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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 426519

Charge code: SC42 6519 0005

The Registrar of Companies for Scotland hereby certifies that a charge
dated 20th December 2018 and created by CAPRICORN EXPLORATION
AND DEVELOPMENT COMPANY LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 24th December 2018 .

Given at Companies House, Edinburgh on 27th December 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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For the purposes of the Legal Writings (Counterparts and Delivery) (Scotland) Act 2018, this Supplemental
Fioating Charge is delivered on __ 2.0 DECEM REE 2018

THIS SUPPLEMENTAL BOND AND FLOATING CHARGE is granled by:

(1

@

CAPRICORN EXPLORATION AND DEVELOPMENT COMPANY LIMITED, a private limiled
company with registered number 30426519, and whose registered office is al 50 Lothian Road,
Edinburgh, Midlothian EH3 9BY (the “"Company");

in favour of

DNB BANK ASA, whose registered office is at Dranning Eufemias Gate 3¢, 0191 Oslo, Norway,
as agent and frustee for itself and each of the other Finance Parlies {the "Security Trustee").

BAGKGROUND

The Company, amongst others, has entered Into the Second Amendment and Restalement
Agreement (as defined below) In order to amend and restate the Facility Agreement (as defined
helow).

Pursuant to the Original Floating Charge (as defined below) the Company charged its assets by
way of floaling charge as Securily for, among other things, its present and future obligations and
Habilities under the Finance Dosuments.

The Company considers that the Security granted under the Original Floating Charge secures
payment of the Secured Liabilities but enters into this Supplemental Floating Charge in case it
doss not,

This Supplemenlal Floating Charge is supplemental to the Original Floaling Charge, and is the
“supplemental foating charge" entered into by the Company referred to [n paragraph 3.2 to
Scheduls 2 of the Second Amendment and Restatement Agreement.

IT 1S AGREED as follows:

11

Definitions and construction
Definitions

Terms defined in the Facility Agreement shall, unless otherwise defined in this Supplemental
Floating Charge or uniess a contrary intention appears, bear the same meaning when used in this
Supplemental Fioating Charge and the following terms shall have the following meanings:

1.1.1 v administrator™ means a person appointed under Schedule B1 to the Insolvency Act
1986 to manage the Company's affairs, business and property;
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1.1.10

1.1.11

1.1.12
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"Charged Assets” means the property charged pursuant to Clause 3.1 (Crealion of
floating charge) of this Supplemental Floating Charge;

“Enforcement Date™ means the date on which the Facility Agent issues a notice
purstiant to clause 24.22 (Acceleration) of the Facllity Agreement;

“Facility Agreement” means the senior secured borrowing base facility agreement
dated 18 July 2014 between among others (1) the Original Obligors; (2) the Security
Trustee and (3) the Original Lenders, as amended and/for restated from time fo time,
including pursuant fo the Second Amendment and Restatement Agreement;

“Fixed Security” shall have the meaning given lo it in section 486 of the Companies
Act 1985;

"Orlginal Floaiing Charge” means the bond and fioating charge dated 18 July 2014
and reglsterad 23 July 2014 by the Company In favour of the Security Trustee;

“Recelver” means any person appointed by the Security Trustee to be a receiver or
administrative receiver of any properly stibject to the Security created by this
Supplemental Floating Charge;

nSecond Amendment and Restaternent Agreement” means the amendment and
restatement agresment dated on or about the date of delivery of this Supptemental
Floaling Charge amending and restating the Facilily Agreement;

“Secured Liabilities” means all monies, obligalions and liabilities covenanted fo be
paid or discharged pursuant lo Clause 2 (Covenant to pay);

"Security Perlod" means the perlod from the date of this Supplemental Floating
Charge until the date on which the Securily Trustee has defermined that afl of the
Secured Liabilities have been irrevocably and unconditionally paid and discharged in
full;

“Supplemental Debenture” means the English law governed supplemental
debenture daled on or about the date of this Supplemental Floating Charge belween,
among others, the Gontinuing Gompanies (including the Company) and the Security
Trustee; and

“Supplemental Floating Chardge” means this supplemental bond and floating charge
granted by the Company.




1.2

1.3
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Other definitions

1.2.1 The terms “Continuing Companies” and “Original Debenture” shall have the meanings
given to them in the Supplemental Debenture.

1.2.2 Words defined in the Companies Act 1985 (as amended) or, to the extent enacted, the
Companies Act 2006 have the same meanings in this Supplemental Floating Charge.

Security frust provisions

The Company agrees that the terms of clause 29 (Security Trustee) of the Facility Agreement are
incorporated into this Supplemental Floating Charge as if those terms were set out in full in this
Supplemental Floating Charge, and that the Security Trustee holds the benefit of this
Supplemental Floating Charge on trust for the Finance Partles in accordance with clause 29
{Security Trustee) of tha Facliity Agreement.

