COMPANIES FORM No. 466(Scot)

Particulars of an instrument of
alteration to a floating charge created
by a company registered in Scotland

CHWPO000
A fee of £13 is payable to Companies House in respect of
each register entry for a mortgage or charge.
Please do not
write in
this margin . .
Pursuant to section 410 and 466 of the Companies Act 1985
Please complete To the Registrar of Companies For official use Company number
fegibly, preferably {Address overleaf - Note E) i i TToota SC131741
in plack type, or Lt e
bold biock lettering Name of company
* insert full name * Ramco Qil Services Limited (the Company)
of company

Date of creation of the charge {note 1}

17 May 2019

Description of the instrument creating or evidencing the charge or of any ancillary document which has
been altered (note 1)

Floating Charge (the Charge)

Names of the persons entitled to the charge

Kevin Lyon of 4 Burnside Road, Giffnock, Glasgow G46 67T (the Noteholder)

Short particulars of all the property charged

The whole of the property, assets and rights (including uncalled capital) which are or may from time to
time while the Charge is in force be comprised in the property and undertaking of the Company.

Presenter’s name address and For official use (02/06)
reference (if any): Charges Section Post room
Blackwood Partners LLP
Blackwood House
Union Grove Lane
Aberdeen
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Names, and addresses of the persons who have executed the instrument of alteration (note 2)

Please do not
Please see Paper Apart 1. write in

this margin
Please see Paper Apart 1 and 3 for definitions. Piease complete
legibly, preferably
in black type, or
bold block iettoring

Date(s) of execution of the instrument of alteration

Originally dated 20 April 2016, acceded to by the Notehelder pursuant to a deed of accession on {71 May
2019

A statement of the provisions, if any, imposed by the instrument of alteration prohibiting or restricting the creation by

the company of any fixed security or any other floating charge having, priority over, or ranking pari passu with the
fioating charge

Please see Paper Apart 2.

Short particulars of any property released from the floating charge

N/A

The amount, if any, by which the amount secured by the floating charge has been increased

N/A
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Please do nol
write in
this margin

Please complete
legibly, preferably
in biack type, or
bold block lettering

Page 3

A statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise regulating the
order of the ranking of the floating charge in relation to fixed securities or to other fioating charges

{a) Prior to the Senior Discharge Date, all existing and future Security conferred by the Security
Documents will rank in the following order of priority:

FIRST the Senior Security conferred by the Senior Security Documents to the extent of the Senior
Liabilities; and

SECOND the Investor A Security conferred by the Investor A Security Documents to the extent of the
Investor A Liabilities and the A2LN Security conferred by the A2LN Security Documents to the extent of
the A2LN Liabilities, pari passu and pro rata without any preference between them.

(b) Nothing in the Agreement shall affect the status of the Security created by the Security Documents
as continuing security, nor shall the ranking and priority set out in Clause 2.2(a)} of the Agreement be
affected by any matter or thing which could, but for that provision, prejudice such ranking and priority,
including, but not limited to:

{i) the date upon which the Liabilities arose;

(i) whether any Creditor is obliged to advance or make available any such Liabilities;

(iii) any fluctuations in the outstanding amount, or any intermediate discharge in whole or in part of the
Liabilities; and

(iv) the existence at any time of a credit balance on any current or other account held with or for the
benefit of any Creditor.

Please see Paper Apart 1 and 3 for definitions.




Continuation of the statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise Please do not

regulating the order of the ranking of the floating charge in relation to fixed securities or to other floating charges

write in
this margin

Please complete
tegibly, preferably
in bilack type, or
bold block lettering

A fee is payable to
Companies House

Signed
On behalf of [company]

in respect of each

register eniry for a
mortgage or

Date _ 21 FlAY Zo\9 charge.

(See Note 5)

For and on behalf of

Notes

1.

A description of the instrument e.g. "Instrument of Charge” “Debenture” etc as the case may be, should be given. [ delete as
For the date of creation of a charge see section 410(5) of the Companies Act. appropriate

In accordance with section 466(1) the instrument of alteration should be executed by the company, the holder of
the charge and the holder of any other charge (including a fixed security) which would be adversely affected by
the alteration.

A certified copy of the instrument of alteration, together with this form with the prescribed particulars correctly
completed must be delivered to the Registrar of Companies within 21 days after the date of execution of that
instrument.

A certified copy must be signed by or on behalf of the person giving the certification and where this is a body
corporate it must be signed by an officer of that body.

A fee of £13 is payable to Companies House in respect of each register entry for a mortgage or charge.
Chegques and Postal Orders are to be made payable to Companies House.

The address of the Registrar of Companies is: Companies Registration Office, 139 Fountainbridge, Edinburgh EH3 9FF Page 4
DX 235 Edinburgh or LP - 4 Edinburgh 2



PAPER APART TO FORM 466 IN RESPECT OF RAMCO OIL SERVICES LIMITED (COMPANY
NUMBER SC131741)

PAPER APART ONE
Names and addresses of the persons who have executed the instrument of alteration

Intercreditor Agreement among:

1. Clydesdale Bank PLC, a public limited company incorporated in Scotland with Company
Number SC001111 and having its registered office at 30 St Vincent Place, Glasgow G1 2HL
{the "Lender"),

2. Ramco Acquisition Limited, a private limited company incorporated in Scotland with
Company Number: SC443468 and having its registered office at Blackwood House, Union
Grove Lane, Aberdeen, AB10 6XU

Ramco Holdings Limited, a private limited company incorporated in Scotland with Company
Number: SC286980 and having its registered office at Badentoy Road, Badentoy Industrial
Estate, Portlethen, Aberdeen, AB12 4YA

Ramco Oil Services Limited, a private limited company incorporated in Scotland with
Company Number: SC131741 and having its registered office at Badentoy Road, Badentoy
Park, Portlethen, Aberdeen, AB12 4YA

Ramco Qil Services International Limited, a private limited company incorporated in
Scotland with Company Number: SC083958 and having its registered office at Badentoy
Road, Badentoy Park, Portlethen, Aberdeen, AB12 4YA

Ramco Tubular Services Limited, a private limited company incorporated in Scotland with
Company Number; SC099251 and having its registered office at Badentoy Road, Badentoy
Park, Portlethen, Aberdeen, AB12. 4YA

Ramco Tubular Services Pty Ltd, a limited liability company incorporated in Western
Australia with Australian Registration Number: ACN 607 390 858 and having its registered
office at C/- DW Corporate Pty Ltd, Ground Floor 20 Kings Park Road, West Perth, WA 6005
(pursuant to a deed of accession dated 20 April 2016)

Ramco Norway AS, a private limited company incorporate in Norway with Norwegian
Registration Number: 934 287 525 and having its registered office at Nor Sea Base bygg,
4056 Tananger, Norway

Ramco Holdings Norway AS, a private limited company incorporate in Norway with
Norwegian Registration Number: 920 537 359 and having its registered office at Botnaneset,
6900 Flora, Norway (pursuant to a deed of accession dated 26 April 2018)
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Ramco Pipetech Limited, a private limited company incorporated in Scotland with Company
Number; SC470070 and having its registered office at Blackwood House, Union Grove Lane,
Aberdeen, AB10 6XU

Pipetech Acquisition Limited, a private limited company incorporated in Scotland with
Company Number: SC470319 and having its registered office at Blackwood House, Union
Grove Lane, Aberdeen, AB10 6XU

Pipetech Operations Limited, a private limited company incorporated in Scotland with
Company Number: SC470328 and having its registered office at Blackwood House, Union
Grove Lane, Aberdeen, AB10 6XU

Pipetech International AS, a private limited company incorporate in Norway with Norwegian
Registered Number: 947 069 802 and having its registered office at Dusavikveien 27, 4007
Stavanger, Norway

Pipetech Holdings Norway AS, a private limited company incorporate in Norway with
Norwegian Registered Number: 920 539 440 and having its registered office at Koppholen 25,
4313 Sandnes, Norway (pursuant to a deed of accession dated 26 April 2018)

(the "Obligors");

LDC Il LP, a limited partnership with Partnership Number: SL012114 and having its
registered office at 39 Queens Road, Aberdeen, AB15 4ZN

LDC Parallel Il LP, a limited partnership with Partnership Number: SL312115 and having its
registered office at 39 Queens Road, Aberdeen, AB15 4ZN

LDC (Managers) Limited, a private limited company with Company Number: 02495714 and
having its registered office at One Vine Street, London, W1J 0AH

LDC {(Nominees) Limited, a private limited company with Company Number: 06713621 and
having its registered office at Cne Vine Street, London, W1J CAH

LDC Parallel {(Nominees) Limited, a private limited company with Company Number:
03066501 and having its registered office at One Vine Street, London, W1J 0AH

(the "Investor A Creditors" and each an "Investor A Creditor”);

LDC Ul P, a limited partnership with Partnership Number. SL012114 and having its
registered office at 39 Queens Road, Aberdeen, AB15 4ZN



LDC Parallel il LP, a limited partnership with Partnership Number: SL012115 and having its
registered office at 39 Queens Road, Aberdeen, AB15 4ZN

LDC (Managers) Limited, a private limited company with Company Number: 02495714 and
having its registered office at One Vine Street, London, W1J 0AH

LDC (Nominees) Limited, a private limited company with Company Number; 06713621 and
having its registered office at One Vine Strest, London, W1J 0AH

LDC Parallel (Nominees) Limited, a private limited company with Company Number:
03066501 and having its registered office at One Vine Street, London, W1J 0AH

{the "Investor A1 Creditors" and each an "Investor A1 Creditor");

5. David Williams, Badgers Barn, Long Ashton Road, Bristol BS41 9JQ

Russel Davies, 2 Overhill Steading, Foveran, Aberdeen AB41 6BA (pursuant to a deed of
accession dated 26 April 2018)

Robert O'Neill, Hilicrest, Disblair, Newmachar, Aberdeenshire AB21 0RJ (pursuant to a deed
of accession dated 26 April 2018)

Niall Pirie, 7 Burnland View, Elrick AB32 6AG (pursuant to a deed of accession dated 26
April 2018)

Garry Price, 12 Anderson Drive, Aberdeen AB15 4YT (pursuant to a deed of accession dated
26 April 2018)

Kevin Lyon, 4 Burnside Road, Giffnock, Glasgow G486 67T (pursuant to a deed of accession
dated 17 May 2019)

Stephen Dempster, 1 Meadowlands Close, Westhill AB32 6EF (pursuant to a deed of
accession dated 17 May 2019)

(the "A2LN Creditors" and each an “Investor A2LN Creditor”);

6. David Williams, Badgers Barn, Long Ashton Road, Bristol BS41 9JQ (the "A3LN Creditor");

7. Andrew Nicholson, Carmont Croft, Stonehaven AB39 3XD



Eric Doyle, 113 Kings Gate, Aberdeen AB15 4ES (pursuant to a deed of accession dated 26
April 2018)

George Ritchie, 4 Schoolhill Place, Portlethen, Aberdeen AB12 4SE
Robert Taylor, 10 Duffshill Place, Portlethen, Aberdeenshire AB12 4WT
Ronald Gray Slater, 21 Summerhill Terrace, Aberdeen AB15 6HE

Paul Mitchell, 20 Woodlands Crescent, Cults AB15 9DH

Lindsay Young, 2 Fonthill Terrace, Aberdeen AB11 7UR

(the "BLN Creditors" and each a “BLN Creditor”);

Ramco Acquisition Limited, a private limited company incorporated in Scotland with
Company Number: SC443468 and having its registered office at Blackwood House, Union
Grove Lane, Aberdeen, AB10 6XU

Ramco Holdings Limited, a private limited company incorporated in Scotland with Company
Number:. SC286980 and having its registered office at Badentoy Road, Badentoy Industrial
Estate, Portlethen, Aberdeen, AB12 4YA

Ramco Qil Services Limited, a private limited company incorporated in Scotland with
Company Number: SC131741 and having its registered office at Badentoy Road, Badentoy
Park, Portlethen, Aberdeen, AB12 4YA

Ramco Qil Services International Limited, a private limited company incorporated in
Scotland with Company Number: SC083958 and having its registered office at Badentoy
Road, Badentay Park, Portlethen, Aberdeen, AB12 4YA

Ramco Tubular Services Limited, a private limited company incorporated in Scotland with
Company Number: SC099251 and having its registered office at Badentoy Road, Badentoy
Park, Portlethen, Aberdeen, AB1 4YA

Ramco Tubular Services Pty Ltd, a limited liability company incorporated in Western
Australia with Australian Registration Number: ACN 607 390 858 and having its registered
office at C/- DW Corporate Pty Ltd, Ground Floor 20 Kings Park Road, West Perth, WA 6005
{pursuant to a deed of accession dated 20 April 2016)

Ramco Norway AS, a private limited company incorporate in Norway with Norwegian
Registration Number: 934 287 525 and having its registered office at Nor Sea Base bygg,
4056 Tananger, Norway



Ramco Holdings Norway AS, a private limited company incorporate in Norway with
Norwegian Registration Number: 920 537 359 and having its registered office at Botnaneset,
6900 Florg, Norway (pursuant to a deed of accession dated 26 April 2018)

Ramco Pipetech Limited, a private limited company incorporated in Scotland with Company
Number: SC470070 and having its registered office at Blackwood House, Union Grove Lane,
Aberdeen, AB10 6XU

Pipetech Acquisition Limited, a private limited company incorporated in Scotland with
Company Number: SC470319 and having its registered office at Blackwood House, Union
Grove Lane, Aberdeen, AB10 6XU

Pipetech Operations Limited, a private limited company incorporated in Scotland with
Company Number: SC470328 and having its registered office at Blackwood House, Union
Grove Lane, Aberdeen, AB1Q 6XU

Pipetech International AS, a private limited company incorporate in Norway with Norwegian
Registered Number: 947 069 802 and having its registered office at Dusavikveien 27, 4007
Stavanger, Norway

Pipetech Holdings Norway AS, a private limited company incorporate in Norway with
Norwegian Registered Number: 920 539 440 and having its registered office at Koppholen 25,
4313 Sandnes, Norway (pursuant to a deed of accession dated 26 April 2018)

(the "Intra-Group Creditors");

Ramco Acquisition Limited, a private limited company incorporated in Scotland with
Company Number: SC443468 and having its registered office at Blackwood House, Union
Grove Lane, Aberdeen, AB10 6XU

Ramco Holdings Limited, a private limited company incorporated in Scotland with Company
Number: SC286960 and having its registered office at Badentoy Road, Badentoy Industrial
Estate, Portlethen, Aberdeen, AB12 4YA

Ramco Oil Services Limited, a private limited company incorporated in Scotland with
Company Number: SC131741 and having its registered office at Badentoy Road, Badentoy
Park, Portlethen, Aberdeen, AB12 4YA

Ramco Qil Services International Limited, a private limited company incorporated in
Scotland with Company Number: SC083958 and having its registered office at Badentoy
Road, Badentoy Park, Portlethen, Aberdeen, AB12 4YA



10.

Ramco Tubular Services Limited, a private limited company incorporated in Scotland with
Company Number: SC099251 and having its registered office at Badentoy Road, Badentoy
Park, Portlethen, Aberdeen, AB1 4YA

Ramco Tubular Services Pty Ltd, a limited liability company incorporated in Western
Australia with Australian Registration Number: ACN 607 390 858 and having its registered
office at C/- DW Corporate Pty Ltd, Ground Floor 20 Kings Park Road, West Perth, WA 6005
{pursuant to a deed of accession dated 20 April 2016)

Ramco Norway AS, a private limited company incorporate in Norway with Norwegian
Registration Number: 934 287 525 and having its registered office at Nor Sea Base bygg,
4056 Tananger, Norway

Ramco Holdings Norway AS, a private limited company incorporate in Norway with
Norwegian Registration Number: 920 537 359 and having its registered office at Botnaneset,
6900 Flors, Norway {pursuant to a deed of accession dated 26 April 2018)

Ramco Pipetech Limited, a private limited company incorporated in Scotland with Company
Number: SC470070 and having its registered office at Blackwood House, Union Grove Lane,
Aberdeen, AB10 6XU

Pipetech Acquisition Limited, a private limited company incorporated in Scotland with
Company Number: SC470319 and having its registered office at Blackwood House, Union
Grove Lane, Aberdeen, AB10 6XU

Pipetech Operations Limited, a private limited company incorporated in Scotland with
Company Number: SC470328 and having its registered office at Blackwood House, Union
Grove Lane, Aberdeen, AB10 6XU

Pipetech International AS, a private limited company incorporate in Norway with Norwegian
Registered Number: 947 069 802 and having its registered office at Dusavikveien 27, 4007

Stavanger, Norway

Pipetech Holdings Norway AS, a private limited company incorporate in Norway with
Norwegian Registered Number: 920 539 440 and having its registered office at Koppholen 25,
4313 Sandnes, Norway (pursuant to a deed of accession dated 26 April 2018)

{the "Intra-Group Debtors");
and

LDC Il LP, a limited partnership with Partnership Number: SL012114 and having its
registered office at 39 Queens Road, Aberdeen, AB15 4ZN

LDC Paraltel Il LP, a limited partnership with Partnership Number: SL012115 and having its
registered office at 39 Queens Road, Aberdeen, AB15 4ZN



LDC (Managers) Limited, a private limited company with Company Number: 02495714 and
having its registered office at One Vine Street, London, W1J 0AH

LDC (Nominees) Limited, a private limited company with Company Number: 06713621 and
having its registered office at One Vine Street, London, W1J 0AH

LDC Parallel (Nominees) Limited, a private limited company with Company Number:
03066501 and having its registered office at One Vine Street, London, W1J 0AH.



PAPER APART TWO

A statement of the provisions, if any, imposed by the instrument of alteration prohibiting or
restricting the creation by the company of any fixed security or any other floating charge having,

priority over, or ranking pari passu with the floating charge

At all times prior to the Senior Discharge Date and notwithstanding any provision of the Junior
Documents, no Obligor or Intra-Group Debtor shall (and each Obligor and each Intra-Group Debtor
will procure that none of its Subsidiaries shall) except as the Lender and Investor Creditors shall have
previously consented in writing, create or permit to subsist any Security over any of its assets as
security for, or give any guarantee, indemnity or other assurance against loss in respect of, any of the
Junior Liabilities (save for the Investor A Security Documents and the A2LN Security Documents).

Following the Senior Discharge Date but prior to the Investor Discharge Date, and notwithstanding
any provision of the A2LN Documents, the ASLN Documents and the BLN Documents, no Obligor or
Intra-Group Debtor shall (and each Obligor and each Intra-Group Debtor will procure that none of its
Subsidiaries shall} except as the Investor Creditors shall have previously consented in writing, create
or permit to subsist any Security over any of its assets as security for, or give any guarantee,
indemnity or other assurance against loss in respect of, any of the AZLN Liabilities, the A3LN
Liabilities or the BLN Liabilities (other than the A2LN Security Documents).

Following the later to occur of the Senior Discharge Date and the Investor Discharge Date but prior to
the A2LN and A3LN Discharge Date, and notwithstanding any provision of the BLN Documents, no
Obligor or intra-Group Debtor shall (and each Obligor and each Intra-Group Debtor will procure that
none of its Subsidiaries shall} except as the AZLN Creditors or the A3LN Creditor shall have
previously consented in writing, create or permit to subsist any Security over any of its assets as
security for, or give any guarantee, indemnity or other assurance against loss in respect of, any of the
BLN Liabilities.



