents which may be
extracted prior to delivery thereoft

Guarantor teans Kelt Energy ple (registored no 1568950) whose registered office is at 130 Jermyn
Strect, Londaon;

Initint Approved Field means the Chiegor's interest in the Kirby Misperton, Malton and Marishes gas
ficlds within the North Yorkshire Gas Project;

Licence means, in relation to an Approved Field, cach Licence or other authority granted by the
Secretary of State to, or otherwise assigned or transferred with the consent of the Secretary of State to,
(inter alin) a Chargor and required for the exploitation or development of, and for the preduction of
Ficld Gns from, such Ficld and inzludes, for so long as the relevant Field is an Approved Field, licence
nos PLO?7, PLO79, PLO8O, PLO8], EXL180, DL0OO0S, AL003 and ALO06;

Master Agreement means the Agrecment exceuted 8th April 1993 between the Chargor, Marinex
Exploration Limited, Tullow Exploration Limited, Edinburgh Oil & Gas ple and Scottish Power plc;

Pledge Apreement means a pledge agreement dated 8th February 1995 between the Chargor and the
Chargee;
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Principal Initial Field Agreements means those documents listed in Schedule 5 to the Facility
Agreement;

Secretary of State means Her Majesty's Sccretary of State for Trade and Industry from time to time or
any person or official from time to time in office under the Crown and exercising the powers, duties and
functions thereof under the Petroleum (Production) Act 1934, the Continental Sheif Act 1964, the
Petrolcunt and Submaring Pipo-lines Act 1975, the Oil and Gas (Enterprisc) Act 1982, the Petroleum
Act 1987 and any regulations made thereunder;

Security Documents means the Charge, the Pledge Agreement, the Floating Charge, the Debenture,
any deed of subordination and each other document guarantesing and/or creating or evilencing rights in
sceurity for, or othenwise in support of, the obligations of any Debtor Party to the Chargee; and

(2) words importing the singular shall include the plural and vice versa;
{b) a reference to a Debtor Party or the Chargee shall, subject to Clause 29 of the Facility
Agreement, be deened to be a roference to or include, as approprinte, their respective permitted

successors and assignees or transferees;

(c) all reference to statutes and other legislation include afl modifications, re-enactments and
amendments thereoft and

(d) a refirence to any agieement or document shall be construed as including a reference to all

amendments, variations or novations thereof or supplements thercto from tinic to time in force
in cach case pennitied by the torms of the Facility Agrecment,
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CERTIFICATE OF THE REGISTRATION
- OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No. 01421481

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A SECURITY ASSIGNMENT DATED THE 8th FEBRUARY 1995 AND CREATED BY KELT
U.K., LIMITED FCR SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE
COMPANY TO the GOVERNOR AND COMPANY OF THE BANK OF SCOTLAND UNDER THE
CHARGE AND OTHER FINANCE DOCUMENTS (AS DEFINED) AND/OR ANY DEED OR
DOCUMENT SUPPLEMENTAL THERETO WAS REGISTERED PURSUANT TO CHAPTER f{
PART XII OF THE COMPANIES ACT 1985 ON THE 25th FEBRUARY 1995,

GIVEN AT COMPANIES HOUSE, CARDIFF THE 28th FEBRUARY 1995,

Mandua,

—
. SAHA

for the Registrar of Companies

COMPANIES HOUSE
T D2/ Pr. Heozes