Incorparation

Without prejudice to the application of any other provisions of the Faclity Agreement fo this
Supplemental Floaling Charge {(by reason of this Supplemental Floating Charge being a Finance
Docurnent for the purposes of the Facility Agreement}, clauses 1.2 {Construction), 14 {Tax gross
up and Indemnities), 16 (Other indemnities), 32.7 (No setoff by Obligors), 33 (Set-off), 35
{Calculations and certificates), 36 {Partial Invalidity), 37 (Remedies and walvers) and 38
{Amendments and walvers) of the Fadllily Agreement shall apply to this Suppiemental Floating
Charge, mutatis mulandis, as if the same had peen set out in full herein with references in such

clauses lo:

1.4.1 the *Gompany" or any "Obligor" or "Borrower" or “Pgrant” being construed, if the
context so requires, as references 1o the Company (as defined herein);

1.4.2 the "Agreement" being construed as references to this Supplemental Floating Charge;

1.4.3 the "Parties” or "Parly" being construed as references lo the parties or, as the case
may be, & party to this Supplemental Floating Charge;

1.4.4 the "Finance Documents® being conslrued as (a) including this Supplemental Floating
Charge {in accordance with the definition of "Finance Documents” included in the
Facility Agreement) or (b} if the context so requires, as references specifically to this
Supplarenial Floating Charge, and

1.4.5 in the context of clause 14 (Tax gross up and indemnities) of the Facility Agreement,

the "Facliiity Agent® being, if the context so requires, construed as references lo the
Security Trustee and, in the context of clause 14.6 {Stamp taxas) of the Facility
Agreement, a "Finance Parly" being construed as references to each Finance Parly,
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2.1

2.2

2.3

4

Receiver {as defined herein), altorney, manager, agent or other person as may be
appointed by the Security Trustee under this Supplemental Floating Charge.

Third Party Rights

1.5.1 Except as expressiy provided in Glause 1.5.2 below, this Supplemental Floating
Charge does not confer on any person other than the parties fo it any right fo enforce
or otherwise invoke any term of this Supplemental Floating Charge under the Contracl
(Third Party Rights) (Scotland) Act 2017 (but this does not affect any right or remedy of
any person which exists oris available apart from that Act.

Covenant to pay
Covenant to pay Secured Liabilitios

The Company covenants that it shall on demand pay to the Secirily Trustee all monles and
discharge all obligations and liabiliies now or hereafter due, owing or incurred by any Transaction
Party under or pursuant to the Finance Documents, in each case, whether by acceleration or
otherwise, and whether such manies, obligations or liabilities are express or implied; present,
future or contingent; joint or several; Incurred as principal or surety; originally owing to the Finance
Party(ies) or purchased (whether by assignment, assignation or otherwise) or acquired in any other
way by the Finance Parly(ies), denominated in dollars or any other currency; or incurred on any
current or other banking account or in any other manner whatsoever. ‘

Patential invalidity

Neither the covenant to pay in Clause 2.1 (Covenant to pay Secured Liahifities) nor the obligation
to pay Interest pursuant 1o Clause 2.3 (interest) nor the Security created by this Supplemental
Floating Charge shall extend to or include any liabifity or sum which would, but for this Clause 2.2,
cause such covenant, abligation or Security to be unlawfui under any applicable law,

interest

2.3.4 The Campany hereby agrees to pay to the Security Trustee, in respect of any amount
demanded from It in accordance with this Supplemental Floating Charge (lo the extent
that interest on such amount is not otherwise being paid pursuant to any agreement
between the Company and the relevant Finance Party) interest from first demand by
the Security Trustee of the Company:

2314 at the rale of interest payable or deemed to be payable by the Company
in respect of the amount demanded as caiculaied and compounded in
accordance with any agreement belween the refevant Finance Party and
the Cempany with respect to such amount; or
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2.3.1.2 failing such agreement, at the rate per annum which is three per cent.
(3%) above lhe interest cost to the relevant Finance Parly (as
conclusively determined by that Finance Parly) of funding the amount
demanded, such Interest being compounded at monthly rests.

Such interest shall accrue due on a dally basis from the demand by the Security
Trustee until actual payment by the Company (both before and after any furiher
demand or judgment or the liquidation of the Company).

3 Floating Charge

31 Creation of floating charge

3.1

3.1.2

3.2 Priority

3.21

42368023v3

The Company grants in favour of the Security Trustee as a conlinuing security for the
payment and discharge of the Secured Liabilities a fioating charge over all of the
Company's fights to and title and interest from time to time in the whole of its property,
assets, rights and revenues, whalsoaver and wheresoever, present and future.