PAPER APART THREE
DEFINED TERMS

"Agreement"”

“A2LN and A3LN

Discharge Date”

"A2LN Discharge Date"

"AZ2LN Documents”

"A2LN Instruments”

"AZLN Liabilities"

"AZLN Security"

"AZLN Security

Documents”

"A2 Loan Notes"

"A3LN Discharge Date”

"A3LN Documents”

"A3LN Instrument”

"A3LN Liabilities"

means the intercreditor agreement (being the instrument of

alteration).

means the later to occur of (a) the A2LN Discharge Date and (b)
the A3LN Discharge Date.

means the date on which the A2LN Liabilities have been
irrevocably and unconditionally discharged in full.

means the A2 Loan Notes, the A2LN Instruments, the AZLN
Security Documents and any other documents entered into

pursuant to any of them.

means the instruments pursuant to which the A2 Loan Notes are, or
are to be, constituted.

means all present and future sums, obligations or liabilities from
time to time due, owing or incurred (actually or contingently) by the
Obligors to the A2LN Creditors under or in connection with the
AZLN Documents.

means the Security created or expressed to be created in favour of
the AZLN Creditors pursuant to the A2LN Security Documents.

means the A2LN Security Documents (as that term is defined in the

Senior Facilities Agreement).

means the secured guaranteed subordinated 11% AZ2 loan notes
due 2025 of the Parent constituted by the A2LN Instruments.

means the date on which the A3LN Liabilities have been
irrevocably and unconditionally discharged in full.

means the A3 Loan Notes and the A3LN Instrument and any other

documents entered inte pursuant to any of them.

means the instrument pursuant to which the A3 Loan Notes are, or

are to be, constituted.

means all present and future sums, obligations or liabilittes from
time to time due, owing or incurred {actually or contingently) by the
Parent to the A3LN Creditor under or in connection with the A3LN



"A3 Loan Notes"

"BLN Documents"

"BLN Instruments

"BLN Liabilities™

"B Loan Notes"

"Creditors"

"Group”

"Hedging Agreement”

"Intra-Group

Documents”

"Intra-Group Liabilities"

"Investor A Discharge
Date"

"Investor A Documents”

10

Documents.

means the unsecured subordinated 11% A3 loan notes due 2025 of

the Parent constituted by the A3LN Instrument.

means the B Loan Notes, the BLN Instruments and any other

documents entered into pursuant to any of them.

means the instruments pursuant to which the B Loan Notes are, or
are to be, constituted.

means all present and future sums, obligations or liabilities from
time to time due, owing or incurred (actually or contingently) by the
Parent to the BLN Creditors under or in connection with the BLN

Documents.

means the unsecured subordinated 11% B loan notes due 2025 of

the Parent constituted by the BLN Instruments.

means together, the Lender, the Investor A Creditors, the Investor
A1 Creditors, the AZLN Creditors, the A3LN Creditor, the BLN
Creditors and each intra-Group Creditor and "Creditor” shall be

construed accordingly.

means the Obligors and each of their respective Subsidiaries for

the time being.

has the meaning given to that term in the Senior Facilities

Agreement.

means all documents evidencing any Intra-Group Liabilities from

time to time.

means the Liabilities from time to time due, owing or incurred
{actually or contingently) by any member of the Group to any other

member of the Group.

means the date on which the Investor A Liabilities have been

irrevocably and unconditionally discharged in full.

means the Investor A Loan Notes, each Investor A Loan Note
Instrument, the Investor A Security Documents and any other

documents entered into pursuant to any of them.



"Investor A Liabilities"

"Investor A Loan Notes

"Investor A Loan Note

Instrument”

"Investor A Security”

"Investor A Security
Documents”

"Investor A1 Discharge
Date"

“Investor A1 Documents”

"Investor A1 Liabilities"

"Investor A1 Loan Note

Instrument”

“Investor A1 Loan Notes"

"Investor Creditors"

"Investor Discharge
Date"

11

means all present and future sums, obligations or liabilities from
time to time due, owing or incurred (actually or contingently) by the
Obligors to the Investor A Creditors under or in connection with the

Investor A Documents.

means the secured guaranteed subordinated 11% A loan notes due
2025 of the Parent constituted by the Investor A Loan Note
Instrument.

means each instrument pursuant to which the Investor A Loan

Notes are, or are to be, constituted.

means the Security created or expressed to be created in favour of
the Investor A Creditors pursuant to the I[nvestor A Security

Documents.

means the Investor A Security Documents (as that term is defined

in the Senior Facilities Agreement).

means the date on which the Investor A1 Liabilities have been

irrevocably and unconditionally discharged in full.

means the Investor A1 Loan Notes and each Investor A1 Loan
Note Instrument and any other documents entered into pursuant to

any of them.

means all present and future sums, obligations or liabilities from
time to time due, owing or incurred (actually or contingently) by the
Parent to the Investor A1 Creditors under or in connection with the

Investor A1 Documents.

means each instrument pursuant to which the Investor A1 Loan

Notes are, or are to be, constituted.

means the unsecured subordinated 11% A1 loan notes due 2025 of
the Parent constituted by the Investor A1 Loan Note Instrument.

means the Investor A Creditors and the Investor A1 Creditors.

means the later to occur of (a) the Investor A Discharge Date; and
{b) the Investor A1 Discharge Date.



"Junior Documents”

"Junior Liabilities"

"Liabilities"

"Parent”

"Security”

"Security Documents”

"Senior Discharge Date"

12

means at all times prior to the Senior Discharge Date, the Investor
A Documents, the Investor A1 Documents, the A2LN Documents,
the A3LN Documents, the BLN Documents and the Intra-Group

Documents.

means at all times prior to the Senior Discharge Date, the Investor
A Liabilities, the Investor A1 Liabilities, the A2LN Liabilities, the
A3LN Liabilities, the BLN Liabilities and the Intra-Group Liabilities.

means all present and future liabilities and obligations at any time
of any Obligor to any Creditor, both actual and contingent and
whether incurred solely or jointly or in any other capacity together
with any of the following matters relating to or arising in respect of

those liabilities and obligations:

(a) any refinancing, novation, deferral or extension;
(b) any claim for damages or restitution; and
(c) any claim as a result of any recovery by any Obligor of a

payment or discharge on the grounds of preference,

and any amounts which would be included in any of the above but
for any discharge, non-provability or unenforceability of those
amounts in any insolvency or other proceedings but excluding
always any and all liabilittes and obligations owing under or in
respect of any contract of employment between a BLN Creditor and
any of the Obligors.

means Ramco Acquisition Limited, a company incorporated in
Scotland with Company Number: SC443468 and having its
registered office at Blackwood House, Union Grove Lane,
Aberdeen AB10 6XU.

means a mortgage, charge, pledge, assignation, assignment, lien
or other security interest securing any obligation of any person or

any other agreement or arrangement having a similar effect.

means the Senior Security Documents, the Investor A Security
Documents and the A2LN Security Documents.

means the date on which the Lender confirms in writing that the
Senior Liabilities have been irrevocably and unconditionally

discharged in full.



"Senior Facilities

Agreement”

"Senior Liabilities"

"Senior Security
Documents”

"Senior Security”

llsubsidiaryll‘

13

means the senior facilities agreement originally dated 5 and 6 June
2013 between, inter alios, the Parent, the Original Obligors (as
defined therein) and the Lender relating to certain term loan and
revolving credit facilities as amended and restated pursuant to (i) a
first amendment and restatement agreement dated 10 March 2014
between, inter alios, the Parent, the Criginal Obligors (as defined
therein) and the Lender, (ii} a second amendment and restatement
agreement dated 23 July 2014 between, inter alios, the Parent, the
Original Obligors (as defined therein) and the Lender, (iii) a third
amendment and restatement agreement between, infer alios, the
Parent, the Original Obligors (as defined therein) and the Lender
dated 20 April 2016, and (iv) a fourth amendment and restatement
agreement between, infer alios, the Parent, the Original Obligors
(as defined therein) and the Lender dated on or around the date of
this Agreement.

means all Liabilties from time to time due, owing or incurred
(actually or contingently) by any Obligor to the Lender howsoever
arising and, without prejudice to the foregoing generality, includes
all Liabilities to the Lender under any Hedging Agreement.

means the Transaction Security Documents (as defined in the
Senior Facilities Agreement} together with any present or future
document conferring or evidencing any Security, guarantee or other
assurance against financial loss, for or in respect of, the Senior

Liabilities, or any of them.

means the Security created or expressed to be created in favour of
the Lender pursuant to the Senior Security Documents.

has the meaning given to such term in the Senior Facilities
Agreement.
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 131741
CHARGE CODE SC13 1741 0016

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 17 MAY 2019 WERE DELIVERED
PURSUANT TO SECTION 466 OF THE COMPANIES ACT 1985
ON 23 MAY 2019

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 17
MAY 2019

BY RAMCO OIL SERVICES LIMITED

IN FAVOUR OF
KEVIN LYON

GIVEN AT COMPANIES HOUSE, EDINBURGH 24 MAY 2019

THE OFFICIAL SEAL OF THE

‘ Companies House oAt
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and supplemental to an

THIS DEED is delivered on {72 ™M P
intercreditor agreement (the “Intercreditor Agreement”) dated 20 April 2016 made among, infer alios,
Ramco Acquisition Limited, Clydesdale Bank plc, the Obligors, the Intra-Group Debtors, the Investor A
Creditors, the Investor A1 Creditors, the A2LN Creditors, the A3LN Creditor, the BLN Creditors and the
Intra-Group Creditors {as all such terms are defined in the Intercreditor Agreement).

Words and expressions defined in the Intercreditor Agreement have the same meaning when used in
this Deed.

Kevin Lyon of—hereby agrees with each other parson

who is or who becomes a party to the Intercreditor Agreement that with effect on and from the date of
delivery of this Deed he wiil be bound by the Intercreditor Agreement as an A2LN Creditor as if he had
been party originaily to the Intercreditor Agreement in that capacity and that he will perform all of the
undertakings and agreements set out in the Intercreditor Agreement and given by an A2LN Creditor.

The address for notices to Kevin Lyon for the purposes of Clause 22 (Service of Nolices) of the
Intercreditor Agreement is:

This Deed may be executed in any number of counterparts and by the parties on separate counterparts.
Where executed in counterpart:

{(a) this Deed shall not take effect until all of the counterparts have been deliverad:

(b) each counterpart will be held as undelivered until the parties agree a date on which the
counterparts are to be treated as delivered; and

{c) the parties may choose to evidence the date of delivary of this Deed by inserting this on
the first page of this Deed.

If this Deed is not executed in counterparts, this Deed shall be delivered on the date inserted on the
first page of this Deed or, if no such date Is inserted, the date on which the last party signed this Deed.

The parties to this Deed, in accordance with section 2(1) of the Legal Writings {Counterparts and
Delivery) (Scotland) Act 2015 (the “Counterparts Act"), nominate Pinsent Masons LLP to take delivery
of ali counterparts of this Deed. The parties agree that the provisions of section 2(3) of the Counterparts
Act shall not apply to any counterpart of this Deed.



This Deed and any non-contractual obligations arising out of or in connection with it shall be governed
by, and construed in accordance with, the laws of Scotland.

N WITNESS WHEREOF this Deed consisting of this and the preceding page has been executed as
follows:

SUBSCRIBED for and on behalf of
KEVIN LYON

signa

witness

_Ruusse Timenlly DAveS ajin Lurod

full nam int}. fult name of above (print)
ABELDEEN

place of signing

SUBSCRIBED for and on behalf of

CLYDESDALE BANK PLC
signature of signature of
witness authorised signatory
fult name of above {print) full name of above (print)

date of signing

Address of witness place of signing



This Dead and any non-contractual obligations arising out of or in connection with it shall be governed
by, and construed in accordance with, the laws of Scotland.

IN WITNESS WHEREOF this Deed consisting of this and the precading page has been executed as
follows:

SUBSCRIBED for and on behalf of

KEVIN LYON
Somalaeof T T T T “Senatue T T e

witness

“full name of above (print)y “fullname ofabove (priny

T T T T T T T Tdate of sigaing
“Address of witness ' place of signing
SUBSCRIBED for and on behalf of
CLY

.7

) ) piugm e *‘*‘““"'*/;m:: |

signa Signature of ~ T
witness authorised signatory
Avegew T SH@e A Mo NTIES

full name of above (print)

LEC O 2Oty
date of signing




INTERCREDITOR AGREEMENT

among
RAMCO ACQUISITION LIMITED
CLYDESDALE BANK PLC
THE OBLIGORS
THE INVESTOR A CREDITORS
THE INVESTOR A1 CREDITORS
THE A2LN CREDITORS
THE A3LN CREDITOR
THE BLN CREDiTORS
THE INTRA-GROUP DEBTORS
THE INTRA-GROUP CREDITORS
AND

THE EQUITY INVESTORS

%;w“ "
Cartifiod a rue copy of the original of G-p~ees /et 206
at Alomars  on i, 114y 225 by




THIS INTERCREDITOR AGREEMENT Is delivered on 2.0 April 2016 and made among:

(1

2

{3)

(4)

(5)

(6)

@)

®

@)

(10)

CLYDESDALE BANK PLC, a public Emited company incorporatad in Scolland with Company
Number: SC001111 and having is registered office at 30 St Vincani Place, Glasgow G1 2HL (the
“Lender);

THE COMPANIES named in Parl 1 {Obégurs) of the Schecdule as obligors (the "Obligors");

THE ENTITIES named in Part 2 (investar A Craditors) of the Sclieduile 85 investor A creditors as at
tha date of this Agreament (the "Investor A Creditors® and aach an “Jnvastor A Creditor);

THE ENTITIES named in Pant 3 (invesior AT Creditors) of the Schedules as invesior A1 craditors as
at tha dala of thie Agreement {the "lnvestor A{ Creditors™ snd sach an "Investor A1 Creditor”);

THE PERSONS named in Pest 4 (A2LN Cradilors) of the Schedule as A2 foan note crediiors as at
the date of this Agrasment (the "A2LN Creditors");

THE PERSON named in Part 5 {A3LN Creditor) of the Schedule a3 an A3 loan nctas craditor as at
tha date of this Agreement (the "A3LN Creditor”);

THE PERSONS namad in Part 6 (BLN Creditors) of the Schedule as B ioan note credilors es at the
dsle of ihis Agreement (tha "BLN Craditors™ and each a "BLN Craditor”);

THE COMPANIE3 named in Part 7 (infe-Group Credilors) of tha Echedule m: intra-graup
cradiiors as at the date of this Agreemant {the "Intra-Group Creditors™);

THE COMPANIES namad in Pant 8 (Intra-Group Dabiors) of tha Schadule as inira-group debtors
as at tha date of this Agreement {the "Inira-Group Debtors"); and

THE ENTITIES named in Part 8 (Equsly Inveslors) of the Schedule as equity investors as at the
date of this Agreamant.

NOW THIS AGREEMENT WITNESSES »s follows:

1.

11

IATNTH

DEFINITIONS AND INTERPRETATION
incorposation of dcﬂnﬂi_uns

Terms defined in the Senlor Faciities Agreement. unless otherwise dafined in this Agreament or
unlass a contrary intention appears, besar the sarmne maaning when used in this Agresment.

Additional definitions:

In this Agreement:



JIINLLY e

*Acquisition Agresmant’
“Advisers”
"Agresmant®

“Australian Junior
Creditor”

*A2LN and AJLN
Discharge Date"
"AZLN Discharge Dale”

*AZLN Documants”

*A2LN Instrumants”

“AZ2\N Liablities”

"AZLN Security”
*A2LN Security
Documants”
"A2 Loan Notes”

“A3LN Dischargwe Date*

“A3LN Documents™

means the Acquisttion Agreemant {as that term is definad in the
Senilor Faciities Agresment},

means any professional advisers or other persons who have a duty
of care (o tha Lender,

maans this intarcradiior agrssment,

means any Junlor Creditor who is incorporatad in Ausiraiia

means the later to occur of (a) the A2LN Discharge Date and (b} the
A3LN Discharga Oate.

maans the dale on which the A2LN Liabilitizs have been imavocably
and uncondRionally discharged in full.

maans the AZ Loan Notes, the AZLN instrumenis, the A2LN Security
Documents and any other documenta entersd into pursuant to any of
them.

means the instrumants pursuant to which the A2 Loan Notes are, or
wre to be, constituled.

means i presant and futurs sumg, obligations or labllities from timo
to time dua, owing or incurred (aclually or contingently) by tho
Obligors to e A2LN Cradilors under or in connection with the A2LN
Documents,

maans tha Security created or expressed to be created in favour of
the AZLN Craditors pursuant to the A2LN Security Documents.

means the AZLN Security Documents (as thal 1erm is definad in the
Senior Facilitias Agreement).

means the secured guaranteed subordinated 11% A2 ioan noles dus
2022 of the Parent constifted by the A2LN instruments.

means the date on which the A3LN Liabiities have baen irrevocably
and unconditionally discharged in fuli.

means the A3 Loan Nolas and the A3LN instrument and any other
documents entered into pursuant to any of them.



“A3LN Instrument”’

“A3LN Liabiiities”

*Al { nan Nintag"

*BLN Documents”

*8LN Instrumants”

"BLN Liabilitles"

“8 Loan Nolas”

*BSR"

“HSR Disposal”

“83R Disposual Invesinr
Proceeds”

12470l

means the instrument pursuant to which the A3 Loan Nolas are, or
ara to be, constituted.

means all present and future sums, obligations or liabilitias from time
ta time due, owing or incurred (actually or contingently) by the Parant
to the AN Craditor under or in cohnection with the A3LN
Documents.

means the unsecurad cubardinated 11% A3 {oan notes due 2022 of
tha Parent constiluted by the AJLN Instnanent,

mseans the B Loan Nolss, the BLN instruments and sny other
rnrments entered into pursuant to any of them.

means the instrumanis pursuant to which tha 8 Loan Notes are, or
ars 1o be, constituled.

maeans all pregant and fulure sums, obligalions or lflebilking from time
to ime due, owing or incurrad {actually or contingently) by ihe Marant
ta the BLN Creditors under or in connection with the BLN
Cocumanis.

maans tha unsecured subordinated 11% B loan notes due 2022 of
the Parent constituled by the BLN Instrumaents,

means BSR Plpeline Servicas Limited (Company Numbar
03289197).

has the measning given to that term In Clause 8.2 of the Senior
Faciities Agresmanl.

means stxty per cent (60%) of the cash consideration recoived by
sny Obligor (including any amount recelvad in repayment of
intercompany debt owing by BSR !o an Obligor) for the BSR
Disposal and afler deducting:

{a) any reasonable fees, cosis and expenses which ae
incurred by any Obligor with raspect to the BSR Disposal
to persons wha ars not membeis of the Group; and

{b) any lax incurred and required (o be paid by the seller in
connaction with the BSR Disposal {as reasonably
datermined by the seller, on the basis of existing rates and
taking accoun! of any avallable credit, deduction or



“Cashflow Cover
Covenant”

*Daad of Accession™

“Distribution”

*Documants”

"Enforcement Action”

sllowance),

has the meaning given to such term in the Senlor Faciflies
Agreaman.,

means together, the Lender, the investor A Creditors, the Investor
Al Credilors, the A2LN Craditors, the A3LN Creditor, the BLN
Creditors and each Intra-Growp Creditor and “Creditor” shall be
construed accordingly.

means a daed of accession and/or novation in 2 format accepiable to
the Lender but substantially in the form of Part 10 (Deed of
Accazgion) of the Schedule.

means any dividend or other distribution in cash or in kind payable on
or in raspact of any of the share capital of the Parent and includas
any payment made by sy Obligor in respect of any purchass,
redemption or repayment of any shars capital of the Parant
{including, without limitation, any preference share capital).

means any ons or more of the Senior Finance Documents. the
investor A Documents, the investor A1 Documenls, the AN
Documents, the A3LN Documents, the BLN Documants and the
intra-Group Documants.