Notwithstanding any other provision of this Supplemental Floating Charge, the Security
Trustee and the Finance Parties’ rights under this Supplemental Floating Charge are,
in relation to any current or future joint operating agreements in respect of Pefroleum
Assets (as defined in the Facility Agreement) to which the Company is a parly, subject
to and without prejudice to the righls of any Joint operating parties thereto (other than
the Company), but only to the extent that the jolnt operaling agreement in guestion
obliges the Company to include a provision such as fhis Clause 3.1.2 in a security
document such as this Supplemental Fioating Charge.

The floating charge hereby created Is a qualifying floating charge for the purpose of
paragraph 14 of Schedule B1 to the Insolvency Act 1986.

The floating charge hereby created shall, subject to section 464(2) of the Companies
Act 1985, rank In priority to any Fixed Securily (other than any Fixed Security granted
by the Company In favour of the Security Trustee which shall rank in priority to the
floating charge hersby created) and lo any other floating charge except for

3241 The Original Floating Charge and any floating charge under English law
granted by the Company in favour of the Security Trustee under the
Original Debenture, each of which shall rank in priority to the floating
charge hereby created until such time as the Security created by the
Original Fleating Charge and any such English law floating charge
ceases to have effect; and




3.2.2

6

3.21.2 the floating charge under English faw granted by the Company in favour
of the Security Trustee pursuant to the Supplemental Debenture which
shall rank equally with this Supplemental Floating Charge.

The Company shall not, without the prior written consent of the Security Trustee,
create or permit to exist any Fixed Security or floating charge over all or any part of the
Charged Assets which ranks in priority to or aqually with the floating charge hereby
created except for any Fixed Security or floating charge granted by the Company in
favour of the Security Trustee.

33 Continuation

3.341 The Original Floating Charge remains in full force and effect.

332 The Corapany agrees that the execulion of this Supplemental Floating Charge shall in
no way prejudice or affect the Security granted by it {or the underlakings given by it}
under the Original Floating Charge.

3.3.3 References In the Original Floating Charge to "this Floating Charge” and expressions
of similar import shall be deemed to be references to the Original Floating Charge as
supplemented by this Supplemental Floating Charge.

4 Further assurance

During the Security Period, the Company shall promptly upon request by the Security Trustee

execute {in such form as the Security Trustee may reasonably require} such documents (including

- assignations, transfers, slandard securities, charges, notices and instructions) in favour of the

Security Trustee or its nominees and do all such assurances and things as the Securlty Trustee

may reasonably require for:

4.1.1

4.1.4
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perfecling and/or protecting (by registration or in any other way) the Security created
or intended to be created by this Supplemental Floating Charge;

conferring upon the Security Trustee such floating Security as it may require over the
assets of the Company oulside of Scotland which if in Scotland would form part of or
be intended to form part of the Charged Assels;

facilitating at any time on or after the occurrence of an Event of Default, the realisation
of all or any part of its assels; and

exercising all powers, authorliies and discretions conferred on the Security Trustes or
any Recsiver pursuant to this Supplemental Floating Charge or by law.




8.1

52

53

5.4

5.6

56

General underfakings with respect to Charged Assets
The Gompany undertakes to the Securily Trustee with respact to the Charged Assets that it shall:
Negative pledge

not, without the prior consent in writing of the Securily Trustee, create or attempt fo create or
permil to subsist or arise any Security on, over or affecting the Charged Assets or any part of them
olher than in favour of the Securily Trustes under the Security Documents;

Disposals

not dispose of the Charged Assets or any part of them cr agres so to do except in the case of
disposals which are permitted by the Facility Agreement and for these purposes the term
"disposal’ shall include any form of disposal of any interest in any asset including any conveyance,
transfer, lease, assignment, assignation, sale, right to use or cccupy, surrender, declaration of frust
or the creation of any other form of legal or equitable interest in or over any asset or any option in
respect of any of the foregoing;

Complianca with Laws

Comply in all material respects with all laws and regulations applicable to the Charged Assets or
any Borrowing Base Asset or any activity relating to any Borrowing Base Asset;

Prejudicial action

not do or cause or peimit to be done anything which may in any way reduce, jeopardise or
otherwise prajudice the value to the Security Trustee of the Charged Assets;

Subsequent charges

subject to Clause 5.1 (Negative pledge), procure that any Securily created by the Company after
the date of this Supplemental Floating Charge (otherwise than in favour of the Security Truslee)
shall be expressed to be subject to this Supplemental Floating Charge;

Consents and other necessary acfion

during the Security Period, take all such aclion as may be available to It for the purpose of
creating, parfecting or maintaining the Securlly created or intended o be created pursuant to this
Supplemental Floating Charge which shall Include, without lindtation, the obtaining of any
necessary consent (in form and content satisfaclory to the Security Trustes} to enable iis assets to
be charged pursuant to this Supplemental Floating Charge. Immedialely upon obtaining any
necessary consent the asset concerned shall become subject o the Security created by this
Supplemental Floating Gharge. The Company shall promptly deliver a copy of each consent lo the
Security Trustee.
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8.1