{a) the acceleration of any Liabiities or any declaration that
any Liabiitiss are premalursly dus and payabls or payable
on demand;

{b} the taking of any sieps to enforce or require the
enforcemant of any Sanior Security, Invesior A Security, or -
A2LN Security (including the crysialtisation of any floating
charge forming part of the Senior Seowily, Invector A
Security or A2LN Security):

(e tha making of any demand against any Obligor in relation
to any guaraniee, indemnily or other assurance against
lass in respect of any of the Liabiliies or exercising any
right to require any Obligor to acquire eny of the Liablitiss
{including exercising any put or call oplion against any
Oblkigor for the redemplion or purchase of any of the



"Equity Investors”

“Excass Cashflow"

*Group”

"Hadging Agraemant”

“Insolvency Bvent’

Uabities):

() the suing for, commencing or joining of any lagal or
arbiration procaadings against any Obllgar Lo recover any
of the Liabilties;

(® the entering inlo of any composition, assignment or
srrangemeant with any Obligor; or

;] the petitioning, applying or voling for, or the taking of any
sleps (including tha sppoiniment of any Insclvency
Representsative) in relation lo, the winding up, dissolution,
administration or reorganisation of any Obligor or any
suspension of paymenits or morwtorium of any
indebtedness of any Obligor, or any analogous procedurs
or step In any juricdiction.

means the entities and persons named in Part 9 (Equily Invesiors) of
the Schedule as equity investors as at the date of this Agreement
togathar with any person o whom any issued shars capital in the
Parant is ransfarred by such an entity or person in accordance with
the Constitutionsl Documents, as permitted by the Sanior Facilities
Agreament and who accedes io the provisions of this Agreament by
entering into a Deed of Accession,

means, for any Relsvant Pericd {aa defined in the Senior Facllities
Agreement), CasMiow (as defined in the Senlor Facilities
Agraemant) for that Relevant Perlod lese Finance Charges (ms
defined in the Senior Facilities Agraemant) for that Relevant Period
in respact of the Senkor Liabilles and ol echeduled repaymants of
tha Sanjor Liablities falling dus during thot Ralevant Pefiod
{mxiucing any amounts falling due under any overdreft or revolving
credit faclity or similar snd which are available for simuliapeous
recrawing according to the terms of that facility).

maans the Obligors and aach of their respective Subsidiaries for tha
time being.

has the meaning given to that tarm in the Senior Facllites
Agresment,

means in relation to any Obligor:



InTA0AT

“Insolvency
Reprasentative”

“Intra-Group Creditar”

(@

(b

()

(d)

{a}

any application, notice, recolution or order baing made,
passed or given {or or in connoction with the winding up,
Squidation, dissolution, administration or recrganisation of
the Obligor;

. the Obligor becoming cubject to any insalvency,

reorganisation, receivership (whether relating to all or only
some of s assetls), quidotion, dissolution er other simlilar
praceedings, whether voluntary or lnvoluntary and whether
or not involving insolvency (other than a solvent Bquidation
or rearganisation of any Obligor to which the Lender has
given its prior written consgent);

tha Dbligor assigning all or eny of its assets for the benefit
of itz craditors genaraliy {or any class theraof) or entering
into any composition or amangement with ils crediters
generally or any arrangemant being ordered or declared by
a caurt of competent jurisdiclion whereby all of any of iRs
offsirs and/or assets are submitted to the control of, or are
profected from, its creditors;

tha Obligor becoming subject lo any distibution of its
assels in consegquence of insolvency, reorganisation,
fiquidation, dissolution or sdministration (other than as pant
af a solvent liquidation or reorganisation of any Obligor 1o
which the Laendar has given it prior written consent); or

sqay event analogous o any of tha foregoing occursing in
relalion to the ObBgor or any of its asseis in any
Jurisdiclion,

but not any winding-up patition which is frivolous or vexatious and is
discharged, siayed or diamissed wilhin 14 days of commancement
or, if earlier, the date on which it is advertisad.

means any liquidator, administrator, receiver, receiver and manager,
administralive receiver, custodlan, trustes or similar officer in any
jurisdiction.

means any member of the Group 1o whom any Intra-Group Liabiliies
may from tima {0 time be payabla or owing.



"Intra-Group Dsbtor"

“Intra-Group
Documents®

"intra-Group Lisbilities”

“Invastor A Discharge
Data”

"Invastior A Documeniz”

“Investor A Liabilities”

“Investor A Loan Notes”

“investor A Loan Note
Instrumaent”

"Invastor A Security”

“Investor A Security
Documents®

"Investor A snd A2LN
Dischargs Date™

“investor Af blschmq
Dats"

"Investor At Documenis”

means any mambar of the Group by whom any Intre-Group
Liabillies may from lime to time be payabis or owing.

msans & documenis evidencing any Intra Group Liabilitics from
fime to tima.

means the Lisbilkies from time to time due, owing or incumed
(sctusly or conlingently) by any member of the Group to any ofher
member of the Groug,

means the data on which tha Investor A Lighiities have bean
ravacably and unconditionally discharged in full,

maans the Invecior A Loan Neiss, each investor A Loan Nole
Instrument, the Invesior A Security Documenis and any other
documents entered inlo pursuant to any of tham.

maans all present and futura sums, obligations of liabiiities from time
to lime due, owing or incurred (aclually or conlingenlly) by the
Obligors to the invastior A Creditors under or in connection with the
Investor A Documents.

maans the securad guaraniesd subordinated 11% A joan notas dua
2022 of the Parent constiuted by the Invesior A Loan Nole
Instrument.

means sach instrument pursuant to which the invastor A Loan Noles
are, or are 10 be, conatittad,

maans the Sacurity crealed or axprassed o be cresled in favour of
the Investor A Crediiorz pursyani to the Inveslor A Securily
Bocuments.

means the Investor A Security Documents (as that term is defined in
the Sanior Facifitles Agresmeant).

means the Iater 1o ocour of (o) tho Tnvester A Discharge Dats; snd (&)
the A2LN Discharge Date.

means the date on which the Investor A1 Lisbilties have besn
irrevocably and unconditionally dischanged in full,

means the Investor A1 Loan Notes and each investor A1 Loan Note
instrument and any ather documants entered Into pursuant to any of



“Investor A1 Liubiiities"

“Investor A1 Laan Note
Instrument”

“Investar A1 Loan Notes"
“nvestor A1 and A3LN
Discharge Dale”
"investor Craditors™

"Invastor Discharge
Date"

“Junlor Creditors"

“Junior Documents”

“Junior Liabllitles”

"Liabilities™

AZXIT

them.

means afi present and luture sums, obligations or Gabilities from time
fotime due, owing of incurred (actually or contingently) by the Paran!
fo the Investor A1 Craditors under or in connection with the Investor
A1 Dacumenis.

means each instrument pursuant o which the Invastor A1 Loan
Nolea ara, or are {0 be, constituted.

means the unsacurad subordinated 11% A1 fosn notes due 2022 of
the Parmn constitUted by the Investor A1 Loan Note Instrumant.

menns the lster ta oceur of (a) tha Investor A1 Discharge Data; and
{b) the A3LN Discharge Date.

means the Investor A Creditors and the investor A1 Creditors,

maans {he later to oceur of {a) the invesior A Discharge Date; and (b)
the Invasior At Discharge Dale,

maans st sl times prior to the Senior Discharge Dale, (he Invasior A
Creditors, the Invastar A1 Craditors, the A2LN Creditors, the A3LN
Creditor, the BLN Creditors and tha intra-Group Creditors;

means &t all times prior 1o the Senlor Discharge Data, the lnvastor A
Documents, the Invesior A1 Documents, the AZLN Documants, the
A3LN Documenis, the BLN Documenis and the Intra~-Group
Documents;

means at all times prior to the Sendor Discharge Date, the Invastor A
Liablities, the Invastor A1 Liabiifias, the AZLN Lisbilities, the A3LN
Lishifitles, the BLM Liabilties and tha Intra-Croup Lisbifties:

maans ajl present and future Habiliies and obligations at any time of
any Obligor to any Creditor, both actual and contingeni and whether
incurrad solaly or joiotly of in any othar capacity together with any of
the following matters relsting lo or arising In respect of thosa
liabilittes srid obfigations:

(8) any refinancing, novation, deferral or extension;
(b) any claim for damages oc resiilution; and

{c) any claim as a result of any recovery by sny Obligor of a



“Noswegian Obligors”

“Parent”

“Party”

"Paymant Request”

"Parmitted Distribution
Payment"

*Pipetach Shareholders’
Agresment”

"PPS Security Interest”
“PPSA”
"Recovering Credito”

"Rolisd Yield"

“Sscurity”

“Security Documents”

payment or discharpe on the grounds of preference,

and any amounts which would be included in any of the above but for
any discharge, non-provability or unenforceabillty of those smounts
in any insolvency or other proceedings but excluding always any and
all Kabilities and obligations owing under or in raspect of any contract
of amploymani batween a BLN Craditor and any of the Obligors.

has the mesning given o such term In the Senior Facilities
Agresment.

means Ramco Acquisition Limited, a company incorporsted In
Scolland with Company Number: SC443468 and having its
registered office at Blackwood House, Unlon Grove Lane, Aberdeen
ABAD 6XU.

maans a parly to this Agreament.

means a nofice signed by two directors of the Parenl requesting that
payment of cartain sums be made in accordance with Clause 6
{Permiited Payments).

maans in respact of any Junior Craditar, tha payment of &
Distdbution to that Junior Credilor made with the prior written
consant of the Landes.

has lhe mesaning given to such term In the Senior Facllities
Agreement,

maans a securily intares! thal is subject lo the PPSA.
means the Personal Property Securities Act 2003 (Cth).
has the meaning given (o that term in Clause 9 {Tumover).

means, in respect of the Invastor A1 Craditors, cleven per cent.

- {11%) of interest on the Investor A1 Loan Notes pursuant o the

{erms of the Investor A1 Loan MNote instrumenl.

meahs a moitgage, charge, pladge, assignation, assignment, llen ar
ofher securily interast sacuring any obligation of any person or any
other agreement or rangemant having g similar affact.

means the Senlor Security Documents, the investor A Security



*Senlor Cashflow Covar
Covenant'

"Sénlor Default”

“Senlor Discharge Date”

“Senior Facilities
Agrssment®

“Sanior Finance
Documants”

*Senior Liabliities”

“Senlor Sscurity
Docurnents”

"Senlor Security”
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Documenis and the A2LN Security Documaents;

has the meaning given (o such term In tha Sanior Facilities
Agresment.

means an Event of Default (as defined in the Senior Peclities
Agresment) under the Senior Facililies Agresment.

maans the dale on which the Lender confinns in wriling that tha
Senlor Lisbllides have been irevocably and unconditionally
discharged In full

means the senior facilities agreement originally dated 5 and & June
2013 beiwaen, inler aiios, the Parent, the Original Obfigors (as
defined therein) and the Lender relating to cerain term loan and
revolving credi facilifes »s amended and resiated pursuant to (1) &
first amandment and restalement agreement dated 40 March 2014
between, inlar alios, the Parent, the Original Obligors (as dafined
tharein) and the Lender, (i) a second amandment snd restalemant
agreament dated 23 July 2014 belween, inler alios, the Parent, the
Original Obligors (as defined therein) and the Lender and (iii} a third
amendmeant and restatemant agrsement betwsen, inlar alios, the
Parent, the Originel Obligors (az dafined thorcin} and the Lender
dated on or eround the dale of this Agreemanl.

means tha Financa Documnenis (as defined in the Senior Facilities
Agreement) and any other documents or agreemants documenting
or svidancing the Senky Liablitles (nr #ny of them).

means all Liabilities from time to time due, owing or incurred (actually
or contingently) by any Obligor o the Lender howsoever arising and,
without prejudice o the foregoing ganerality, includes all Liabiltlas to
the Lender under any Hedglog Agreement.

means the Transaction Security Documents (as defined in the Sanlor
Faciities Agreement) \ogether with any present or future document
conferring or evidencing aay Secutily, Quaranies or other assurance
against financiat loss, for or in respect of, the Sanior Liabliities, or any
of them,

means the Security crealed or expressed (o be created in favour of
the Lender pursuant 1o the Senior Securily Documents.
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*Sharsholders

1

has the meaning given to such tesm in the Senlor Facliities

Agreament” Agrasment,

*Structure maana the structure mamorandums dated on or around the dale of

Memorandums” this Agreament and titled *Ramco Reatructuring” prepared by PwC.

"Yield" means, in respect of the investor A Creditors, efevan per canl, (11%)
of inmatést on ihe Invesior A Loan Noles pursuant to the terms of the
{nvactor A Loan MNota Instrumanl,

Construction

{@) Unlass a conirary indication appears, any referance in this Agreement to;

0

m

(i)

U

w

(v

(vil)

(ViR
s

any of tha Parlies to this Agrasment or sny other person shall be constiued so as
1o Include s successors in litte, permitted assigns and parmiliad iransierees;

"asseta” inclides presend and future properties, revenues and rights of evary
description;

a "Senjor Flinance Document™ or any olher dacument Is a reference o thal
Senior Financa Documenl or other document =as amended, novaled,
supplementsad, extended or restated In whole or in part;

tha “original form™ of any document shall mean tha form and lerms of such
documen! as inftially enterad into in accordance with the terms of this Agreement
withoul regard lo any subsaquent amendment, novation, supplement, extension
or restalement;

a dacument in “agreed form" is a document which is praviously agreed in witing
by or on behall of the Parent snd the Lender;

a "person” includes any parson, firm, company, corparation, government, stale or
agancy of a slike of Any associalion, trust or parinership (whather or not having
separate legal personglity) or two or more of the foragoing;

a “regulation” includes any reguistion, rule, official directive, request or guideline
(whather ar not having the force of law) of any governmental, intargovernmentat or
supranstional body, agency, depariment cr regulatory, sel-regulatary or other
authority or organisation;

A provision of law is a reference o that provision as amended or re-enacted;

"dispossl” includes a sale, transler, grant, lease or athar disposal, whather
voluntary or involuniary (and "dispose™ shall be consirued accordingly);
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{b)
(5]
(d)

(®)

)
(8)

12

(¢ “document” Inchides any agreemaent, dead, instrument (including negoatiable
instrument) or othar document of any kind;

{(xI) any mattar “including” specific instances or examples of such matter shall be
construed without kmitation to the generality of that msatler (and references to
*tnclude” shall be construed accordingly);

{x)) the "winding-up", "dissolution” or "administration™ of & person shal ba
construed so as o includae any equivalent or analogous proceedings under the law
of the jurisdiction in which such person is incorporated or astablished, or any
Jurisdiction in which such person carries on business including the saeking of
Siquidation, winding-up, recrganisation, dissclution, adminigiration, arrangement,
adustmaent, protaction or relisf of debtors;

(A} “give any financial suppon’ or similar phrases in connection with any Llahiities

inch:de the taking of any participation in or in respect of such Liabiliias, the giving
of any guasanise, indemnity or other assurance against joss in respect of such
Lisbilitias or tha making of any deposit or paymenl in respect of or on aceou of
such Liabiities: and

{xiv) Clauses and the Schedule are o the clauses and the schedule to this Agreement.
Clause haadings are for eass of reference only.
Words in the singular shall import the plaral and vice varsa,

Words defined in the Companies Act 1985 (as amendad) or the Companies Act 2008 (as
amended) have the same meanings in this Agreament.

Any obfigation of the Parlies not to do something shall inciude an obligaticn not
knowingly to permit, suffer or aliow the samo ond any such abligation on an ObYgor shel!
include an obligation on such Obligor aiso to procure compliance by each member of the
Group wilh such obfigation,

A Senlor Default is “continuing” i i has not been walvad.

Tha parties heretoaﬁknowlemhlmbﬁgrnmmiis & "Finance Document” as that
term is defined In the Senlor Faciiies Agreement.

Narwegian Obligors

The obligations and Habikties of each Norweglan Obligor under this Agreement shall be deemed fo
hava heen undertaken only to tha axtent such obligations do niot viokule Sectians B-7 and 8 10 ¢f,
Sections 1-3 and 1-4 of the Norweglan Privats Limited Liability Companias Act No. 44 1987 or the
Norwegian Public Limited Lisbility Companies Act No. 45 1997 (as the case may be) (the
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"Norwaglan Companies Acl”) regulating untawfut financial assistance and other prohibited loans,
guaraniees and joint end several iability as well as the providing of sscurity, and the liability of
each Norweglan Obligor only applies o the extent permiled by such provisions of the Norwegian
Companies Act. Sald limitations of the Babiidins and obligations of any Norwegian Obfigar may
have the sffact of reducing tha amoun of the abligations or kabilitias assumed and/or the amount
guarantesd or securad (o zero.

RANKING AND PRIORITY
Liabilities

Unlass exprassly provided to the contrary in this Agreament, the Liabiities shail rank in right and
priorty of paymaeni in the {oflowing order:

FIRST the Senior Liebilities;

SECOND the Investor A Lisbillies and tha A2LN Liablities ranking pas7 passu and pra rata
without any preferance between them;

THIRD the investor A1 Liabliities and the A3LN Liabilities ranking pan passy and pro rala
whthout any preferencs batwsen tham; and

FOURTH the BLN Liabilities par passu without any preference between tham.

Sacurity

{8) Priorto the Senior Discharge Date, all exisiing and future Security conferred by tha Security
Docurmnants will rank in the following order of priority:

FIRST the Senior Securily confermad by the Senior Securily Documants io the
extent of the Senior Liebilities; and

SECOND the investor A Secirity conferred by the investor A Security Documents to
the extent of the investor A Liablklies and the A2LN Secuwrity conferred by
tha A2LN Security Documents to the exient of the A2LN Liabiiities, pari
passu and pro rata withou! any prefarence betweasn them.

{b)  Nothing in this Agreement shall affect the sistus of the Sacurlty creatad by the Securly
Occuments ag continuing security, nor shall the ranking and priority set out in Clguse 2.2(a)
above be affected by any matier or (hing which could, but for this provision, prejudica such
renking and priodty, including, but not kmiled to:

{) the date upon which tha Lisbilities arose;

)} whether any Creditor Is cbliged to advance or makes avallable any such Uiabllities;
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(@)  any fuctuations in the culstending amount, or any intermediate discharge in whole

or in part of the Lisbilities: and

(v}  the existence i Bny lime of a credit balsnce on any cument or oiher account held

with or for tha benefit of any Credilor.

UNDERTAKINGS aF OBLIGORS AND INTRA-GROUP DEBTONRE

Prior to the Senlor Discharge Date

At all times prior fo ihe Senlor Discharge Dale and notwithstanding sny pravision of the Junior
Documants, no Obligor or Intra-Group Deblor shall (and sach Obligor snd each Intra-Group Debtor
will pticura that none of Rs Subsidiarias shall) except as the Lender and Invesior Creditors shall
have praviously consanied in writing:

(a)

(b)
©

(d}

(=)

)

(@

(h)

pity, prepay or repay, of pay any interest in respeci of any of the Junior Liabilitles, in any
such case in cash or in kind, except as parmitied by Cisuse 8 (Parmitied paymenls);

purchase or acquire any of the Junior Liabililies;

declare, make or pay any Distribution in faspect of any of its share capital or purchase,
redeam or rapay any of its share capRal, except for 2 Permitied Distribution Payment;

discharge any of tha Junior Liahifities by set-off or any right of combination of accounts or
olherwise, excapl as pamited o be paid pursusnt to the provisions of Clavse &
{Permitied paymants);

creale or pemiit to subsist any Sacurily over any of its asseis as sacurily for, or give any
guarantes, indemnity or other assuranca agalnst loss in mspect of, any of the Junior
Lisbities (save for the Investor A Security Documents and the A2LN Security
Documanis),

take or fall & {ake any action wheraby the ranking, subordination or other oblgations
contemplated by thix Agreement may be impaiced;

amend or vaty any of the terms of the Junior Documents in a way which is or could
reasonably be expedcied o be adverse (o the intarests of tha Lender under the Seniar
Fmanca Dosuments (wivich, for the avoldancs of doubt, will not include any amendmants
raquived to underiake the transactions sel aut in tha Strucium Memorendums) and/or
would sccelerata tha date, change the currency, increase the amount or change the
method of sny paymsnt due thersunder; or '

amend, vary, novale, suppiemsnt, suparsede, waive or lerminste any of the tenmis of the
Sharshokiers Agreement or the Pipetech Shareholders' Agreement other than In
accordance with the provisions of the Seniar Facilities Agresment, in a way which is or
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could reasonably be expected to be sdverse to the intarests of the Lender under the
Senior Finance Documenis and/or waukd accelerale the dale, change the cumrency,
incieuss lhe amount oF changs the method of any payment due thereunder {which, for
tha svoidance of doubt, wilk not include any amendmanis required lo undertake tha
transactions set out in the Structure Memorandums).

Follawing the Senior Discharge Date but prior to the investar Discharge Date

Following the Seniar Discharga Data but prior to the Investor Discharga Dale, and notwithstanding
sny provision of the A2LN Docurents, the AILN Documnests and the BLN Documanis, no Obligor
oy Intra-Group Deblor shak (and each Obligor and each Intra-Group Dablor will procure that none
of ds Subxidiaries shall} excapl as the Inveslor Cradilors ahall have previously consentad in

writing:

()

®)

©

(d)

(s}

{n

pay, prepay or repay, of pay any interes! in respect of any of tha AZLN Lisblities, the
A3LN Liabliitias or tha BLN Liabiiities, in any such case in cash or in kind;

purchase or acquire any of the AZLN Liabilties, the AN Lisbilities or the BLN
Liabilities;

discharge any af the AZLN Liabllities, the AILN Liabikties or tha BULN Liobiiities by set-off
or any right of combination of accounis or otherwise,

creats or permit fo subsist any Security over any of &s assets as security for, or give any
guarantee, indemnity or other assurance against loss in respsct of, any of Ihe A2LN
Liabilitias, the A3LN Liabiities or the BLM Liabiities (other thon the AJLN Ceturity
Documanits);

take or faf fo take any action whereby the ranking, subordination or other obligations
contemplated by this Agreament may be impairad; or

amend or very any of the terms of the A2LN Documents, tha AILN Documents or the
BLN Documents in a way which is of could reasonably be expected 1o be adverse to the
interasts of the Invesior A Creditors under tha investor A Documents or the investor A1
Credtors under the investor A1 Documents {which, for the avoldance of doubt, wi! not
include any amendments requisad lo underiake the transactions set out in the Stnictura
Memorandims) andfor would accelerats the date, change the currency, increase tha
amount or change the mathod of any payment due thersunder.

Foltowing thi fater of the Senlor Discharga Date and tha Invesior Dischargs Date but prior
o the AZLN and AJLN Dischargs Date

Palowing the lster fo occur of the Senior Dischame Date and the invesior Discharge Data but prior
1o tha A2LN and A3LN Discharnge Date, snd nolwithstanding sny provision of the BLN Documents,
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no Obligar or Intra-Group Oehlor shall (and each Obligor and each Intra-Group Deblor will procure
that none of its Subsidiaries shall) excapt s the A2LN Creditors and the AJLN Creditar shall have
previously consented in writing:

(@)

(B}
(c)

{d)

(&)

U]

pay, prepay or repay, or pay any interest in respect of any of the BLN Liabilities, In any
such case In cash or in kind;

purchake or acquire any of the BLM Liabilitics;

discharge any of the BLN Liabilities by sei-off or any right of combination of accounts or
otherwise;

create or penmil lo subsist any Security over any of its assels as security for, or give any
guarantee, indemnity or other assurance against loss in respect of, any of the BLN
Liabilities;

take pr fail to lake say action whersby the ranking, subordination or other obfigations
contempiatad by this Agreement may be impaired; or

amand or vary any of the terms of the BLN Doecuments in a way which is or could
reasonably be axpecied o be adversa lo the inleresis of the A2LN Creditors or the A3LN
Creditor under tha A2LN Documanis or the A3LN Documsnis and/cr would accelerale
tha dats, change the currancy, increase the amount or changs tha method of any
paymant dus tharsurider.

UNDERTAKINGS OF JUNIOR CREDITORS AND EQUITY INVESTORS

Undertakings of tha Junior Creditors to the Lender

At all timas prior lo the Sanior Discharge Date, axcept as the Lender and the lnvestor Creditors
shall have previously consented in writing, no Junlor Croditor will:

{a)

(b)
{c)

{d)

demand cr receive from any Oblgor payment, prepayment or rapaymant in respect of (or
on account of), any of the Junior LiabilRies in cash or In kind, except in each case lo the
extent peemitied by Clause 5 (Permilted gaymenis);

permit any Obligor lo purchase or acquirs sny of the Junlor Lisbilities;

discharge any amount dus in reapect of the Junicr Liabliities by set-off or any right of
combination of accounis or otherwisa axcapt If and to the axtent that payment of such
aemount is permitied by Clause 5 (Permiied paymentls) or requied under Clause B
(Subordination on insolvency):

permit 1o subsist or recelve any Secwity or any guarantee, indemaily or other assurance
against loss from any membar of the Graup for, or In respect of any of the Junfar
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)

{9)

)]
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Liabilities {sawve for the Inveslor A Securty Documents or tha A2LN Security
Documents):

amand, vary, walve or release any term of the Junior Ducuments, other than in
accordance with tha pravisions of the Sanior Facilities Agreement, in a way which Is or
could ressonably be axpecied to ba advarse 1o tha interests of the Lender under the
Sanior Finance Documents {(which, for the avoidance of doubt, will not include any
amendments required to underiake the transactions set out in ithe Structure
Memorantdums) and/or would accelerate tha date, change the curency, increase (he
smount or change tha method of any paymant due thereunder,

amend, vary. novals, supplement, suparsede, waive or terminate any term of the
Sharehoiders’ Agresment or the Pipsiach Shareholders’ Agrasment in a way which is or
Couid reasonably be sxpecied 1o ba adverse to the interesis of the Lendsr under the
Senior Finance Documenits {which, for the avoidanca of doubl, will not Include any
amendments required to undertake the trensactions set out in the Siruclure
Memorandums) andior would accelerate the date, change the cumhcy. increase lhe
amount or change the mathod of any payment due thereinder,

take any Enforcament Action axcept io tha extent permitted by Clause 7 (Enditfement to
Enforca):

assign, lransfer, or otherwise dispose of any of the Junior Liatilities or the Junior
Documents sxcept as parmittad by Clause 20 {Change of Party); or

1ake or fail o take any action whareby the ranking, subordination or other obligations
contempiated by this Agreement may be impaired.

Undertakings of Equity investors to the Lendasr

At all times prior to the Senlor Discharge Date, except as the Lender shak have praviously
consented in writing, the Equity Investors will nol:

(a)

. {b)

{©)

demand of recaiva payment of any Distribution in cash o in kind from an Qbligar (or any
Ollwer gource), or BPPly any money of property in discharge of any Distribution olther than
a Permitied Distribution Payment;

discharge any Distribution by set-off, except if and to the exient that set-off of such
Distribution is a Permitted Distribution Payment;

amend, vary, waive or reisase (or allow the amendment, variation, walver cr refease of)
sny tesm of the Constitutional Documents, the Shareholders Agreamant or the Pipetach
Sharshoiders’ Agresmant other than in accordance with the terms of the Senior Faciities
Agreamant, itamywﬁdllsoccwldmson‘ablybeaxpactedtobnad\)omloma
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inlerasts of tha Lender under the Senlor Finance Documents (which, for tha avoldance of
daubt, shall not includn any amendments raquirod io undertale the transactions set out
in tha Structure Memorandums),

Undertakings of AZLN Creditors, AJLN Creditor and BLN Craditors to Inveaior Craditors

Following the Senior Dischargs Date, but prior to the Investor Discharge Date, except as the
investor Creditars shall have previously consenied in writing, no AZLN Creditor, ASLN Creditor ar
BLN Creditor will:

{8

(b}

{c)

(d)

(e}

n

(9)

)

demand of recaive from diy Obligor paymdnat, prepAyment or repayment in respect of
(or on account of), any of the A2LN Liabfties, the A3LN Liabillies or tha BLN Uabiities
in cash or in kind;

permit any Obligor {o purchase or acquina any of tha AZLN Liabilites, AILN Liabillties or
the BLN Liabikties;

discharge sny emount dus in raspect of the A2LN Liabliitiss, A3LN LiabMties or lhe BLN
Ltablities by sei-off or any right of combination of accounts or atherwise excapt ¥ and lo
the exient that payment of such amoun! is nequired undar Clause 8 (Subordination on
ingalvency);

pemnit {0 subsist or receive any Security or any gusranies, indsmaity or other assurance
against lose from any mambaer of tha Group for, of in recpact of any of tho AN
Lisbifties, ASLN Liabiities or the BLN Lisbiities {other than the A2LN Sacurity
Documents);

amend, vary, waive or release say term of the AZLN Documents, the AILN Docunwntas
or the BLN Documants in & way which Is or coukl ressonably be expected to be adverse
to the Interwsis of the Investor A Creditors under any of the invasior A Dotlinents of the
Investor A3 Craditors under any of the Investor A1 Doouments (which, for tha avoidonce
of doubt, will not include any amendments required to underiake the Lransactions set oul
In the Structure Memorandums) and/or would aceelarals tha date, change the currency,
increase ihe amount or change the method of any payment due thareunder;

take any Enforcemant Action except ia the extent penmitisd by Clause 7 (Entifement lo
Enfurce),

assign, transfer, or otherwise dispose of any of ihe A2LN Liabiities, the A3LM Liahilities
or tha BLN Liabiities axcept s penmittad by Clsuse 20 {Change of Rarly), or

taka or fail to take any action wharaby the ranking, subordination or cther obligations
contemplated by this Agreesment may be impaired.
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Undertakings of BLN Creditors to AZLN Creditors and A3LN Creditor

Foliowing tha latar io occur of the Senior Discharge Date and the Investor Discharge Date, but
Prioe to the A2LN and A3LN Discharge Date, axcept as the A2LN Craditors and the A3LN Creditor
tha have previously consented i writing, no BLN Credor will:

()

)

{t)

{d)

{w)

®

)]

(h)

durnand of receive from sny Ubligor paymenl, prepayment or repaymant in respacl of
{or on account of), any of the BLN Liabiities in cash or in kind;

pemmit any Chiigor to purchase or acquire any of the BLN Linbilitias;

discharge any amount dua in respecl of the BLN Lishiities by sat-cff or any right of
combination of accounts or otherwise except if and to the extent that payment of such
amount is requirad under Clause B {Subortination on insolvency);

permit to subrsist or raceive any Securily or any guarantes, indemnity or other assurance
against loss from any member of the Group for, orin respect of any of the BLN Liabiliffes;

amand, vary, waive or release any team of the BLN Documents in @ way which is or could
ragsonably be expectad to be adversa lo tha Inlerests of the A2LN Creditors under any
of the A2LN Documants or tha A3LN Creditor under any of tha A3LN Documents and/ar
would accelerale the date, change the currency, increase the amount or change the
method of any payment due thereunder;

take any Enforcemant Action except to the extent permitted by Clausa 7 (Entitlement lo
Enforce);

assign, transfer, or otharwise dispose of any of the BLN Liabilties excep! as parmittad by
Clause 20 (Change of Parly); or

take or fai to take any action wheraby tha ranking, subordination or other obligalions
conlemplated by this Agresment may be impairad.

nIGHTS

Payment

(@)

The Lender

At all times, the Lander may demand and receive paymant of, or any distribution in respect
ol, any of the Senlor Lisbilitias in cash or In kind or apply any monies or property in or
towards tha dischaige of any of the Senicr Liabiliies or atow tha purchass or redempiion of
any of the Senior Linbilities dmhehmmmhpmmofms@m
Finance Documents.



(b)

(€

(d)

The investor A Creditors

Following tha Sanior Discharge Date, the Investor A Creditors may demand and receive
paymen! of, or any disiribution in respect of, any of the Investor A Lisbliies in cash or in kind
or apply any monies or proparly in or lowards the discharge of any of the invesior A
Lisbiities or aliow the purchase or redemplion of any of ihe Invesior A Liabiiities al any time
in accordance with the provisions of the investor A Documants,

Tha investor A1 Cradilors

Following the later lo ocour of the Sanior Discharge Ciate and the Investor A Discharge Data,
the Investor A1 Cradiiors may demand and receive paymeni of, or any distribution in raspect
of, any of the Investor A1 Liabikities in cash or in kind or apply any monies or properly in or
towands the discharge of any of iha Investor A1 Liablfiies or allow the purchase or
redemption of any of tha investor A1 Liabiities st any time in accordance with the provisions
of the Investor A1 Documents,

Tha A2LN Creditars and the A3LN Creditar

Following the later to oceur of the Senlor Discharga Date and the Investor Discharge Dale,
the A2LN Creditors and tha ASLN Creditor may demand and receive paymant of, or any
distribution in respect of, any of the A2LN Liabikties or tha A3LN Liabikties, as the case may
be, in cash or in kind or apply any monles or proparly In or towards the dischargs of any of
tha AZLN Lisbilties or the A3LN Liablities, as the case may ba, or a%low the purchase or
redemption of any of the A2LN Lisbifiles or the A3LN Liabilties, as the case may be, at any
time in accondance with the provisions of tha A2LN Documents or the A3LN Documents.

52 Security

(m)

(b}

The Lender

At il mes, the Lendar may take, accept or recaive the banelk of any Security, guaranies,
ingemnity of other assumnce against loss In respect of the Senior Liabfities in addiion io
tha Senior Securily.

The (nvastor A Crediiors

in Al all times prior o the Senior Discharge Date, the investor A Craditors shall have
no right to take, accept or receive the benefit of any Security, gusranies, indemnity
or other assurance against loss in respect of the Investor A Lisbllities (other than the
Investor A Sscurity Documaents),

()  Folowing the Senior Discharge Date, tha Investor A Creditars may, subject to the
othet prowsions of this Agreesment, teke, accept or receive the benefit of any



{c)

{d)

(e}

2%

Security, guarantee, indamnily or olther assurance sgainst loss In respect of the
invesior A Liabiitias in addition to the invesior A Sacurity Documents.

The Investor At Greditors

U]

()

Al alt times prior t0 the tater Yo occur of the Senlor Discharge Date and the Investor
A Diachargn Dale, the invesior A1 Creditors shak have no right to take, accept or
receive the banefil of any Securlly, guarantee, Indemnity or other sssurance against
loss in respect of the Invesior A1 Liabiities.

Following the Sanlor Discharge Date, the Invastor A1 Creditors may, subject io the
other provisions of ihis Agreement and to the prior consant of the Invesior A
Cradiiors and the A2LN Creditors, iake, accapt or receive the benefit of any
Security, guarantee, indamnity or other assurance agsainst loss in respect of the
investor A1 Lisbiities.

Tha A2LN Craditors

U4

(i)

Al all imes prior 1o the Senlur Discharge Dale, the A2LN Craditors shafl have no
right to take, accapt or receive the benefit of any Security, guarantas, indemnity or
other assurance ageinst joss in respect of the A2LN Liabilities (alher than the AZLN
Security Documents).

Faollowing the Sentor Discharge Dats but befots the Investor Discharge Date, tha
A2LN Craditors may take, accept or receive the benefit of any Securily, guaraniaa,
indemnity or other assurance against loss in respect of the A2LN Liabilies in
addition to the A2UN Security Documents ¥ the Investor Craditors decide (o iska,
accepl or receive tha benefit of any equivalent Security, guaranias or ather
assurance agsinst loss in raspect of the investor A Lisbilties or the Invastor A1
Liabiiities.

Tha A3LN Creditor

Al all times prior to the latar to occur of the Sanior Discharge Date and the investor
Dischage Liits, the A3LN Craditor shall hava no right lo take, accept or receive the benefit
of any tietlinty, guaranies, indemnity or other assurance against loss in respect of the AN
Labiities.

The BLN Craditors

At all imas tha BLN Creditors shall have no right fo take, accapt or receive the benalit of any
Sacurity, guaraniee, indemnRy or other assurance against loss in respect of the BLN
Liabiftiey.
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Amendments

At glf timss, the Lender may amend the Senior Finance Documonta (other ihan this Agreement) at
any time and in any way by agreement In witing with the parties ta tha relevant Senor Financs
Document, inciuding, without limitation, any amendment increasing or reducing the principal
amount of the iaciities available under the Senior Facilities Agreemeni, the term of thosa facilities
and/or the applicable margin payable in respact of all or any of those faclities.

PERMITTED PAYMENTS
Paymants to the Lender

The Obligors may pay. repay, discharge or redeem any of the Senior Lisbliiies to tha Lender at
any lime in accordanee with the provisions of the Senlor Financa Gocuments.

Payments to the Investor A Creditors

(a) Folfowing the Senior Dischacge Date, the Obligors may pay, repay, discharge, radesm,
purchase or scquice any of the Investor A Liablikies at any tims in accordance with the
provisions of the investor A Documents.

{b) Prior to the Senjor Discharge Dats, the Obligors may pay in cash and the lnvesior A
Creditars may secaive and retain scheduled payments of Yiald provided that tha following
conditions are met:

(i) the payment to ba made is avallable out of Excess Cashilow;

(i no Senjor Default & continuing or woukd occur as a rasult of the paymant baing
made; and

(i) the Lander has recerved, at ieast 10 Husinest Days prios to tha date of making the
proposed payment

A Monlhly Financial Stataments up lo the last Quarter Dato and the
Compliance Ceriificate in respect of the Relevant Period ending on the
Quarter Date immediately pricr (o the proposed day of paymant punsuant o
tha terms of Clause 20.1 {Financial Siatements) and Clause 20,2 {Provision
and Conlent of Complianta Cerlificale) of the Senlor Faclies Agreemant
and such Compliance Certilicate evidences compliance with the Financial
Covenants (or the Relzvant Perlod ending an the last Quatter Date; and

(8)  acerificale from two disectors of the Parent which contains projections that
demonsirage to the satisfaction of the Lendes that, on a pro forma basis and
assuming that the relevant payment has been made: -



{c)

(1)

@

23

that the Parent i3 In full compliance with tha Cashflow Cover
Covenant and the Senior Cashflow Cover Covenanl (and any other
cash flow cover covenants in placa unger the Senior Facillies
Agresment from time (o time); and

thers is no breach of any af the Financial Covenantz for a pariod of
12 months following the date of the relevani payment.

Prioe o e Senior Discharge Oate, the Obligors may pay in cash and the wvesiar A
Credilurs may receive and retsin their pro rala share of the BSR Disposal investor Proceeds
in parmanent repaymant of all or part of the Investor A Loan Nates and capitaised interest
ihereon pravided that ths ollowing conditions ars met:

U

®)

(W)

at the same tima a3 the payment is being mada, the terms and conditions of Clause
8.2[b)(i) of the Senior Faciities Agreement are compled witl,

m&nh&hﬁbmnﬂmﬁmmmuomrlsamuuufhwm

madas; and

the Lender has vacaivad, at lsast 10 Businsss Days prior lo the date of making the
proposed payment:

(A}

(8)

Monthly Finencial Statements up lo the last Quarter Date and the
Compliance Certificaie in respect of the Relavant Period ending on tha
Quarter Date immediately prior to the proposed day of payment pursuant lo
tha larms of Clausa 20.1 (Finencial Stalements} and Clause 20.2 {Provision
and Content of Complance Ceriificate) of the Seniar Faciilies Agresment
and such Compliance Certificata evidencas complance with the Financial
Covenants for the Relevant Pariod ending on the last Quarter Dats; and

a cartificate fsom two direclors of the Parent which conlains projections that
demonsirala lo tha satisfaction of the Lender that, on s pro forma basis and
assuming that the relevant payment has besn made: -

9}

@)

that the Parent is in full complance with the Cashflow Cover
Covenant and the Sanior Cashflow Cover Covenant {and any olher
cash flow covar covenanis in place under the Senior Facilties
Agreemaent from lime {o time); and

thers Is no breach of any of the Financiat Covenants for a period of
12 months following the date of the relavant paymant.
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Payments to the investor A1 Creditors

(a)

{b)

Following the Senior Discharge Date, the Obfigors may pay, repay, discharge, redeem,
purchase or acquire any of the invesior A1 Liabililies &t any time in accordance with the
provisionsa of the Investor At Documents.

Pticr to the Sanior Discharge Date, the Obligors may pay in cash and the investor A1
Crediors may raceive and retain payments of RoBad Yield provided that the following
conditions are mat:

0] the psymaent fo be made is available out of Exceas Cashilow;

(i) at the same time as the payment is being made, an amount equal to the payment of
the Rolled Yibld is paid to the Lender in prapayment of the Senlor Liabilities and
appkad in accordance with the provisions of Clause 7.3(c) of the Senior Faclities
Agreamenl;

(@)  no Senlor Default is continning or woukl occur as o roauft of the payrnenl balng
made; and

() the Lender has received, at least 10 Business Days prior to the date of making the
proposed payment:

(A) Monibly Financial Ststaments up to the last Quaster Date and the
Compliance Carlificate in respact of the Relsvani Pariod ending on the
Quarier Date immediately prior to the proposed day of payment pursuant to
the terms of Clause 20.1 (Financial Stalsmants) and Clause 20.2 (Pravision
and Contenl of Compliance Cerlificale) of tha Senlor Facilties Agresment
and such Gompliance Cardificele avidences compliance with the Financial
Covenanis for the Relsvant Period ending on the last Quarier Date; and

{B) a cerlificate from two dirsctors of tha Parent which conlaine projections that
demonsirate to the satisfaction of the Lender that, on a pro forma basis and
assuming that the relevant prymaent has been made; -

{1 ‘that the Parsnt Is in full compliance with the Cashfiow Cover
Covenant and the Senlor Ceshflow Cover Covenant (and any other
cash flow cover covenanis in place under the Sanior Facilities
Agresment from time to time); and

(2) there is o breach of any of the Financial Covenanis for a period of
12 months following the date of the relevant payment.
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{c) Prior to tha Senkx Discharge Dale, the Obligors may pay In cash and the Invesior A1
Craditors may recelve and relain thelr pro rafa shame of tha BSR Disposal investor Pracseds
in psrmanent rapaymeant of all or parl of the Investar At Loan Notes and capitalised intersst
thereon providad that the following conditions are met

) at the yame bme &8 the payment is being made, the tarms and conditions of Clause
8.2(b)(¥) of the Senlor Facilities Agreement are compliad with;

(i) no Senlor Default is continuing or would occur as a result of the payment being
mada; and

{ the Lendar has recelved, ot least 10 Buskiess Days prior to the date of making the
propused paymant:

(A) Monthly Financial Siatements up to the last Quarier Date and the
Compliance Coertificale in respect of the Relevant Period ending on ths
Quartar Date iImmediately prior to tha proposed day of payment pursuant to
the larms of Clause 20.1 (Finsncia! Stalsments) and Clause 20,2 (Frovision
and Conient of Compliance Cerlificale) of the Senior Facilities Agreement
and such Compiiance Cerificale avidences complianca with the Financiel
Covenants for the Relevant Psriod ending on tha last Quariar Date; and

{B) a certificale from two directors of the Parent which conlains projections that
demonstrate to tha satisfaction of the Lender [hat, on 8 pro forma basis and
assuming that the relavant paymant has bean made: -

{1) that the Parenl is in full compliance with the Cashflow Cover
Covenant and the Sanior Cashflow Cover Covenant (and any other
cash flow cover covenants in place under the Senlor Faciities
Agreement from time to time); and

{2) thare is na breach of any of the Financial Covenants far @ period of
12 months lolowing tha dale of the relevant payment.