7.1

7.2

8.1

Rights of the Security Trustee
Enforcement

At any time on or after the Enforcement Date, the Security created pursuant to this Supplemental
Floating Charge shall become immediately enforceable and the Securily Trustee may inh Its
absolute discretion and in any manner it sees fit and without prejudice to the generality of the

foregeing:

6.1.1 sell, transfer or otherwise dispose of all or any of the Charged Assets on such terms
as the Security Trustee may in its absolute discretion determine; and

6.1.2 exercise all the rights and powers attached to the Charged Assels and generally act in
relation o the Charged Assets in such manner as the Security Trustee may determine
as if it were the absolute owner thereof,

Exoneration

Exoneration

No Finance Parly shall, nor shall any Recuelver, be jiable for any loss or damage which arises oul
of the exercise, attempted or purported exercise or the failure to exercise any of thelr powers or for
any other loss of any nalure,

Indemnity

The Security Trustee and every Receiver, atlomney, delegate, manager, agent or ofher person
appointed by the Security Trustee hereunder shall be entitled to be indemnified out of the Charged
Assels or any part thereof in respect of afl fiabilities and expenses inctrred by it or him in the
execution of any of the powers, authorilies or discrelicns vested in it or him pursuant to thls
Supplemental Floating Charge and against all aclions, proceedings, costs, claims and demands in
respect of any matier or thing done or omitted in any way relating 1o the Charged Assels or any
part of them (other than by reason of that person’s gross negligence or wilful misconduct). The
Saecurity Trustee and any such Receiver may retain and pay all sums in respect of which it is
indemnified out of any monies received under the powers conferred by this Supplemental Floating
Charge.

Appointment of Receiver or Administrator
Appointment

a8.1.1 At any time on or after the Enforcemont Date, or at fhe request of the Company or ils
directors, the Security Trustee may, without prier hatice to the Company, in writing
(under seal, by inslrument or olherwise under hand} appoint;
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8.4

8.5

8.1

8.1.1.1 a Receiver in respect of the Charged Assets or any part thereof and may
in llke manner from lime fo time (and insofar as itis lawfully able {o do}
remove any Receiver and appoint another in his stead; or

8.1.1.2 one or more persons to be an Administrator in accordance with
paragraph 14 of Schedule B1 o the Insolvency Act 1986,

8.1.2 Nothing in Clause 8.1.1 shall restrict the exercise by the Securily Trustee of any one or
more of the rights of the Security Trustee under Schedule B 1 to the Insclvency Act
1986 and the rules thereunder or at common law.

More than one Receiver

Where more than one Recelver is appointed, each joint Receiver shall have the power to act
severally, independently of any other joint Recelver, except to the exient that the Security Trustee
tmay specify 1o the conlrary in the appointment.

Receiver as agent

A Receiver shall be the agent of the Gompany which shall be solely responsible for his acts or
defaulis and for his remuneration. No Receiver shall at any time act as agent of any Finance Party.

Receiver's remuneration

A Receiver shall be entified to remuneration for his services at a rate to be determined by the
Securlly Trustes from time lo time (and without being limited to any maximum rate specified by any
statute or statutory Instrument}. '

Actions of the Administrator

Save as provided for in statute or as otherwise agreed in writing by that Finance Party, no Finance
Party shall have any lability for the acls or omisstons of an Administrator.

Recelver's powers
Powers

A Receiver shall have (and be entitied to exercise) in relalion fo the Charged Assets over which he
is appolnted the following powers (as the same may ha varied or extended by the provisions of this
Supplemental Floating Charge):

2.1.4 all of the powers of a receiver set out in Schedule 2 to the Insolvency Act 1986;

9.1.2 all the powers and rights of a legal and beneficial owner and the power to do or omit to
do anything which the Company itself could do or omit to do;
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9.2
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10.1

10.2

1

11.14

i0

8.1.3 the power to do all things which, in the opinion of the Recelver, are incidental to any of
the powers, functions, authorities or discretions conferred or vested in the Recelver
pursuant to this Supplemental Floating Charge or upon receivers by statute or law
generally (including, without fimitation, the bringing o defending of proceedings in the
name of, or on behalf of, the Company; the collection andfor realisation of Charged
Assels in such manner and on such terms as the Receiver sees fit; and the execution
of documents in the name of the Company (whether under hand or by utilisation of the
company seal of the Company).