Partial Payments

If a payment would be prohibiled pursuant lo the provisions of Clauses 6.2 or 6.3 sbove but a
partial paymant would not breach thosae provisions then a partisi payment can be made.

Paymenis to Intra-tiroup Creditors

Tha Intra-Grotip Deblors may pay in cash and the Inira-Group Creditors may recaive and retaln
paymenl in vash dus (and the intra-Group Deblors may set off agalnst a cash amount dus by that
intra-Group Dabior @ cash amount due to i by an Intra-Group Creditor (provided that such
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amounts are in sach casa dua snd payable, iquid and ascertainabie)} in respect of scheduled
paymenis of principal and inlerest {exciuding defaul inlarest or any other paymant) on the
intra-Group Liabilitias in each case in the amounls and on the datas on which the same are
due under the original form of the intra-Group Documaents provided that no Senior Default s
continuing or would occur a5 a result of the payment or set off baing made.

Payent olligations continue

Noa Dhlinor shad be released from the fability to make ony payment {inckuding of default kileseal,
which shall continue to accrua) under any Document by the operation of this Ciause 8 (Parmitted
paymanis) even it s ohligation 10 make that payment ic rastrictad at any time by the terms of il
Ctause & {Permilted paymanis},

ENTITLEMENT TO ENFORCE
Enforcament by the Lender

The Lendsr may take Enforcement Aclicn at any time In accordance with the provisions of the
Senior Finance Documants and shall not be responsible to any Junior Creditor, Equity Investor or
member of the Group for any Enforcament Action or any failure o take Enforcement Action or to
maximise the procasds of any anforcament of the Senlor Security and the Lender may ceass any
such enforcemant at any time.

Enforcament by the investor Creditors

(a) Prior o the Senlor Discharge Dats, the Invastor Creditors may only take any Enforcement
Action at any tima if:

{ lheprlnrwriwﬂemsentdlheunderisobuinsd:o:

(M they are requested to do so in writing by the Lender In accordance with Clause 8
{Subordination on insclvency),

(&) an Insolvency Event has occuired; or

() the Lender has taken steps to enforce the Senior Securily Documents and has not
taken, or given natice that it inlends lo lake, acllon on behalf of the Invesior A
Craditors in accordance with Clause 8.2,

(b) Following the Senior Discharge Date but prior to the Investor Discharge Date, the Invesior
Craditors may take Enforcement Action at any ime in accordance with the provisions of
the Investor A Documents of the Investor A1 Documents (as the case may be) and shall
not ba responsible to any other Craditor or member of the Group far sny Enforcement
Action or any fallure o tske Enforcement Action or to maximise the procesds of any
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enforcement of the Investor A Security Dacuments and the Investor Creditors may cease
any such enforcament at any time.

Enforcement by the A2LN Creditars

(@)

(bl

&

Frior to the Senior Discharge Date, the AZLN Craditors may only take any Enforcemant
Action at any tima if:

o
{6)

()
v}

the prior wrilten consent of the Lender and the invastor Creditors is obtsined; or

thay are requastad 1o do so0 in writing by tha Lendaer in sccordance with Clause 8
{Suvbordination an ksolvency);

an insolvency Event has necurmed; or

the Lander has taken sieps io snforce the Senlor Security Documents and has not
taken, or given nolice that R intends to teke, action on behal of the AZLN Craditors
in accordance with Clavse 8.2.

Foitowing the Senior Discharge Oate but prior to the lnvestor Discharga Date, the A2LN
Credilors may only take any Enforcement Action at any tme i

(i}
()

(fie)
(v)

the prior writlan conaent of the Investor Creditors Is oblained; or

they ame requested to do 50 in writing by the lnvestor Creditors in accordance with
Clause § {Subardinalion on Insolvency): or

an Insalvency Event has occurred, or

tha fnvesfor A Cradilor has taken sieps fo enfome the Investor A Securify
Documants and has not taken, or given notice that i Intends to take, sction on
behalf of the A2LN Creditors in accordance with Clause 8.3,

Following the Senlor Discharge Date and the Investor Discharge Date, the AZLN Crediors
may lake Enforcament Action at any time in accordance with the provisitns of the A2LN
Documents 2nd shal not ba respansivle to any other Credior or member of tha Group for
any Enforcement Action or any falure 1o take Enforcement Action of to maximise the
proceeds of eny enforcement of thy AZLN Security Cocuments end the AZLN Cradilors
may ceasas any such enforcement st any fima,

Enforcement by the A3LN Craeditor and the BLN Creditors

()

Prior to the Senlor Discharga Date, the A3LN Creditor and the BLN Credilors may only
take any Enforcement Action ¥
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() the prior wiitlenn consent of tha Lendar, the Invesior Credilors and the A2LN
Craditors is obtsined; or

(iiy thay are requesied {o do so in wiiting by the Lender in accondance with Clouse 8
(Subordination on insolvencyy, or

{i§) an Insolvancy Evant hea cccurred; or

(iv) the Lander has taken sieps lo enforca the Senior Security Documents and has not
taken, or given notice that & intends ta teke, action on behaif of A3LN Creditor and/or
the BLN Craditors In accordance with Clause 8.2,

Following the Serior Discharge Dale but prior lo the Investor Dischurge Date, the A3LN
Craditor snd BLN Creditors may only teke any Enforcement Action i

) the prior writen consent of the Invesior Creditorz and the A2LN Credilors is
obtainad; or

(M) they ame requested to do so in wriling by the investor Creditors In accordance with
Clavsa B (Subordination on insolvency), or

) an Insolvercy Event has occurred; or

(v) the Investor A Craditor has takan steps o enforce the Invasior A Securily
Documents and has not taken or given notice that & inlends ta ake, action on behalf
of the A3LN Creditor and/or the BLN Creditors in accordanca with Clause 8.3,

Foflowing the Senior Oischarge Date and the investor Dischage Date, the A3LN
Crudilui inay lake Enforcement Action st any lime in secordance with the provisions of
the AILN Documents and shall not ba responsihle to any other Credilor or member of
the Group for zmy Enforcement Action or any fallurs to iake Enforcemant Action and the
A3LN Cradilor may cease sny such enforcemeni at any lime.

Following tha later to occur of tha Senior Discharge Dale and the Investor Discharge
Data but pricr 1o the A2LN snd AILN Discharge Dale, the BLN Creditors may only take
Enforeament Action i ‘ ’

{iy the prior written consant of the A2LN Cradltors and the AALN Craditor is obialned; or

(i} they are requestad to do 50 in writihg by the AZLN Craddars and the A3LN Creditor
in accondance with Clause 8 (Subardination on Inzolvoncy); or

(i} an insolvency Event has occurrad; or
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(v) the AZLN Creditors have taken siaps to enforcs the A2UN Security Dacuments and
have nol taken or giveh nulica that they intand to take, action on behalf of tha BLN

Creddors in accordence with Clause 8.3,
Enforcement by the Equity investors
Mo Equity lnvestor shall be entilled lo: -

{(s) Initiale or support, or take any sleps with a view {o, any Insolvency, Wquidation,
reorganisation, afministration or dissolution proceedings. or any voluntary arrengements, or
assignation or assignment for tha bengfit of credilors or any similar procsedings involving an
Obigor, whether by petition, convening a meating, voting for 2 resolution or otherwise; or

(b) tske any Enforcement Action in respect of any unpaid Distribution or otherwise,
untid the Sanior Oischarge Dale,
No walver

No Junior Cradilor shall be treatad as having granted any waiver undar any Jinior Document by
reason of i not taking any Enforcamant Action as a result of this Clause 7 (Entitfement io enforce)
whare it would otherwise have been entitled {o have taken such aclion,

SUBORDINATION ON INSOLVENCY

Insolvency Event

Natwithstanding the terms of any olher Document, the provisisns of this Clauca 8 (Subardination
on insolvancy) shal apply #, prior to the Senior Discharge Date, the investor A and A2LN
Discharga Daste or ha Investor A1 and AILN Discharge Date s the case may be, an Insolvency
Event occurs In ralaticn 1o any Obligor (the "insolvent Ohligor”).

Subordination prior to the Senlor Dischargs Dale
Prior lo the Senlor Dischargs Date: -

(8)  the Junior Lishities owed by the insolvant Obligor witl be subordinats in right of peyment ks
the Seniar Liabfiies owad by that Insolvent Obligor:

(b} the Lander may, and Is irevocably authorised by each of the other Creditors 1o (in
accordance with the Senior Finance Documents):

{i demand, sue, claim, enforce and prave for any Liabililies dug and payabje by the
insolven! Obligor;

) takas any Enforcement Action In respact of any of the Liabilities;
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(i) fils claims and proofs, give receipls end take such other proceedings and do af
such things as tha Lendar considers reagonably necessary or advisable {o recover
any Liabfities owed by the inscivent Obligor and for the enforcament of this
Agreemant and the priositias referred o in this Agreement; and

{iv} recaive all payments and distributions on or on account of any Liabilties owed by
the Insolvent Obligor for spplicetion in accordance with Clsuse 12 {Application of

proceeds);

{c) the Lender may, and is imevocably sutharised by esch of the other Creditors on their behaif
to, exercise all powars of convening meelings, voling and reprasantation in respect of the
Juniar Liabilities owed by the Insciven! Obligor and sach such Creditor will provide sl lorms
of proxy and of reprasentation requested by the Lendar for that purpose; and

() tha Insclvency Reprasenislive of sny Insolvenl Obligor is authorised and directad lo apply
disiritiutions of the Junior Liahilities directly to the Lander.

Subordination faliowing the Senior Discharge Date but prior to the investor A and AZ2LN
Discharge Dats

Following the Senior Discharge Date but prior to the Investor A snd A2LN Discharge Data: -

(@)  iheinvestor At Liablities, the AJUN Liabllities and the BLN Llahifities owed by he Insoivent
Obligor will be subardinate in right of payment 1o the Inveslor A Liabiktles and A21N
Liabilities owad by that Insofvent Obligor;

{b) tha Invaslor A Creditors snd the A21.N Creditors may and are iTevocably authorised by sach
of tha Invasior A1 Crediiors, the A3LN Creditor and sach of tha BLN Creditors {o (at all tmes
in accordance with the investor A Documents and the AZLN Documents):

M demand, sua, claim, enforce and prove for any Liabilities due and payable by tha
Insolvent Obligor;

()] inke any Enforcemant Action in respect of any of the Liabiitias;

{8 file claims and proofs, pive receipts and take such other proceedings and do all
such things as the investor A Creditors and the A2LN CredXors consider reasonably
necessary or advisable to recover any Liabilities owsd by the insolvent Obligor and
for the anforcament of this Agreement and tha prortles reterred to in this
Agreament; and

() raceive all payments and distributions on or on account of any Liabitiies owsad by
the insolvant Obligor for application in accordance with Clause 12 {Appifcation of
proceads); '
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{v)

{d)

a

tha lnvestor A Craditors and tha A2LN Crediiors may, and ara Irravocably authorised by the
inveslor A1 Craditors, iha AILN Creditor and the BLN Creditors on their behalf lo, axerise
all powers of canvening mestings, voting and representation in razpect of the invastor A1
Lisbiities, the AILN Lishilities and tha BLN Lisbilities owed by the Insolvent Obligor and
each such Craditor will provide all forms of proxy and of representation raquesied by the
Invesior A Credilors andior the AZLN Craditors for that purposs; and

the insolvency Represantative of any Insolvent Obligor is authorised and directed to apply
distributions of the Investor A1 Liabilitins, the AILN Lisbities and the BLN Liabilities directly
{o tha Invesior A Creditors and/or the A2LN Craditors in accordance with this Agresmanl.

Subordination following tha 1ater of the Senlor Diccharge Dits and the Investor A and AZLN
Discharge Date but prior to the Investor A1 and AJLN Discharge Date

Following the Benlor Discharge Dale and the Investor A and A2LN Discharge Date but prior lo the
Investor At and A3LN Dischamge Dals:-~

(a)

(b)

(e)

{he BLN Liabifities owed by the lnsolvent Obligor wi be subordinale in right of payment (o
the Investor A1 Liabilitias and A3LN Liabilities awed by that insolvent Obligor;

the Investor A1 Creditors and the A3LN Credifor may and are irevocably authorised by
sach of the BLN Credilors to (sl all times in accordance with the invesior A1 Documants and
thae A3LN Decuments):

0 demond, sue, claim, onforee and prave for any Liabiltles due and payabls by the
Insolvent Obligor;

(i) take any Enforcement Action in respect of any of the Lisbilkies;

(&) e claims and proofs, give receipts and take such other proceedings and do all
such things as tha Invesior A1 Craditors and the ASLN Creditor consider
reasonably necessary or advisabla (o recover any Liabilities owed by the (nsolvent
Obligor snd for the gnforcomant of this Agresment and tha priorifias referrad to In
this Agreemaent; and

) recelve all pamm;anddhbibuﬁonsondrmaccwntorw Liabl&iésmdby
the Insolvent Obligor for applicetion n accordance with Clause 12 (Applicalion of
proceeds),

the Investor A1 Creditors and the AGLN Creditor may, and ara irevocably authorised by the
BLN Creditors on their beholf to, exarcise all powesrs of convening mestings, vating and
reprasentation in respect of the BLN Liabllities owed by the Insolvent Obligor and sach such
Creditor wiill provide all forms of praxy and of repreaentation requssted by the Invesiar A1
Creditors arvi/or the AILN Graditor for that purpose; and
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the insolvency Represaniative of any Insalvent Obligar is sutharised and diracted fo apply
distributions of the BLN Liablfties directly to the investar A1 Creditors andior the AN
Creditor in accordance with this Agreement,

Crmlilurs’ actions

(®)

(b)

(c)

At plil fimes pror o the Senior Dischasge Date, the Craditors will do all things that the Lendsr
may request in order bo give efiact to this Clause 8 {Subordination on insodvency) and, K the
Lander is nol enlitied to lake any of the actions contemplalad by this Clause B
{Subordination on insolvancy) or ¥ the Lender requesis any Cradior lo take that action, that
Cradiinr will underials those acticns itself in accordance with the Instructions of the Lender
or wifl grant @ power of aliornay ta the Laader (on such terms as the Lender may reasonably
requiie) tu enabide the Lander to toho such action,

Falowing \ha Sanior Discharge Date and until the Invastor A and A2LN Discharge Date, the
Investor A1 Creditors, the ASLN Craditar and the BLN Credilors will do all things that the
investor A Creditors and the A2LN Creditars may request in arder to give effect ta this
Clause B (Subortiinalion on insolvency} and, If the Investor A Creditors and/or the AZLN
Creditors sre not entitied to 1ake any of tha actions contamplated by this Clauss 8
{Subordinalion on insolvency) os W the Investor A Craditors and/or the A2LN Credilors
requast the Investor A1 Creditors, the ASLN Creditor or tha BLN Craditors o take that
aciion, that Creditor will undariake thoss actiona Rsetf In accordance with the instructions of
the Investor A Creditars of will grant @ powaer of attorney la the Invesior A Craditors and the
A2LN Crediors {on such terms as the Invasior A Cradilors and the A2LN Cradiiors may
reasonably require) to snable the Invester A Creditars and the A2LN Creditors to teke such
action,

Following the lster to occur of the Ssnior Discharge Date and the lnvasior A and A2LN
Discharge Date and until the investor A1 and A3LN Discharge Date, the BLN Creditors wil
do all things that the Investor A1 Creditors and the ANLN Unsditor (it the case ol il AILN
Craditor, with the prior consant of the investor A1 Credilors) may request in order to give
effect to this Clanse 8 {Suborfinehion on insuivency) and, if the investor A1 Credilors and/or
tha A3LN Creditor are not entitied o take any of the actions conlemplated by this Clause B
(Subcrdination oa insolvency} or (f the Investor A1 Craditors and/or the A3LN Creditors (in
the casa of jha A3LN Creditors, with the consent of the invesior A1 Craditors) request tha
BLN Creditors to take that sclion, thet Craditor wil undertake those actions itsal in
accordance with the instructions of Lhe Invesior A1 Credilors or will grani a power of altoiney
io the Investar A1 Creditors and the ASLN Craditor (on such terms as the Investor A1
Creditors may reasonably require) to anable tha invesior A1 Credilors and the A3LN
Creditor ko take such adtion.
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TURNOVER

Recoverad Amounts

If aevy Junlor Creditor or Equity Investor {a"Recovering Creditor”) recaives or recovars a payment
or distribution In cash or In kind (inchuding by waly of sai-0ff, combination of accounts or otherwise):

@

(b}

{c)

{d)

of, of on account of, any of the Lisbilities which at the relevant time was not permiiied by
Clause & {Parmillad paymani) or was nat mada in accordance with Clause 12 (Appfication
of proceeds),

from (or on behall of) sny member of ihe Group on account of the purchase, redemption or
acquisition of ary of the Liabilities which at the relavant time was not permitted by Clause 6
(Permitied psymeni);

Bs a result of any Enforcement Action against any Obligor except in accordantce with Clause
12 {Application of proceads), or

as a result of the cccurrence of an Insalvency Event in respect of any Obligor,

then such amount (the “Recovered Amount’} shall be applied in sccordanca with the
following provisions of this Clause.

Tumovaer by Craditors

(a)

®)

Prior to the Senlor Discharge Data

If the Recovered Amount is received or recovered by any Recovering Craditor prior (o the
Sanior Discharge Date, then that Recovering Creditor will promptly notify tve Lender ol its
receipt or recovery of the Recovered Amount snd will within tree Business Days pay to the
Lender for application in accordance with Cleuse 12 (Application of procesds) the
Recoversd Amount or, if jess, the amount determinad by the Lendar lo be equai 1o the
oulstanding balance of the Sanior Liabiltiss and pending such payment the amount
raceived of recovaned or if tess, such pant of the amount recelved or racoverad as Is payablie
o tha Lender ynder this Clause 9.2(s) [the "Sanior Turnover Amount”) shafl be held on
trust by the Recovering Craditor far the Lender,

Following the Senior Discharge Date but prior to the inveslor A and AZLN Discharge Date

if the Recovered Amount is recelved or recovered by any Recovering Craditor following the
Sepior Discharge Date but prior to the Invesior Discharge Dats, than that Recovering
Craditor will promptly natify the investor A Creditors and the A2LN Creditors of its receipt or
recovery of the Recoverad Amount and will within thres Business Days pay 1o the Invasior A
Creditors for application in accotdance with the tenms of this Agrsement, the Recovered
Amount or, if less, the amount datermined by tha Invastor A Creditors {acting ressonably) to
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be squal to the oulstanding balance of the investor A Lisbiltles and the A2LN Liabikties and
pending such paymeni the amount received or recovered or if less, such part of the amound
raceived or recovered as is payable (o the Invesior A Creditors and the A2LN Credifors
under this Clause 9.2(b) (tha “investor A and AZLN Tumaver Amount”) shall be hald on
trust by the Recovering Craditor for the investor A Craditors and the A2LN Creditors.

Following the later to occur of the Senlor Discharge Dats and the Invastor A and A2LN
Uischarge Dale but prior to the Investor A1 and A3LN Discharge Data

if the Recovered Amount is received ot recovered by any Racovering Creditor foliowing the
taler to occur of the Senior Discharge Date and the investor A and A2LN Discharge Dale but
prior lo the invastor A1 and A3LN Discharge Date, then that Recavering Credifor will
fromptly notify the Investor A1 Creditors and the A3LN Creditor of its receipt or recovery of
tha Recaversd Amount snd will within thres Business Days pay 1o the investor A3 Craditors
for appication in accordence with the lems of this Agreemant, the Recovered Amount or, ¥
lass, the smount delermined by tha Investor A1 Cradilors o bs equal 1o the oulsianding
balance of the investor A1 Linbiities and the ASLN 1 labiiilies and pending such payment the
amount received or recovered or if (ess, such part of the amount recsived or recoverad as s
payahle to the [nvestor A1 Creditors and the A3LN Credilor under this Clause 8.2(c) (the
“Investor A1 and A3LN Turnover Amount’} shall be held on trust by the
Recovering Credior for the Investor A1 Creditors and tha A3LN Creditor.

9.3 Trust faliure

8.4

{a)

If any trust rafesred to in this Clause B {Turnover) fails or cannot ba given effect lo, each relevant
Recovering Cradilor will promptly pay an amaunt equal to: -

(a)
L)

©

the Senlor Turnover Amount to the Lendsr (at sl times prior to the Senlor Discharge Dats);

the Invester A and A2LN Tumover Amount lo the Invester A Crediors and tha A2LN
Craditors (foklowing tha Senior Discharge Date but prior to the invastor A and A2LN
Discharge Date);

the Investor A1 and AALN Tumover Amount to the investor A1 Credilors and the A3LN
Craditor (foliowing the later 1o occur of the Senior Discharge Dals and Lhe investor A and
A2LN Discharge Date bul prior {0 the Invesior A1 and A3LN Discharge Dalse),

for sppficatian in accordance with Clause 12 (Agpficalion of procesds) or otherwise In accordance
with the provisions of this Agreement.

Recovaring Craditor’s rights

Any amount pald by a Recovering Creditor io the Lender, the Investor A Credilors, the A2LN
Craditars, the invastor A1 Creditors of the AILN Creditor (as the casa may be) under this Clause §



"

{c)

10,

10.1

10.2

35

(Tumovar) shall be trested as having been paid to the Lendar, the investor A Credilors, the A2LN
Creditors, tha Investor A1 Craditors or the ASLN Creditor (as the casa may be) by the relevant
Obligor and the Recovering Creditor will ta subrogated 1o tha rights of the Lender, the invesior A
Cruelilors, the AZLN Creditors, the Invesior AT Creditors er the A3LN Creditor {as the case may
be).

I and to the axtent thal the Recovering Credior is not able to rely on s sights of subrogalion under
Clause 9.4(a) the relevant Obligar shall ba Eable lo the Recovering Craditor for a debt equal 1o the
amount pald to the Lender, tha Investor A Craditors, the A2LN Creditors, the Invesior A1 Creddors
or the A3LN Credilor (as the case may be) under this Clause 9 [Turnover) which is immediziely
dus and payable.

No Craditor will exercise any righis which I may have by reason of the performance by & of ils
obligations undar this Agresment to take the benefit (in whols or in part snd whether by wey of
subrogsiion or otherwise) of any rights under the Documents of any Craditor which ranks ahead of
R in accordance wilh tha priorities aet aut in Clause 2 {Renking and Priority) until such time as sl of
the Ciabilitles of each prior ranking Creditor have been imevocably paid in full,

PROFESSIONAL ADVISERS
Clalms prior to Dafauit

Subject to Clause 10.2 (Claims during Defaull), ¥ prior ta the Senior Dischamge Dale, zny Pardy
dacides to commance itigation agsinst any of the Advisers or otherwise make a clalm against, or
seek to obiain & recovery from, any of the Advisers in relation to or resulling from any of the
transactions contemplated by the Transaction Documents, i shall:

{a) giva the other Parties reasonabla grior nolice (which shak not be jess then 30
calendar days) of its inlention to do so;

(b) give each Party and any Insolvency Represeniative appointed under the Sanlor Security
Documents a reasonable oppottunity 10 be joined nto such clalm or igation of to make
2 similar claim or nitiate simitas itigation; and

() co-operste with sny sﬁd\ persons who are joined in as regards the efficient and effective
conduct of such claim or liligation,

and fn any avent no Party shall at any lime waive any right or claim against any Adviser without the
prior writlen consent of the Lender.

Claims during Default

¥, prinr in the Sanior Discharge Date, a Senior Default has occurred:
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{s) no Pasly cthar than tha Lander may, without tha prior written consant of the Lender,
commence [tigation against any of tha Advisers or otherwise make a clakn against, or
seak to obiain a mcovery from, any of the Advicers in relation to or rasuting from any of
the \ransactions contempiated by tha Transaction Documnents; and

{b) any Obligor which has a claim against any of the Advisera in relstion to or rasulting from
any of the (rensactions contemplated by ihe Trensaclon Documenty shall,
notwithstanding the foregaing provisions of this Clause 10.2, if so instnucted by the
Lander commenca [igation against that Adviser or otharwise make a claim against, or
seak 1o oblain a recovery from, that Adviser n respect of such claim

and the provisions of Clause 10.1 (Claims prior fo Defauil) shall nol apply to any such clalm or
Ktigation.

10.3 Recoveries from Advisers

(a) Inthis Clause 10.3, “Nat Award” means any smount recelved o recovered by any Party
in relation to & successiul claim, or ktigation against any Adviser jess reasonable legal
coals and axpenses incurred in pursuing such claém or fitigation and any Tax payabie in
respect of the amount racovared, :

(b) H, at the timse the Net Award is declared or receivad, a Senlor Default has occurred snd
the Senlor Discharge Data has not occurred, the Net Award shall be paid (o the Lender
(and pending such payment shall ba held in trust for the Lender by the recalving Farty)
for application In accordance with tho provisions of Clouce 12 (Applcation of proceeds)
or ctherwise in accordance with tha provisions of this Agreement.

(c) If, at the time the Net Award Is declared or received, no Senior Default has occurred
wiiich is continuing and the Senlor Discharge Dal2 has not occurred, the Net Award:

¢}  shsil, if any Obligor has suffered a loss or diminution of assets by resson of the
avant or ckcumstanca giving rise o the ciaim or liigation in respect of which a
Party has received & Nel Award, first be paid by such Parly to the relevant Obligor
tq be applied in making good such loss or diminution of assets; and

(i) second, any balance remaining shall be promptly paid to the Lender for
spplication in accosdanca wih Clause 12 (Appfication of proceeds)

snd pending such payment, such balance shall be held on trust by the recaiving Party for
the relevant Obkgor or tha Lender (as the case may be),

{d) The provisions of Clauses 8.4 (Recovering Credifor’s Righls) shal apply mutatis
mutandis to any amount which any Party is required io pay 1o the Landar in accordance
wilh this Clause 10.3,

ATATECS ¥
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DISPOBALS AND CLAMMS

Procesds of disposals and claims tiefore Enforcement Action

Prior 1o the commencemant of any Enforcement Aclion;

(=)

(o)

i under the terms of any of the Senlor Finance Documants or the Junior Documents, the
ptoceeds from any sule, conveyance, transfer or assignmaent of assels or any cleim
under an insurancs policy which are tha subject of tha Senior Security, the Investor A
Securily or the A2LN Security, sfe required to be applied in mandstary prepayment of
the Sanlor Liabifitiss or the Junior Liabilities than those procasda shall be applled in o
towards payment of: «

) the Senior Liobilies in accordance with the teams of the Serior Faciiles
Agreement (wihout any obligation 1o apply those amounts in or towards paymant
of the Juniar Liabillies),

(i)  after tha irrevocabls and unconditional discharge in full of the Senior Lisbiitias, in
mandatary prapayment of the Investor A Liabiities and the A2LN Liabilities, par
passy and pro rals (without any cbligation to apply those amounts in or towards
payment of the Invasior A1 Liabiities, the A3LN Liablities or the BLN Liabiities);

{i) afer the imevocable and unconditional dischangs in full of the Senior Liabliities,
the investor A Lizbllithes and the A2LN Lighiities, in mandatory prepaymant of the
invesior A1 Liahifties and the A3LN Liabifittes pan passu end pro rafa (without sny
obiigation to apply those amounts in or towards payment of the BLN Liabikties),

and {he consent of any other Party to this Agreement shall nol ba required for any such
application referred to above; and

the
(0  Lender {a all imes priar to the Senior Discharge Date); and

il tnvestor A Credilors and the A2LN Creditors (foflowing the Senior Discharge Date
but prior to the Investor A and AZLN Discharge Dala},

shalkl be suthorised (st the cost of the Obligom) to relaase the assets disposed of from
the Senlor Sacurity, the Invesior A Security or the ALN Security (as the case may ba)
and is authorised Lo executa or enter inlo, on behalf of snd without the need for any
further authority from any of the other Craditors or any Obligor any releasa of the Senlor
Sacurity, the Investor A Security or tha A2LN Securily (as the case may be) and sny
ather cleim over such assels and (o [ssue any certificates of non-crystatisation of any
fioating charge that may, in the absolute discietion of the Lender, the Investor A
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Crediors or the A2LN Creditors (as the cese may be), he considered necessary or
dasirable,

Disposal sfier Enforcetnent Action

(a)

®)

Prior lo the Senior Discharge Date

At any time prior to the Senlor Discharge Date, N any assels arg sold or otherwise disposed
of by (or on behalt of) the Lender or by an Obfigar at the raquest of the Lender either 25 a
reauk of the enforcement of the Senlor Security or a disposs! by an Obligor after sny
Enforcemaent Aciion, the Lender shal ba autharisad (at the cost of the Obligars) to ralense
those assels irom the Senior Security Bnd is authorised ip axecuts or enter into, on behait of
and, withoul the need for any further authority from any of the ather Craditors or any Obligor:

(0] any relsase of the Senlor Security, the investor A Securily or the A2UN Security or
any other clalm over that assel and fo issue any cerlificates of non-crysiaflisation of
sny flloating charge that may, In the absolute diacration of the Lendaer, be considered
nacsssary or desirable;

()} i the asset which ix disposed of consists of ali of the shares (which are held by an
Dbligor} in the capital of an Obligor or any holding campany af that Obligor, any
release of tha Obligor or that holding company from all liabilties It may hava to any
Credilor or other Obliger, both aciual and contingent In its capacity as a guaranior or
bormower (including any lability lo any other Obligor by way of guarantes,
confribition, subrogation or indemnity and including any guarantse or fiablkty
arising under or in respact of the Senior Finonge Daocuments or the Junler
Documants) and a release of any Senlor Security, the Investor A Sacurity or the
AZLN Secuwrity granted by thal Obligor or holding company avar mny of its asseis
under any of the Sanior Security Documants, the investor A Securily Documenis or
the A2LN Security Documents.

Following the Senlor Discharge Dale but prior 1o the invostor A and A2LN Dischargs Date

FoRowing the Sanior Discharpe Dais but prior io the Investor A and A2LN Discharge Date, i
any asseln are sold or otherwise disposad of by (or on behalf of) tha Inveslar A Credlors,
the A2LN Creditors or by an Obligor at the request of the investor A Creditors or the A2LN
Creditors elther as a result of the enforcement of the Investor A Securily or AZLN Security or
a disposal by an Obligor after any Enforcement Action, the Invesior A Credilors end the
AZL.N Craditors shall ba guthorised (st tha cost of the Obtigors) to releasa those aasets from
the invastor A Secixity mnd the A2LN Security and are authorised lo sxecute or anter into,
on behalf of and, without the nead for any further authority from any of the other Craditors or

any Qbfigor:
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)] any relansa of the Investor A Security or the A2LN Security or any other claim over
that asset and Lo lasue any carificates of non-crysiaMisstion of any flooting charge
that may, in the sbsolule discration of the Invesior Creditors and the A2LN
Craditors, ba conalderad necessary or destrable;

{n if the assat which i dispoacd of consiats of ol of tha shares (which ama held by an
Ohiigar) in the capital of sn Obligor of any holdisg company of thal Obligor, any
refanse of the Obligor or that holding company irorn sll Eabliities it may have o any
cmorwommmwmcmtmhmn-mm
borrower {including any hebilly to any other Obligor by wsy of guaranias,
mmswmmimwaMthmwmlummﬂy
arising imder or in respect of the Investor A Documants, the A21N Documants, the
investor A1 Documaents, the AN Documents or the BLN Documaenis) and a
release of any of the Invesior A Security or the A2LN SecurRy granted by that
Obigar or holding campany over any of iis assets undsr any of the Investor A
Security Documents or tha AZLN Security Documents.

Releases

The other Crediluis aind Dbligors shall mueculn any assignations, sscignments, trancfers, raleases
or other documents that tha Lender may consider (o be necassary to give sitect to thess relgases or
disposals.

Documants of title

Tha Craditors agree thal st al fimes pdor to the Sanlor Discharge Date documents of title to the
property snd assels charged by the Sanlor Security Documants, the Invesior A Security Documents
and the AZLN Securily Documents shall ba hald by the Lender and may ba dealt with by the Lander
withoul refarenca to or the congent of the other Creditors.

APPLICATION OF PROCEEDS
Prior to the Senior Discharge Date

Prior ta the Senior Dischame Chate and subject 1o the paymaent of any claim sanking in priority 88 a
matter of law, the procesds of anforcement of the Senior Sacurity shall be paid to the Lender and
thase procesds, togather with all other amounts paid (o the Lender in accordance with the tems ot
this Agrasment or any other Senior Finance Document, shall be applied in the following order of
priociy. ‘

{a) First, in satistaction of all cosiw, charges, axpenses (including legal axpenses) and liabilites
incurred by the Lendar or any Inyolvency Reprasanisiiva appointed under the Senior
Security Documents or any Delagate and of the remuneration of such Insolvency



(b

(c)

L)
Representative {logather with interest on such sums gs provided in the Senlor Finence
Documanis);

Sscond, In paymant to the Lender for application in or towards the discherge of the
remalning Senior Liabiitias in full; and

Third, eny surplus to such parsons who may be entitied o them.

122  Following the Senlor Discharye Data

Following ihe Senior Discharge Data and subject ta the payment of any claim ranking in priority as a
matler of faw, aff amounts recelved or recoverad from the procesds of enforcemant of the investor A
Securlly andfor the A2LN Security and a¥ smounts reccived or recovennd by any Craditor or
insolvency Repraseniativa faowing the sceurrence of an insolvancy Evant or the taking of any
Enlorcement Action shall be pakd and applied i the following order of priarity:

(@

(o)

(<)

(d)

{e}

{0

X04Tvd

Flirst, In satisfaction of all cosls, charges, expansas (including legal expenses) and ilabilities
incurrad by the Invastor A Greditors, the A2LN Creditors or any Insalvency Roprosentative
sppointed under the investor A Securily Dacuments of the A2LN Security Documents or
nny Delegate and of the ramuncration of such Insaivency Represeniative (together with
interest on such sums s provided in the Invastor A Documents and the A2LN Documents);

Second, in payment lo the Investior A Creditors and the A2LN Creditors {or appileation in or
towards the dischargs of the ramsining investor A Liabilties and the AZLN Lishiites pasi
passv and pro rala without any preferenca betwaen them;

Third, in salistaction of all costs, charges, expanses (including legal expsnses) and
tabiities incurred by the Investor A1 Creditors, the A3LN Creditors or any fnsclvency
Repressntative sppointed by them or ony Delegate and of the remunarstion of such
Insolvency Represeniative (logether with friterest on such sums as provided In the (nvestor
A1 Documaents and the ALN Dacuments);

Fourth, in paymant (o the Investor A1 Craditars and the A3LN Credilor for application in or
towards the dischargs of the remaining Invasior A1 Lizhifities and tha A3LN Liabllities par’
passu and pro raia withowt any praference betwasn them, .

Fifth, in satisfaction of all casts, charges, expenses (inciuding ingal expenses)and lfabffities
incurred by the BLN Cradilors or any Insofvency Reprasantstive appoinied by them or any
Dalagats and of the remunaration of such tnsoivency Reprasenistive (togother with intarest
on such sums as provided in the BLN Documants);

Sixth, in payment to the BLN Credilors for application in er towarde the decharge ot the
remaining BLN Liahilities parf passu without sny preferancs between them; and
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{9) Seventh, any surplus to such parsons who may ba enlitied io them.
AMENDMENTS, WAIVERS AND CONSENTS
Effact of Conaents on Obligors and Junlor Creditors

Prior to the Senlor Discharge Date, ¥ any consant ls given by the Lender in ralation to sny Senior
Finance Oocumant, that consent shall bs binding on the Obligors, the Junior Creditors and the
Inira-Croup Debiors, who shall each be deemad to have made or piven a2t the same lims a
corraspanding consent in equivalent terms under any Junior Document (38 the case may bi) and ho
Obfigar, Junior Credilor and/or Intra-Group Deblor shafl be entitled to object o the giving of such
consent or to tha implemeantation of any aclion resulting therofrom. The QObligars, the Junior
Craditors and the Intra-Group Debiors shall do aff such things and executs 2} such documents as
the Lender may require {0 give effact to the tarms of this Clause.

No Rabitty

The Lender shall have no Esbillty to eny Junior Crediter or momber of the Group In recpect of any
consent given or deemad to have been givan under this Clauss 13 (Amandments, waivers and
consents) or in raspect of any trensaction sntered inlo tha Lender ond any member of the
Group or any mquirement or condiian impased by ar on behalf cf the Lander on any msmbar of the
Gioup whether or not the same wouid, bul for the provisions of this Clause 13 (Amendmonis,
waivers and consanis) cause a defautt under or braach the tsrms of any Document.

INFORMATION AND CO-OPERATION
Co-opaeration

Each of the Creditors and the Obligars wil take all jeazonable and necessury sleps and will
co-opesata with each othar and, so far as ihay ata respactively legally able ta do 50, 80 28 to ensure
that the intentlons as to prioritles set owt in this Agresment ara raflected and recordad in any registry
of rapistar of with any fling or reqistration aulhority in any jurlsdiction,

Disclosure

Esch Obligor authorises the Lender and each other Craditor for so long as such party remaing o
Party to disclose lo each other Party and to any sharehakier or other credior in any member of the
Group any information concerning tha Group that comes into thair possession in connection with the
Documaenis a3 the Lender and/or such of the Creditors may see fit.

Discharge of Sanior Liabllities

Promplly aller the Senior Liabilities have been irevocably and unconditionally paid and discharged
in full the Lender shalt confirm o tha Junior Creditors in writing that the Senior Dischargs Date has -
occurred.
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Ranking in other jurisdictions

Each Parly undartakes to use @)l reasonable endeavours to ensurc that the provisions of this
Agreement as to the relalive ranking of pricrities and subordination as batween the Pastins shallbe
given effact to in all ndevant jrisdictions.

EFFECT OF THIS AGREEMENT
Position of the Obligosx, the Intra-Group Creditors and the intra-Group Debtors
Each of the Obligors, the Inlre-Group Craditors and the Intra-Group Dablors:

{a) enters into ihis Agreement for tha purposes of acknowledging the smangements
betweer: the other Parties to this Agreemant and giving the undertakings expressed to
be given by it in this Agraemenl,

(b} sgrees that none of the Qbligors, the Intra-Group Creditors and the intre-Group Debtors
have any rights againct the Lander, the (nvastor A Credilors, the A2L N Creditors, the
invesior A1 Craditors, tha A3LN Craditor or the BLN Craditors undar this Agreement and
that none of the underakings in this Agreement am given {or shall be deemed to be
given) to, or for their banefit or are enforcaable by any of them; and

{c) acknowisdges that the arrangements made betwasn the other Parties (including as to
peioritfes) may be vared by tham without the need to obtain the agreement of any of the
Ohbligors, the Intra Group Credilors and the Intra-Graup Debtors snd walves any rights
which it may bave or acquire lo chalienge any such arangements or have them varled or
set asids.

Rights of Craditors
Nathing in this Agreement shall:

(@) require any Creditor io make any advancs or provide any Facility fo any Obéigor; or

®) as between the Obligors and any of the Creditors, affect or prejudice any of the rights or
remedies of the Creditors under the Documents which shafl remain in full force and
effect.

Override

Tivk provisions of this Agreemant shall regulate the rights and obligations of the Partias under the
Documenis which shall take sifect and be subject lo tha provisions of this Agreement and in tha
event of any confiict or inconsistency arising betwean any of the provisions of this Agreement and
any provision of any oiher Document, Lha provisions of this Agresment shall pravall,
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Subatitution of previous agreements

This Agresmant is in substitulion for and not in addition to any previcus intercreditor agreement
betwean the parties to this Agreement including, without (imRation to the foregaing ganerality, the
inteyeredilor agresmant datad 23 July 2014 betwoen, infor olics, the Parent, the Investor A
Credilors. the Invesior A1 Craditors (as such lerma were defined therain) arid the Lender,

REPRESENTATIONS AND WARRANTIES
Fach Pasty reprasents and wattants to, and for the benefR of, aach ofthar Party that:

i is duly sslablishad and (if a company) duly incorparaled and validly axisting under the laws of the
piace of its incarporation or farmation;

this Agresmant and the other Documents (lo which it is party) are within s powsrs and & has the
capacily to enter into and camply with its ohligations under this Agresment and the othar
Documants ta which & is party;

this Agreemant and the other Documents (to which il is party) do not conflict with any !aw binding
on it or with its constitulional documents; and

it has taken all action legally aveiiehis to it

(@) to authorise the entry into and compllance with its obligations under this Agresmaent sad
the other Documnents {to which it Is party); and

(b) 1o esnswe (hal #s ubiigations under this Agneemant ond the othor Documents (lo which &
is party) are valid, legelly binding and (subject to the Legal Reservations) snforceable in
accordance with thek terms,

PROTECGTION OF SUBORDINATIDN
Continying Subordination

The subordination and priority provisions in this Agreement constitute a continuing subordination
and priosity ard beneft Lo (he ullimate balance of tha Sanior Liabilities, the Investor A Lisbliities,
iha A2LN LiabiRies, the Invesior A1 Liabiities, the AJLN Liabilities, the BLN Lisblities and the
Intra-Group Liabliiles respactively regardiess of any intlermediale payment or dischargs of any
such Lisbifities \n whole ar in part.