Powers may be restricted

The powers granted to a Recelver pursuant to this Supptemenial Floating Charge may be
restricted by the instrument (signed by the Securily Trustee) appoinling him but they shall not be
resiricled by any winding-up or dissolution of the Company.

frotection of purchasers
Absence of enquiry

No person or persons dealing with the Security Trustee or any Receiver shall be concerned o
enquire whether any event has happened upon which any of the powers in this Supplemental
Floaling Charge are or may be exercisable or otherwise as to the propriety or regularity of any
axercise of such powers or of any act purporting or intended to be an exercise of such powers or
whether any amount remains secured by this Supplemental Floating Gharge.

Receipt: conclusive discharge

The receipt of the Security Trustee or any Recelver shall be a conclusive discharge to any
purchaser of the Charged Assels.

Power of attorney and delegation
Power of altorney: general

The Company hereby irrevacably and by way of securily appoints the Security Trustee and any
Recelver severally to be ils atfornay in ils name and on its behalf: ‘

11.1.1 {o execute and deliver any documents or instruments which the Security Trustee or
such Receiver may require for perfecting the title of the Security Trustes to the
Charged Assets or for vesting the same in the Security Trustee, ifs nominee or any

purchaser,

11.1.2 to sign, execute, seat and deliver and otherwise perfect any further security document
which the Company is required to enter into pursuant to this Supplemental Fioating
Charge;
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11.3

1.4

12

11

11.1.3 otherwise generally fo sign, seal, execute angd deliver all instruments, assurances,
agreements and documents and 1o do all acls and things which may be required for
the full exercise of ali or any of the powers conferred on the Security Truslee or any
Receiver under this Supplemental Floating Charge or which the Gompany is required
to do pursuant to this Supplemental Floating Charge or which may be deamed
expedient by the Securily Trustee or a Receiver in connection with any preservation,
disposition, realisation or getting in by the Securily Trustee or such Receiver of the
Charged Assets or in connection with any other exercise of any other power under this
Supplemental Floating Charge.

Power of attorney: exercise of power

Whilst the appeintment under Clause 1.1 {Pawer of attorney: general) shall take effect
immediately from the date of this Supplemental Floating Charge, any attorney appointed under
Clause 11.1 (Power of aftorney: general) above must not exercise any power under Clause 1.1
{Power of atiorney: general) unless

11.2.1 an Event of Default has occurred and is continuing; or

11.2.2 the Company has failed to do the same within three Business Days following any
request by the Secutity Trustee or the Receiver {as the case may be}.

Power of attorney: ratification

The Company rafifies and confirms and agrees to ratify and confirm all acts and things which any
attorney mentioned in this Clause 11 (Power of attorney and delegation) does or purporis to do in
exercise of the powers granted by this Clause.

Power of attorney: general delegation

The Securily Trustee and any Receiver shall have full power to delegate the powers, authorities

and discretions conferred on it or him by this Supplemental Floating Charge (including the power of
attorney} on such terms and conditions as it or he shall see fit which shall not preclude exercise of
those powers, authorifies or discretions by it or him or any revocation of the delegation or any
subsequent delegation,

Application of monies received under this Supplemenial Floating Charge

Any monies received under the powers hereby conferred shall, subject fo the repayment of any
clalms having pricrity to this Supplemental Floating Charge and fo any applicable statutory
requirement as to (i) the payment of preferential debts or (ii) the payment of unsecured creditors in
accordance with section 176A Insolvency Act 1986, be applied for the following purposes and in
the following order of priovity:
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13.1

13.2

14

144

12

12,11 in satisfaction of all costs, charges and expenses and payments made or incurred by
the Securily Trustee or the Recelver and of remuneration to the Receiver in such order
as the Security Trustee shall in its absolute discrefion decide:

12.4.2 in or towards satisfaction of the Secured Liabllities which, subject lo any provision to
the contrary in the Facility Agreement, shall be applied in such order as the Security
Trustee shall in its absolute discretion decide; and

12.1.3 the surplus, If any, shall be paid to the Company or other persan or persons enfitled to
it,

save that the Security Trustee may credit any monies recelved under this Supplemental Floating
Charge to an interest bearing suspernse account for so long and in such manner as the Security
Truslee may from time to time determine and the Security Truslee may retain the same for such
period as the Securily Trustee considers appropriate.

Release of Security
Release

At the end of the Security Period or if permitted under the Finance Documents, the Securily
Trustee shall, at the request and cost of the Company, execute or procure the execution by its
nominee {in a form acceptable to the Security Trustee) and do all such deeds, acts and things as
are necessary to release andfor reassign the Charged Assels from the Security created by or In
accordance with this Supplemental Floating Charge.

Avoidance of payments

13.2.1 No amount paid, repaid or credited to a Finance Parly shall be deemad fo have been
irrevocably paid if the Security Trustee (acting reasonably) considers that the payment
or credit of such amount is capable of being avoided or reduced by virtue of any laws
applicable on bankrtptey, insolvency, liquidaiionlor any similar laws.

13.2.2 if any amount paid, repaid ar credited to a Finance Party is avoided or reducsd by
virtus of any laws applicable on bankrupicy, insolvency, liquidation or any similar laws
then any release, discharge or settlement between that Finance F’aﬁy and the
Comparny shall be deemed not to have vocurred and the Securily Trustes shall be
entitled to enforce this Supplemental Floating Gharge subsequently as if such release,
discharge or settiement had not oceurred and any such payment had nol been made.

Amounts Payahle
po Dedustion

All payments to be made by the Company under this Supplemental Floaling Charge shall be made
without any set-off, counterclaim or equity and (subject fo the following sentence) free from, clear
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16

17

17.4

13

of and without deduction for any taxes, duties, levies, Impasts or charges whatsoever, present or
future. Subject to any provision to the contrary in the Facility Agreement, if the Company is
compelled by the law of any applicable jurisdiction {or by an order of any regulatory authority in
such jurisdiction) to withhold or deduct any sums in respect of taxes, dulles, levies, imposts or
charges from any amount payable to a Finance Party under this Supplemental Floating Charge,
the Company shall pay such additional amount so as to ensure fhat the net amount received by
that Finance Parly shall equal the full amount due to it under the provisions of this Supplemental
Floating Charge (had no such withholding or deduction been made}.

Currency of Payment

The obligation of the Company under this Supplemental Floating Charge to make payments in any
currency shall not be discharged or satisfied by any tender, or recovery pursuant to any judgement
or otherwise, expressed in or converted into any aother currency, except to the extent that tender or
recovery results in the effective receipt by a Finance Party of the full amount of the currency
expressed to be payable under this Supplemental Floating Charge.

Power of severance

In the oxercise of the powers conlerred by this Supplemental Floating Charge, the Security Trustee
or any Receiver may sever and sell planl, machinery or other fixlures separately from the properiy
to which they may be annexed and the Secuity Truslee or any Receiver may apportion any rent or
other amount without the consent of the Company.

New accounts

If a Finance Parly receives nofice of any subsequent charge or other interest affecting any part of
the Charged Assets (the date of recelpl of such notice being the “Notice Date") it may, without
prejudice to its rights under this Supplemental Floating Charge, open a fresh account or accounts
with the Company and continue any existing account in the name of the Company and may
approptiate to any such fresh account any monies paid in, receivad or realised for the credit of the
Company after that time without being under any obligation to apply the same or any part of them
in discharge of any of the Secured Liabilities. f a Finance Parly fails to open a fresh account it will
be deemed 1o have done so and any monies recelved or realised after the Nolice Date will not
reduce the Secured Liabiliies oulstanding on the Notice Date.

Miscellaneous
The Company

This Supplemental Floating Charge shall be binding on the successors and assignees of the
Company.
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17.2  Assignation and transfer

The Company may not assign or transfer any of its rights or obligations under this Supplemental
Floating Gharge. The Securlty Trustee may assign any of its rights and transfer all or any part of its
rights and obiigations under this Supptemental Floating Charge.

i7.3  Propetty
This Supplemental Floating Charge is and will remain the properly of the Secuiity Trustee.
17.4  Continuing security and indemnity

17.44 This Supplemental Floating Charge shall be a continuing security and shalfl not be
discharged by any intermediate payment or salisfaction of the whole or any part of the
Securad Liabilities.

17.4.2 If any purported obligation or liability of any Transaction Party to the Finance Parlies
which if valid would have been the subject of any obligation or charge created by this
Supplemental Floating Charge is or becomes unenforceable, invalid or illegal on any
ground whalsoever whether or not known to any Finance Party, the Company shall
neveriheless be liable in respect of that purported obligation or liability as if the same
were fully valid and enforceable and the Company was the principal debtor in respect
thereof. The Company hereby agrees to keep the Finance Parties fully indemnified
against all damages, losses, costs and expenses arising from any failure of any
Transaction Party to carry out any such purported obligation or liability.

17.5  Waiver of defences

The obligations of the Company under this Supplemental Floating Charge will not be affected by
an act, omission, matter or thing which, but for this Clause 17.5, would reduce, release or prejudice
any of lts obligations under this Supplemental Floating Charge (without limitation and whether or
nol known to any Finance Parly) including:

17.5.1 any time, waiver or consent granted to, or composition with, the Company, any
Transaction Parly under or pursuant to the Finance Documents or other person;

17.5.2 the release of any Transaction Party under or pursuant to the Finance Documents or
any other person under the terms of any composition or arrangement with any creditor
of any persan;

17.5.3 the laking, variation, compromise, exchangs, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or Security over assels of,
the Company, any Transaction Parly under or pursuant to the Finance Documenis or
any other person or any non-presentation or non-abservance of any formality or other
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requirement in respect of any instrument or any failure to realise the full value of any
Seaurity;

17.54 any Incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of the Company, any Transaction Parly under or
pursuant to the Finance Documents or any other person;