Waiver of Defancas

The subordination in this Agreemant shd the obligations of each Junior Creditor, each Equily
invastor and sach Obligor under this Agresment will not be alfectad by any sct, omission, mattes or
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thing which, but for this provisian, would reduce, release or prejudice the subordination or any of
those obligations in whola or in parnt, including:

(=)
(0)

()

()

()

Hh

(a)
)

any lime, waiver or consent granted 1o, or compoesition with, any Obiligor or other parson;

the relmase of any other Qbiigor or any othar person from its cbiigations undey any
Oocumaeant o any Security, guaranieq, iIndemnity or other assurance against [oas granted
in connectian tharewith;

the Laking, vadation, camnpromise, exchange, renewal or release of, or refusal or naglect
io perfect, take up or enforce, Bny rights against, or Security over assels of, sny Obligor
or other persan or any non-prasentation ornon-obnmncuofanybmullyorbmar
requicement in respact of any instrument or sny failure 1o raslise the full value of any
RKecanity:

any Incagacky or lack of power, authorily or lagal personafity of or diasolution or changs
In the members or status of an Obligor or any other parson;

any amendment, novation, supplamant, extension, restatement (however fundamental
and whather or not more onerous) or replacement of any Documeant or any cother
document o Seuurty Including without limitation sny change in tha purposs of, any
axiansion of or any incraass in any faciiity or the addition of any new facility under any
Documani or other document of Securily;

any unantcrceabiity, Hegaiy o invalidily of sny obfigation of any person under any
Document or any other document or Securily;

any (nscivency Even! or similar proceedings; or

any other acl, avent or omission which, but for this Clausa 17.2 (Waiver of dofonces),
might operate to discharge, impalr or otherwise affect any of the obligations of any Junlor
Craditor, Equity Investor gr Obligor under this Agresment of any of the rights, pawers of
remedies conferred upon the Lender by this Agresment or any cther Senior Finance
Document aor hy law, or any of the rights, powers of remedies conferred upon the Junior
Creditors by this Agreemant or any of the Junior Documents or by law.

Cantinuing Validity

It any pravision of this Agrsement is or bacomes Invalid, ilegal or unenforceable in whola ot in part
in any jurisciction this Agreemeni shall, as to such jurisdiction, continue fo be valid #s to its other
provisions and the remainder of the alfecied provision and the lagalily, validity and enforceability of
such provision in any other jurisdiction shal be unaffected.
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No Dasmead Walvar

{a) Any waiver of a breach of any of the terms of this Agreement or of any defauk under this
Agresmant:

{)  shall not ba daemed a waiver of uny subsequent breach or default and shall not
aftsct the oihwr lerms of this Agreement; and

(i)  sheil be effective only if made in wiiting and specifically.

b Nofamtomgemisqarumdchvontrnpmofmyﬁﬂylnexerdﬁwmym
remedy, power or privilepe of thet Party under this Agreement and no coursa of dealing
between the Parties shall be conatrued or cperats as a waiver, nor shall any single or
pasiial exsscise of ony right, remaedy, powsr or privilege preciude any other or further
exarcise of such rights, remedies, powess or privileges or the exafcise of any other right,
remedy, powsr or grivilege.

Cumulative Remedies

The rights and ramedies provided by this Agreement are cumutative and are not exclusive of any
righls or remedies providad by law.

Anpropristions

Until the Senlor Discharge Date, tha Lendar mey (subject ta any pravision of thic Agreaement to the
contrary): .

{v) «pply any cash or propecy received under this Agreemant or fram any maember of the
Group or any other parson against the LiabiRties owed to R, in such order as it gees fil;

()] (¥ it so decides) apply any cash or property receivad from any membar of the Group or
from any other person (ofhar than money or property received undzr the Senior Finance
Documents or under this Agresment) against any Eablity other than the Liablities owed
toit; snd

{r) hold in a suspanse sccount (beasing interest at 8 marke} rale usual for sccounts of that
typs) the net procseds of any distribution received fram the Junior Creditors or the
Obfigors or on account of the $abliity of any of tha Junior Cradors or Obligors (as
appropriate) under this Agreement or sny cash otherwiss received by it undar this

Agreement.
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POWER OF ATTORNEY
Appontment in favour of the Lender

Each of the Junior Cradiiors, the Equity Investors and tha Obligora heraby imevocably appoint {io
the sxtent it is leally shin to da sc) the Lender a3 its attorney (with full powar to appoint delegates
snd suhstiies) to do anything before the Senier Discharge Date which it: ‘

{®) has expressly asuthorised the Lender to do on its behalf undsr this Agraement; or

() is required and Is lagelly able to do by this Agreemant but has fallad to do for a pariod of
three Businass Days aftar receiving notice from the Lender requiring it to do so

and ihe Lender may delegate any such power.
Ratificstion

Each of the Junior Cradiiors, the Equity investors and the Obligors undertalres that, promplly upon
raquest, thay will ratify and contirm all actions taken by the Lender (or any of thelr respactive
Delegates) in the proper axupin of the power of alfomey granted under this Clause 18 (Power o’
Affornay).

FEES AND EXPENSES
Transaction and Enforcement Expanses

The Parent shak, within three Business Days of demand, reimburse the Lander far all propesly
incutred costs and expanses (including legal feas) on a full indemnity basis togethar wilh any
applicable value added tax incurred by the Lender and any Daiegate in connection with:

{a) the negotiation, preparalion and exacution of this Agresment; and

()] the proper sxercise, preservation and/or enforcement of any of the rights, powars and
ramedigs of the Lender under this Agreement,

unless paid to the Lender or such Deteqate under any other Document
Stamp laxes l .

The Parsnt shall pay all stamp, meaistration, notarial and olher Iaxes or fees lo which this
Agreement or sny judgment given in connection with it. is or at any time may be, subject and shal,
from time o lime, indamnify the Lender within three Businexs Days ol demand sgainst any
liabitities, cost, claims and expenses resulting from any fallure by any Qbiigor to pay or any delay
in paying any lax or fee.
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intarest on demand

if any Craditor or Obligor falls to pay any aimount payabie by & under this Agraemant on ils dua
dats, interes! aliall acusus on the ovardue amount {and be compoundad with i2) from the dus date
up 1o the date of actual payment (both befare and after judgment and (o the extent interest al a
defsult rata is not otherwise being peid on that sum) at tha rate due on the relevant Liabllitles.

CHANGE OF PARTY
Change of Pasty

No party may assign any of its sights and henefits or lransler any of its rights, beneliis and
obligations in respecl of any Document or the Lisbillties except as pormitied by this Clauze 20
{(Change of Parly).

Change of Lander

The Lender may assign any of Rs rights snd benefits or tranafer by novallon any of Ils rights,
benafils and obligalions in respact of any of Hs Senior Finsnce Documenis or the Liabilities
provided that any assignee or transferee has exacuted and defivered (o the ather Creditors a Dead
of Accession. :

Change of Junior Creditor

() The investor A Creditors may assign any of their rights and benefts or transfer any of
thelr righls, benefils snd cbligations i respect of the investor A Documents or the
investor A Liabllities provided that any assignee or transferee having executed and
deilverad ta the ather Credilors a Deed of Accession.

) Tha Investor At Craditors may ausign any of thek rights and benefits or transfer any of
thalr dghts, benefits and obfigations in respect of the investor A1 Documents or the
Invesior A1 Liahilites provided that any assignee or transferae having executed and
dalivered to the other Creditors & Deed of Accession,

{c) The A2LN Creditors may not assign any of their rights and benefils ar transfer any of
thelr rights, benefits and obligations In respect of the A2LN Documents or the A2LN
Liabiitias without the prior wrilten consent of the Lender, the lnvestor A Creditors and tha
invesior A1 Creditors baing cbiained and any assignee or iransferes having executed
and dalivered 1o the othar Creditors a Dead of Accesiion,

(d) The AJLN Creditor may not assign sny of its rights and benefits or transfer any of its
rights, benelits and obligations in respect of the A3LN Documents or the A3LN Liabiiities
without the prior written consant of the Lender, tha Inveator A Creditors and the investor
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A1 Creditors being cbtained and sny sssignee or transiense having executed and
dafivared (o tha other Cracitars a Deed of Accession,

{e) The BLN Credilors may not aseign any of thelr respactive rights and benefits or transfor
sny of its rights, benefils and obfigations in respect of the BLN Documents aor the BLN
Liabikties without the prior writlan consent of the Lendesr, the Invesior A Credliors and the
investor A1 Credilors being obisined snd any assignee of iransieres having axscuiad
and delivered to the other Creditors a Deed of Accession.

Change of Intra-Group Creditor

Any Intra-Group Creditor may assign sny of its rights snd benafits or transler any of ils rights,
benefils and obligations In respect of the Ina-Group Lishilities provided that any assignee or
ranaferes hes executed and delivared fo tho Lender 2 Deed of Accossion.

Change of Equity Investor

Subject to the terma of the Senior Facilities Agreement, any Equity Investor may transter is rights,
lithe and interast to any sharss haid by It in the capital of the Parent but @ shall do 5o cnly on terms
that such transfar is conditional wpon the tranaferee entering into a Deed of Accession sa as to
make such person a Paity to this Agreement as an Equity Invastor.

New Intra-Group Creditor

¥ any Intra-Group Creditor or any member of the Group makes any joan or grants or has granled
any cradit to, or makes or has mads any other financial arangemant having similar affect with, any
Obligos, the Parent witl prucure that the parsan granting or who has granted that loan becomes &
Paity o his Agveement as an lalre-Genigs Creditor by exsciting and delivaring lo the Lender a
Deed of Accassion.

New Obligor

It any mamber of the Group gives any Security, guarantae, indemnity or other sssurance against
losg in respact of any of the Liabilitikes, the Parant will procure that the person ghving that assurance
becomes a Pary to this Agresment as an Obligor by axecuting and dalivering fo the Lander, a
Uead of Accassion. T

Deaed of Acceasion

{a) With sffect from the data of the dus completion and exacution of a Deed of Accession
(but subject, other than In tha case of a Deed of Accession in respect of any replacement
Lender, to acknowledgement by the Lender of that Deed of Accession) or, f ater the
dale apecifisd in that Deed of Accassion:
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PPSA Clauses

PPSA Terms
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any Party ceasing entirely to be a Creditor, intra-Group Debtor or Equity Investor
shall ba diacharged from any furiher obiigation lowards the other Parlies unka
this Agreamant and their raspactive rights against one another shall be eancelled
(except in sach cass for those rights which arose prior to thal dats);

the replacement Creditor, lm—ar_oup Debtor or Equily lnvesior assume the samae
obligallons, and bacome entitied to the same righis, as  if had been an original

Parly to this Agreement In that capacity as its predecessor; and

any naw Cradito, Intra-Group Debior, Equity Inveztor or Obligor shall assume the
same obiigalions and become entitled {o tha same rights as if it had besn an
original party to this Agreemani in'the relevant capacity and, in the caas of a new
Inira-Group Creditar, the relevant Ghiigor which is the recpient of thet loan shal
be deemed to become party to this Agreement i the additional capacity of #n
inira-Group Deblor,

Each of the Parties appoints the Lender io receive on its behall each Deed of Accassion
requirad lo be delivered (o the Lendar under this Clause 20 (Change of Party) and to as
s00n as reasonably practicable acknowiedge and cign it If R is complete and appears on
s taca lo be suthentic and duly execulad, snd the Landar agrooe for tha benafit of oach
Party lo duly acknowledge and sipn as afaresaid each Deed of Accassion prasented to it
and which is In respect of a parson entilled to become & new Craditor or Obligor in
accordance with this Agresmaent.

in this Clause, uniess the context raguiras otherwise, the following tarms hava tha meaninga given
lo them in the PPSA:

{w)
(b)
(e
(d)

control;

perfect;

ragistration;
verification stalament.

PPS Security Interests

@)

Fach Australion Junior Crediior agrees to provide the Lender with all informatlon
sequirad by the Lender o ensure that eny registration of any PPS Security Interest
pravided for by this document is, and remains, fully sffactive ar perfacted {or boih) on the
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{b)

{c)

(d)

Personal Properly Securities Register estabfished under the PPSA or any other register
that the Lender chooses.

Each Ausiralian Junlor Craditor adtnmludgea that the Leander has not ageeed Lo
subordinate any Securily provided for by this document in favour of any ather person,
except lo the extent (if any) expressly provided by the Senior Finance Documents.

To the extent that any such PPS Security Interast is aver personat proparty of a type
refacrad Io in section 340(5) of the PPSA, aach Australian Junior Craditor must do
anything required by tha Lender to anable it to control that property for the pisposes of
saction 340{2}{b) of the PRSA.

Each Australian Junior Credior agrasc (o pravide tho Lender with off information
required by the Lender to ensure that any reglsiration of any PPS Sacurity interest
provided for by this document Is, and remains, fully effeclive or parfacied (or bath} on the
Personal Property Securitias Regisiar sctoblished under the PRSA or any other register
that the Lender chooses,

No notice required unjess mandatory

To the exient the law pemits, each Ausiralian Junior Creditor walves:

(a)

()

its rights to recaive sty notice that is requirsd by:
{ any'pruvhlon of the PPSA (inciuding a nolice of a varification statement); or

{#) any other law befora a secured party exercisec a power, right, discration or
ramady; and

any time period \hat must otherwise iapss under any law before o securcd porly
axercises a powsr, right, discretion or remady.

I the law which requires a perind of nollce or a Iapze of time cannot be axcluded, but the law
pravides that the pariod of nolice or lapse of fim= may ba agreed, thl period or lapse is one day or
the minimum period the law allows. ta be agresd (whichever is the longer}. Howaver, nothing in this
claursa prohibils the Lender from giving a notice undar tha PPSA or any other law.

Exclusian of PPSA provisions

To the extent the law psmiRy:

(a)

for the purposes of sections 115(1) and 115(7) of the PPSA:

®  the Bank need ot comply with sections 85, 118, 121(4), 125, 130, 132(3)(d) or

132(4); and

O
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()  sections 142 and 143 are exchided;

(b) for the purposes of saction 115(7) of the PPSA, the Lender naed not comply with
seclions 132 and 137(3); and

{c) if the PPSA Is amended aler the dale of this cocument to permit &n Australian Junior
Craditor and the Lander to agras nol to comply with or lo exclude other provisions of the
PPSA, the Landar may notify an Australian Junior Creditor that any of these provisions is
exchuded, or that tha Lender need nat comply with any of these provisions, as notifled 1o
that Australian Junior Creditor by the Lander,

SERVICE OF NOTICES
Communications in Writing

Al communications to be mada under this Agrsement shall be made in wiiting and, unless
atherwise sinled, may be made by fax or lefter.

Addresses

The addrecec and Fax number (and the department or officer, ¥ any, for whose aliention the
communication is 10 be made) of each Party for any communication or docurnent o be mads or
delivered under or in connaction with this Agreement is that identifiad with lis name at the end of
this Agreement, or any substiute address ar fax number or depariment or officer as such Party
may nolify to the Lendsr {or the Lander may nolify to the other Parties, if 2 change is mada by the
Lendar) by not less than five Business Days’ nolice,

Delivery

(a) Any communication or documeant made o deliversd by one person to another unider of
conaection with this Agreement will only be affective:

{iy I by way of fax, when received in leghble form; or

(i) ¥ by way of lelter, when it has been lefi at the relevant address or five Business

Days after helng deposiled In the post postage prapaid in an anvelope addrassed
to & at that nddress,

and, if a particular department or officer Is speciiled s part of its address datails
provided under Clause 22.2 {Addresses), if addressad to thal depariment or officer.

()] Any communication or documant to bs made or defivered to the Lander wil be sffective
" only when aciually received by the relevant perscon snd than only i it is expressly morked
for the altention of the departmant or oMcer identifiod with the relavant parson's
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signatura balow {(or any substitute depariment or officer as the relevant pesson shall
specify for this purpose).

(c Any communication or document mads or delivered to an Obliger in accordance with this
Clause will be deemed to have been made or delivered (o each of the members of the

Group.
Notificatinn of addreas and fax number

Promplly upon receipt of notification of an address and fax number or change of address or fax
number pursuant 1o Clause 2.2 (Addresses) or changing ils own address of fax number the
Lender shall notify the other Parties.

English language

Any notice or other document given undaer or in connection with this Agreement must be in Engligh.
MISCELLANEOUS

Entire Agreemant

This Agreement contains the entim agreemen! and understanding of the parties and superssdas
alf prior pqresments, undersiandings or armangements (both oral and written) ralsting to the subjact
matier of this Agreement.

Memorandum on Documents

The Junior Creditors shall andorse a memorandum of this Agreement on the Junior Documents (as
applicable),

Instrumant of altevation

(=) The Partles acknowiedge and agrae Lhat this Agreement is an instrument of alterstion in
tarms of Section 466 of the Companies Act 1985.

) EauhofhwlnmlurACmditqsuﬂmemCredﬁmmm.ﬂdtildcﬂdeulhll
they will, wiliin 21 days of the dale of this Agresment regitier the requirad datails of this
Agrasment with the Registrar of Companias in Edinburgh,

Non axecutlon

Fallure by one or mare parties {3 "Non Exscuting Party”) to executa this Agraement on Ihe date of
this Agreement will not invalidate the provisions of this Agrasment as batween the other parties
who do execute this Agreement. Any Non Exaculing Party may exscule this Agreement on a
aubraguant doto ond will thercupon become bound by its provisions.
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Counterparts

(®)

0}

{©)

This Agreament may be executed in any number of counterparts and by the parties on
separaie counlerparts. Where sxecuted in countarpadt:

() this Agreemant shall not iske effect uniil ot of the countsrparis have been
defverad;

{i) each courderpart will be held as undsliverad undil the paries sgres & date on
which the counterpans are (0 be (resiad as dalivered; and

(i) the parties may choosa {0 evidence the date of delivery of this Agreamant by
inserting this on the first page of this Agreemant,

if this Agreement |9 not exceuted in countarperts, this Agreement shall be delivered on
the date inaciied on the first paga of this Agreemant or, If no such date is Inseded, the
date on which tha last party signad this Agreamant.

The parties io this Agreament, in accordance with section 2(1) of the Legal Writings
{Counterparis and Dafivery) (Scotland) Act 2015 (the "Counterparts Act”), nominate
Brodies LLP o toke delivery of all counterparts of this Agreemen!, The partias agree that
tha provisions of section 2(3) of the Counterparts Act shall not apply 1o any counterpart of
this Agreemsnt.

GOVERNING LAW AND JURISDICTION
Governing law

This Agreement and any non-contractusl obligations arsing out of or in connection with R shall be
govemned by, and constiuad in accordancs with, the taws of Scotland.

Jurisdiction

(a)

(b)

The courls of Scotland have exclusive jurisdiction (o settie sny disputa arising out of or in
connection with this Agreement (Including a dispute regarding the existence, validity or
termination of this Agreament) (a "Disputs™). )

The perties sgree that the courts of Scotland are the most appropriate and convenient

courls to saitie Dispules and accordingly no party will argue to the contrary.