17.5.5 any amehdment (however fundamentai} or replacement of any Finance Document or
any other document or Security;

17.56 any unenforceabllity, #legality or invalidity of any obligation of any person under any
Finance Document or any other document or Security; or

1767 any insolvency or similar proceedings.
Company's intent

Without prejudice to the generality of Clause 17.5 {Walver of defences), the Company expressly
confirms that It intends that this Supplemental Floating Charge, the Security conslituted by this
Supplemental Floating Charge and its obligations under this Supplemental Fioating Charge, in
each case, shall extend from time to time to any {however fundamental) variation, increase,
extension or addition of or to any of the Finance Doguments and/or any factlity or amount made
under any of the Finance Documents for the purposes of or in connection with any of the following:
business acquisitions of any nature; increasing working capital; enabling investor distributions to
be made; carrying out restructurings; refinancing existing facilities; refinancing any other
indebtedness; making facilities avallable to new borrowers; any other varlation or extension of the
purposes for which any such facility or amount might be made available from time to time; and any

foes, costs andfor expenses associated with the foregoing.

MNon-competition

17.7.1 Untif the Security Period has ended and unless the Security Trustee otherwise directs,
the Company will not exercise any rights which it may have by reason of performance
by it of Its obligations under this Supplemental Floating Charge:

17.7.14.1 to be indemnified by any Transaction Parly under or pursuant to the
Finance Documents {including any rights it may have by way of
subrogation);

17.7.1.2 fo claim any contribution from any guarantor of any Transaction Party

under or pursuant to the Finance Documents of the obligations under the

Finance Documents;

17.7.1.3 to take the benefit {in whole or in part and whether by way of subrogation
or otherwise) of any right of the Security Tiustee or any of the other
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Finance Parlies under any Finance Document or of any other guarantee
of Security taken pursuant to, or in connection with, the Finance

Dacuments;

17.7.1.4 to claim, rank, prove or vote as a creditor of any Transaction Parly under
or pursuant to the Finance Documents or ils estate in competition with
the Security Trustee or any of the other Finance Partles; andfor

17.7.1.5 receive, claim or have the benefit of any payment, distribution or Security
from or on account of any Trarsaction Party under or pursuant to the
Finance Documents, or exercise any right of set-off against any
Transaction Party under or pursuant to the Finance Documents.

The Company shall hold on trust for and immediately pay or transfer {o the Sacurity
Trustee any payment or distribution or benefit of Security raceived by it contrary to this
Clause 17.7.

17.8  Additional Security

This Supplemental Floating Charge shall be in addiion to and not be affected hy any other
Securily or guarantee at any lime held by a Finance Party for all or any part of the Secured
Liabllities nor shall any such other Security or guarantoe of liability to a Finance Party of or by any
person not a party to this Supplemental Floating Charge be In any way impaired or discharged by
this Supplemental Floating Charge nor shall this Supplemental Floating Charge in any way impair
or discharge such other Security or guarantee.

17.9  Variation of Security

This Supplemental Floating Charge shall not in any way be affacted or prejudiced by a Finance
Parly at any time dealing with, exchanging, releasing, varying or abstaining from perfecting or
enforcing any Security or guarantee referred to In Clause 17.8 {Additional Securily) or any rights
which a Finance Parly may at any time have or giving time for payment or granting any indulgence
or compounding with any person whatsosver.

17.10 Enforcement of other Security

No Finance Parly shall be obliged fo enforce any other Securily it may hold for, or exercise any
other rights it may have In relation to, the Secured Liabllities before enforcing any of its rights
under this Supplementat Floating Charge.

17.11 Redemption of prior incumbrances

The Security Trustee may redeem or take a transfer of any prior Security over the Charged Assels
and may agree the accounts of prior Incumbrancers. An agreed account shall be conclusive and
binding on the Company. Any amount paid in connection with such redemption or transfer
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{including expenses) shall be paid on demand by the Company to the Security Trustee and until
such payment shalt form part of the Secured Liabilities.

Right of Appropriation

17.12.1 Without prajudice to the other provisions of this Supplemental Floating Charge, to the
extent that any of the Charged Assets constitute “financial collateral”, and this
Supplemental Floating Charge and the obligations of the Company hereunder
constitute a "securlly financial collateral arrangsment” {in each case as defined in, and
for the purposes of, the Financial Collateral Arrangements (No.2) Regulations 2003
{Amendment) Regulations 2008 (S12000/2462)) (the "Regulations”)), the Securily
Trustee shall at any timo on or after the Enforcement Date have the right to
appropriate all or any part of those Charged Assets in or towards discharge of the
Secured Liabilities. For this purpose, the parlies agree that the value of any such
Charged Assets so appropriated shall be the market price of such Charged Assels at
the time the right of appropriation is exercised as determined by the Security Trustee
by reference to such method or source of valuation as the Security Trustee may
reasonably select, including by independent valuation. The parfies agree that the
melhods or sources of valuation provided for in this Clause or selected by lhe Security
Trustee in accordance with this Clause shall constitute a commercially reasonable
method of valuation for the purposes of the Regulations.

17.42.2  The Secwity Trustee shali notify the Company as sgon as reasonably practicable of
the exercise of its right of appropriation as regards such of the Charged Assels as are
spedified in such notice.

Stamp Taxes

To the extent not paid in accordance with clause 14.6 of the Facilily Agreement, the Company
cavenants to pay each Finance Parly and any Receiver, aliorney, manager, agent or other person
appointed by the Secwity Trustee under this Supplemental Floating Charge immediately on
demand a sum equal to any Habllity which that Finance Parly, Recelver, attorney, manager, agent
or ofher person appoinied by the Security Trustee under this Supplemental Floating Charge incurs
in respect of stamp duty, registration fees and other taxes which is or becomes payable in
connection with the entry into, parformance or enforcement of this Supplemental Floating Charge
{including any interest, penaliles, labilities costs and expenses resuiting from any failure to pay or
delay In paving any such duty, fes or tax).

Costs and expenses

To the extent not paid in accordance with clause 18 of the Facllity Agreement, the Company shall
promptly on demand refmburse each Finance Pdrly and any Receiver, allormney, manager, agent or
other person appointed by the Security Trustee under this Supplemental Floating Charge for all
costs and expenses (including legal fees) incurred by that Finance Parly, Receiver, atiorney,
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manager, agent or other person (on a full indemnily basis together with applicable VAT) in
connection with the negotiation, preparation, printing and execution of this Supplemental Floating
Charge, the completion of the fransactions and perfection of the Security contemplated by this
Supplemental Floating Charge and the exercise, preservation andfor enforcement or atlempted
enforcement of the Security created by or contemplated by this Suppiemental Floating Charge.

Motices

Any communication to be made under or in connection with this Floating Charge shall be made in
accordance with Clause 34 (Nofices) of the Facility Agreement.

Counterparts and delivery

This Supplemental Floafing Charge may be executed in any number of counterparts and by each
of the parties on separate counterparts.

Where sxecuted in counterparts:

19.2.1 this Supplemental Floaling Charge will not take effoct until each of the counterparts
has been delivered; and

19.2.2 where any counterpart is belng held as undelivered, delivery will take place only when
the date of delivery is agreed belween the parties after execution of this Supplemental
Floaling Charge.

Law

This Supplemental Floating Charge and any dispute or claim arising out of or in conneclion with it
or its subject matter, existence, negoliation, validity, termination or enforceability {including any
non-contractual disputes or claims) shall be governed by and construed in accordance with the

laws of Scoltand.
Consent and authorisation

The Company hereby consents fo the registration of this Supplemental Floating Charge for

preservation and execution.

The Company hereby authorises the Security Trustee or its agent to Insert the date of delivery of
this Supplemental Floating Charge in the execution box betow.

Enforcement
Jurlsdiction of the Scottish couris

22.1.1 The courls of Scolland have jurisdiction to setfle any dispute or clalm arising out of or
in connection with this Supplemental Floating Charge or its subject matter, existence,
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negotiation, validity, termination or enforceability (Including any non-contraclual

dispute or claim) (a “Dispute”).

2212 The Company agrees that the courts of Scolland are the most appropriate and
convenient courls fo settle Disputes and accordingly the Gompany will not:

22.1.21 argue to the contrary; or

22.4.2.2 initiate or pursue any proceedings relating to a Dispute in any jurisdiction
other than Scotland.

IN WITNESS whereof these presents consising of this and the preceding 18 pages are executed as
follows and are delivered for the purposes of the Legal Wiritings (Counterparts and Delivery) (Scotland) Act
2015 on the date set out on page 1 of this documentl which the Parties agree shall be the same as the date

of signing by the Securily Trustee:

For CAPRICORN EXPLORATION AND DEVELOPMENT COMPANY LIMITED

S|gnalure OI !

divector/secretary/authorised-signatory/witness e § jgaatory
Susted GTER TV e MITH
full name of above (print} full name of above {print)
24, Seokembnes 204
date of signing

EOTNIEBETH:

place of signing

Address of witness
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For DNB BANK ASA as SECURITY TRUSTEE

“signature of RSN signature of
authorised signatory Pavid Hopwood authorised signatory

Authorised Signatory Cralg Ramsay
full name of above {print) full name of above (print) puthorised Signetoty
" date of signing ?z;;[ {fz_’(' 2
place of signing Lges = oo

before this witness

signature of witness
Gemma Coppan
full name of above (print} Authorlged Signatory
date of signing
=" { t'e [ (3

address of witness
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