Service of process

Without prejudice to any ather made of sewvice allownd under any relevant faw, if sny Obligor is
incorporated outside Scotland, ik
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(=) Wrevocably uppoints the Parent ac its agent for sarvice of process in relation o any
proceedings before tha Scottish couris in connection with this Agreement; and

(b} wmuumabymawocusageﬂttgnoﬂfyltufmapmeeuwﬂmmwmme
procesdings concamad. :

{N WITNESS WHEREOF this Agresmant consisting of this and tha precading 53 pages tegsthar with the
schedule {in tan paris) hereio is executed as follows:

The Leoder

SUBSCRIBED for and on behalf of
CLYDESDALE BANK PLC

actiog by

witness

NEAL glg e ARDI o) SHEWA NVEWNURE.
full nam= of above (print) full nama of above (print)

20 Al Wip
dale of sgning

drass 9 ptace of signing



The Obligors
SUBSCRIBED for and on bahalf of
RAMCO ACQUMSITION LIMITED
acling by )
slghagof :%‘nf ) I '
wilnass director
LAanbont LraSmes 4%
full name of abiove (prind) full name of above {print)
. —
o ] date of algning
Addrass of witness place of signing
SUBSCRIBED for and on behalf of
RAMCO HOLDINGS LIMITED
acting by
s&!! 5 of .
witheas director
LINDEE s (ocr D) Pl od ity
full nama of above (prini) ful name of above (print)
AS A 2o sy 2uits
date of signing
w
Address of witness piace of signing
SUBSCRIBED for and on behalf of
RAMCO Ol SERVICES LIMITED
acting by
ml% signature of ‘
wilnass direcior
Aoy et Dond ; 2
full name of sbove (print) full name of above (prinl)
BS At ;,geﬁé’fign Iov s
dats ]
— Aket>aey)
Addrass of witness piace of signing



SUBSCRIBED for and on hehalf of

RAMCO O SERVICES INTERNATIONAL LIMITED

acting by .

R T el -
B Ao

Addrass of witnaas

SUBSCRIBED for and on bahalf of
RAMCO TUBULAR SERVICES LIMITED

acting by

—

sl!nltum o' B ‘
director

£L,
ful nama of above (print)

1> f&ﬁ Lol
date of sign

piace of signing

signature ! I

director

ﬁil name :abow {print)

A AGVE

Address of winess

SUBSCRIBED for and on behelf of
RAMCO NORWAY AS

acting by

o

wilness

ML?_EM
fult name of abave {prinl)

A Aox

o, L) n%‘#ﬁ(:
full name of sbove {

2o PRIL. 1oy,

date of signing

Phce%%slgning

ure of o
divacior

e,
{ul name of abave {prinl)

Addrasa of winess

10 %LL&L_
dala of signing

place of signing



SUBSCRIBED for and on bashalf of

RAMCO PIPETECH LIMITED
acting by
- divecior
U TCHER
full name of above (print) full narme of above (print)
A Ao Ao ’g’é&_&d&__
date of signing
Address of witness place of signing
SUBSCRIBED for and on behalf of
PIPETECH ACQUISITION LIMITED
acling by

=

full name of above (print}

45 Ak

Address of wiiness

SUBSCRIBED for and on behaif of
PIPETECH OPERATIONS LIMITED

acling by

diractor

_&_usu_vwﬂ:c%-:a.b
full name of above (print

date of signing

e o g

director
M, [
full name of above (print)
L ! FALT (Y
date of signing
place of signing



SUBSCRIBED for and on behalf of
PIPETECH INTERNATIONAL AS
acting by

aigné of

Y

witness dircclor

W cHTCHERL
full name of above (print) name of abave (print)

date of signing

Address of wiiness place of signing
Ihainvestor A Creditors
SUBSCRIBED for and on bahalf of
LDC Ul LP aciing by its menager

LDC (MANAGERS) LMITED
acting by its attomey, Mark Karr

appointed under a power of aliomey dated 22 December 2015

N of

signature of
altorney

%H name of above {pfint)

8¢ AboE

full name of above {print)

Zo#ﬂ. 270
dote of signing

" Address o{wilnen

piace of signing



SUBSCRIBED for and on behalf of

LDC PARALLEL M LP scting by s manager

LDC (MANAGERS) LIMITED
acting by iis attornay, Mark Kesr

appointed under a power of aliomey daled 22 December 2015

cig of signature of
witne: attorney
_B.i.am_:_ueoam 1Al FoReR Keth,
full pame of above (print) full nama of above {print)
. A8 Ak L 2t
dats of signing

Address of witness

SUBSCRIBED for and on bahaif of
LDC {NOMINEES) LIMITED
acting by lts atlorney, Mark Kerr

“placs o Sy

appointed under a power of attomey dated 22 December 2015

F

o

sigriature of
altornay
e fpvs {IALE Lo dERT KRR
full name of above {print} name of above {prin)
B Al Lo A Zole.
date of signing
Addrasz of witness place gﬂgning '

SUBSCRIBED for and on behalf of

LDC PARALLEL (NOMINEES) LIMITED

acting by s attornay, Mark Kerr

appointed undar a power of attomey daled 22 December 2015

-. - . s.

siynatg nf.
wines

R

A Al

Address of witnass

signature of B
attomey

A,

Ul name of above (print)

datad's_bnlng

ptacs of signing



A o At

SUBSCRIBED for and on behaif of

tDC (MANAGERS) LIMITED

adting by its attorney, Mark Kair

appolnied under a power of atiomey dated 22 December 2015

—

%d’ sighatire of
wiln siforney

_ﬁmeu_f.msm ALK LT Kext
name of above {print) full name of sbove {prinf)

A Abok %&_

@mﬂ
Address of witness place of signing
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Ihe Investor A Creditors

SUBSCRIBED for and on bshalf of
LDC if LP acling by its manager
LDC {MANAGERS] LIMITED
acting by its sttorney, Mark Kerr

appointed under @ powar of atiomay dated 22 Decembar 2015 !

s of signature of
wit aitorney
MJ&&&N Aty bsp T el
fult name of above (print) full name of sbova (prini)
AL AL
date of signing
Address of witness : place of signing
SUBSCRIBED for and on behalf of

LDC PARALLEL Il LP acting by its managar

LDC (MANAGERS) LIMITED

acting by ils attormey, Mark Kerr

appointed undar @ power of attorney dated 22 December 2016

'ML = ' slgnature of L
attorney

Hanhing LYoo el Lt

full name of above (print) full name of above (print)

A Al _lo AN Leila
date of signing

“Address of winess place of signing



SUBSCRIBED for and on behalf of

LDC (NOMINEES) LIMITED

acling by its altorney, Mack Keir

appointed under a power of atiorney dated 22 December 2015

s of signature of

witn altormney
Lomta) Lot R
"y

A A

date of signing

Address of winess ] place of signing

SUBSCRIBED far and on behalf of

LDC PARALLEL (NOMINEES) LIMITED

acting by lts atiorney, Mark Kerr

appaokntad under a power of altorney dated 22 December 2015

witness stlomay
fu% namn of above (pﬁ) ?g name of above ]Erhl)
A Al Lo A Zolln
date of signing
etz
Address of witness placa of signing

SUBSCRIBED for and on bahalf of
LDC (MANAGERS) LIMITED
acting by its atiomey, Mark Kerr

sighaturs of
attamay

appoinied under 3 power of atiorney dated 22 December 2015 i
‘bﬂ# of

Mﬂé_mw e, fogefy Keel
full nema of above {print) full name of above (print)
LB AGE .ﬁ%xw_ﬂa_&__
Atidress of winess ‘ Mﬂ@%'—ning




The AN Creditors

SUBSCRIBED for and on behalf of
DAVID WILLIAMS acting by his attomay,
appointed yrdier a power of atiomey dated 19 April 2016 _

atiormnay

M‘J#?.w MU o) e UTELELL
fuk name cf prnt) full name of abova (print)

Al Abak”

date of signing
- Av)
Addrass of wiiness place of signing
Tha ASLN Creditor
SUBSCRIBED for and on behaif of
DAVID WILLIAMS acting by his attornay, &,

appointead under a power of altomey dated 18 Aprit 2018

attomey

%1 ﬁﬂ Aeee &S ~uTCis?e
nams of above (print) fu!nsnsuflbw;(pﬂnt)
date of signing

*Address of witness placs of signing




atlomey

) .
full name of above (print) mgnmo!abwu(prht)

date of signing

AR hevN
place of signing

SUBSCRIBED for and on behalf of
GEORGE RITCHIE acting by his attomey, _ Lo/ 7TAYC R
appointed urder a power of attorney dated 13 Apdl 2018

SUBSCRIBED fer-and-on-bahaif-of &
ROBERT TAYLOR
appointed-undera-power-of-aliomey-dalad-13-Aprii-2010

witn
_ﬁa&%.L_LM £
nama of above {print) name of sbove [print)
Al Agane _&' ACHL Zoite
of signing
Address of witness ﬁnfligning




SUBSCRIBED for and on behalf of
RONALD GRAY SLATER adling by his atomey, Logeft TAkok.

appointad under a power of atiorney dated 14 Aprif 2016

» of
witnas attomey
_AuDlr, Lo Lot 1A%k
full name of above [p full nama of above (print)
R Ak o AN InC
. dete of signing
Addrasa of witness place of siﬁng
SUBSCRIBED by
PAUL MITCHELL
slgﬂ% of n——
witngss sllemey
Lol L) ruTUHGT S
full name of above (prnt) nama of above (print)
A AdeE 7o
date of signing
¥/ AJ
Addrass of witness ) placs of signing



SUBSCRIBED for and on behalf of i
LINDSAY YOUNG acting by his attomay, AL ¢J 7,
appointed under a power of atiomey dated 13 Aprit 2016

Y
atiorney

2l of
wiln
[
full nama of abova {priat) Tull nama of above {print)
dae ng
DY)
Address of wilness place of signing
The Inte-Grouo Cregitors
SUBSCRIBED for and on behalf of
RAMCO ACQUISITION LIMITED
acting by
‘% signature of | I
witn direclor )
TUTCHeLL
full name of above (print) full name of above (print)

e\ W, =Y ' Jaf.#tfhhh_
date of signing
Address of witness pEe of signing

SUBSCRIBED for and on behalf of
RAMCO HOLDINGS LIMITED
acting by
sig of m! of l ) I
diracior
Aasilin g Crnidor) My o m{chigg
filt nama af above (priit) full name of above {print)
LA _E_MQ_ C
e of signing
Address of withess - place of signing



SUBSCRIBED for and on behalf of
RAMCO OH. SERVICES LIMITED

acling by

sig of

full name of abave (print)

A Aga€

&7

drecior

rUTECE
full name of zbove (print)

Address of witness

SUBSCRIBED for and on behslf of

2 AL 'g- [0

ciate of
E@L_
place of signing

RAMCO OiL SERVICES INTERNATIONAL LIMITED

acling by

A

witness

Tull name of sbove 'i;rlnt)

A Ao,

Addrass of witness

SUBSCRIBED for and on bahalf of
RAMCO TUBULAR SERVICES LIMITED
acting by

Cr

full name of above (print)

A A

Addrazy of witness

IZLT04Tve

slnnntura! I
director

e oy TCHELG,
full name of above (print)

Bt —
LI

dirmet

] et
{ull name of above {print)
! {s
date of signing

place of signing



SUBSCRIBED for and on behalf of

RAMCO NORWAY AS
acting by
s of sé Ed‘ '
witn director

A o g
full name of abave (print) full name of abiove (print)
A A€ N

date of cigning

Address of witnass piace of signing

SUBSCRIBED for and on behalf of
RAMCO PIPETECH LMITED

acting by

-

fua name of abova {print)

A Aot

Address of witness

SUBSCRIBED for and on bahatff of

PIPETECH ACQUISITION LIMITED
acling by
F, wd
ful name of shove (print)
A Ao
Address of witness

signature of
director

full mmeofﬂm;va (print)

date of signing

%ce of signing

signatwsa of ‘ I ' ;
d

reclor

w0 sorcpeds

ful name of sbove (prnt)

date of sigring

(2,65
ptace of signing



SUBSCRIBED for and on behalf of
PIPETECH OPERATIONS LIMITED

acting by

=

full name of sbove (print)

A At

Address of witness

SUBSCRIBED for and on behalf of
PIPETECH INTERNATIONAL AS
acting by

o

witness

'm%m!! = nfm_mm toring)

A AL

Address of witness

The Intra-Group Debtorg

SUBSCRIBED for and on behalf of
RAMCO ACQUISITION LIMITED

acting by

o

wiinoss

Aorhen) Lyamonl

full name of above (pring)
A Ake

Address of winess

IETrEgEf

o—

director

2ack ) MTCH O
full name of sbove {print)

date of slgning =

piace of signing

. I

diractor
.%BL__ﬁ_"M'EJﬂlL:
name of abova {print)

date of signing

l'-'la:cl of signing

dierinr

uk name of above {print)
date of signing

place of sigaing
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SUBSCRIBED for and on behalf of
RAMCO HOLDINGS LINHTED
acting by

fuf name of ubove (i) ful nama of above {prinf)

cats of signing
Address of wilnass %—nﬁ—_—

SUBSCRIBED for and on behalf of
RAMCO Ol SERVICES LIMITED
acting by

full nams of sbove (print) nama of above (print)

85 AL Lo M 20
dale of signing
Address of witness ptace of signing
SUBSCRIBED for and on behalf of
RAMCO OiL. SERVICES INTERNATIONAL LIMITED
acting by
‘ CrrDont
full nama of above (print) full nama of above {print)
A AE 1 L
date of signing
Alexpeyny
Address of winess place of signing



SUBSCRIBED for and on behalf of

RAMCO TUBULAR SERVICES LIITED

acling by

sﬁn#d v
witn

71

{ull name of sbova (prinl) full name of abova (print)

A Acws 1 2
. date

Address of witness place of signing

SUBSCRIBED for and on behalf of

RAMCO NORWAY AS

acting by

sign: o & of I !
witn director

' AR

1uk name of above (print) name of {print)

A -AdVE L, 2oto
123: of signing

Address of witness placa of signing

SUBSCRIBED for and on behaif of

RAMCO PIPETECH LIMITED

acting by

é}?m é (B et
nams of above (print)

A Afae

Addresa of wilnass

A2TTBOATvE

e

fult name of above (print)
date u; signing

place of signing



SUBSCRIBED for and on hehalf of
PIPETECH ACQUISITION LINITED
achng by

wilnéss

fult osme 3above {print)

A Apn,.

Address of wilnass

SUBSCRIBED fur and on behalf of
PIPETECH OPERATIONS LIMITED

acting by

1 of

72

direclor
full nmme of above (print)

20 WL 2ot
date of signing

e

S

wiln, director
~ [ -
full narmne of above (print) full name of above (print)
date of sioning
Addrass of wilness place of signing
SUBSCRIBED for and on behalf of

PIPETECH INTERNATIONAL AS
acling by

sig sof -

full nama of abova (print)

Addruss of wiliress

X2TT004 v

placa of gigning
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The Equity Investols

SUBSCRIBED for end on behalf of
LDC ¥ LP acliig by its maheger
LDC (MANAGERS) LIMITED
acting by its attomay, Mirk Ker

ﬂﬂpﬁlﬂﬁmurapaworofmmydmdzzmcunwzms S

signaturs of
allorney .
M
full name of abova {print) %ﬁ%ﬁ
A AKavel
date of signing

Address of wiiness %C‘Mﬂﬂ

BUBSCRIBED for and on bahalf of

LDC PARALLEL if LP acting by its manager

LDC (MANAGERS) LIMITED

&cling by its atiorney, Mark Kerr

appointed under m pawer of attomey dated 22 Decamber 2015

’ﬁ!a“ !I ‘ slmdura of

full name of above %pﬂ'nl) ﬁ% name ofd:ove {prlnt)
Al A&

dﬂaofalgning

Address of withess place of
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SUBSCRIGED for and on behail of

LDC (NOMINEES) LIMITED

acling by Its aliorney, Mark Karr

appointsd under a powsr of atiomay dated 22 December 2015

signalwe of -~

o -

witn sttomey
ﬁmm MARE Loty Kelh.
name of above [print) {ull name of above {print)
_AS Al 1 Lot
dals ov signing
. LA 000
Addeess of witness piace of signing

SUBSCRIBED for and on behsii of
LDC PARALLEL {NOMINEES) LIMITED

acting by Its sitornay, Mark Kerr
asppointed under a power of attarney dated 22 December 2015

m# g signature of
witn

atiornay
Aalic, do 1454
full narma of abave (prinf) ull name of above (print)
A Al _ﬁ_ﬁf"_—
]
Addrass of wkness piace of signing

SUBSCRIBED for and on behalf of
LDC (MANAGERS) LIMITED
acling by its somey, Mark Ker

W‘Wapmofa&mmydaledaﬁ Decambar 2015 ‘—-
%" '

signaturg of - °
stiomey

ﬁm o Donl _MAle. facer gk

name of above {print) full rama of ahave (print}
dste of signing

Addreas of wilness p&dﬁm

ITATGOAT vk
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This is tha schaduls {in ten paris) referrad to In the precading intsrcreditor agreement betwesn, inter
alias, Clydesdale Bank plc, the (nvestor A Creditors, the investor A1 Creditors, the AZLN Creditors,
the A3LN Creditor, the BLN Creditors and the Obligors.

PART 1
OBLIGORS

Name Company Number

Ramco Acquisiion Limited 5C443468
 Ramco Holdings Limited SC266980
Rameo Ol Senvices Limiad 8C131741
[ Ramco O Services Intemational Limited SC083950
"Ramco Tubular Services Limied 5C099251
 Ramco Nomay AS B34 287 525
TRamco Pipeiech Limied SC470070

Pipetech Acqqislion Limied SC470319
| Plpeiech Operations Limked §C470320
" Pipetech Infemational AS 847 085 802
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PART 2
INVESTOR A CREDITORS
Name “Registered Numbar
LOCILP SLO12114
"LDC Paraliel i LP 5L012118
"LDC (Managers) Limited 02455714
1DC (Nominaes) Limited 06713621
" LDC Parallel {Nominees) Limited 03068501

YO
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PART 3

INVESTOR A1 CREDITORS

ame Parinersiip Rumber
OGP SL012114
1OC Parsia 1 1P SOBTE
[ UDC (Managers) Limited DATETIA
"LDC (Nominees) Limiied 06713621
COC Paralel (W) Limited 03086501
PART 4
AZLN CREDITORS
Name Address
Tm Wiliams Badgers Barn, Long Ashion
Road, Bristol BS41 8JQ
PART &
A3LN CREDITOR
Name Address
David Wilkams

Badgers Bam, Long Ashton
Road, Bristol BS41 840
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PART &

BLN CREDITORS
Name Address
Andrew Nicholson Carmont CroR, Stonohaven
AB39 3XD
Gaorge Ritchie 4 Gehoolhill Piace, Fortiethan,
Aberdees AB12 4SE
[ Robart Taylor 10 Duffshil Place, Fortiethen,
Aberdeenshire AB12 AWT
[ Ronald Gray Staler 21 Summerhil temace,
Aberdesn, AB15 6HE
"Faul Mirtchel 20 Woodiands Crescent, Culls,
AB15 9DH
Lindsay Young 2 Fonthill Tesrace, Aberdeen

AB11 7UR
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PART 7

INTRA-GROUP CREDITORS
Name Company Number
Ramco Acquistijon timited SC443468
"Ramco Holdings Limited SC286080
"Ramco ONl Services Limiled BCI131741
"Ramco Of Services intemational Limded “5C003958
“Ramco Tubuior Services Limited SCO992561
"Ramco NorwayAé 934 287 528
Remco Pipetech Limied ' 5C470070
Pipetech Acquisiion Limiled SCA470310
Pipetech Operations Limiied "SC470328
Pipetech intemational AS 947 089 602

\rrrandted



PART 8
INTRA-GROUP DEBTORS

Name Company Number

Ramco Acquisition Limited SCa43468
Ramco Hokiings Limiied SC206980

Ramco Ol Services Limited SC137741
"Ramco O Services Inlernational Limiked SCO83958
"Ramcao Tubular Services Limied 5C099251

Ramco Norway AS 934 287 525
" Ramco Pipetech Limitad SC470070
| Pipetech Acquisition Limited §C470319

Pipetach Operations Limited SC470328
[ Pipstach International AS 547 069 802

PART 9
EQUITY INVESTORS
' Name Registered Number
LOCTILP SL012114
FLDC Paraitel 1 LP SL012115
anagers 02495714

LT.n"é:‘('Nmnim») Limtied 06713621
"LDC Parsliel (Nominess) Limited 1]
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PART 10
DEED OF ACCESSION

THIS DEED daled § }is supplemental to an intercreditor agrmamant (the “Intercreditor Agresment™)
daled [ ] mads among [ }

Words and expresalons definad in the Iintercreditor Agraement have the same meaning when used in this
Deed.

{insart refovani nama of new Obligorendet/investor A Craedioninvastor A1 Craditor/A2LN Cradior/AILN
Craditor/BLN CredilonCLN Credilorinira-Group CredRorintra-Group Deblon/Equily Investor] of [Address]
heraby agrees with earh other person who is or who becomes a party to the Intercreditor Agresmaent that
with affect on and from the date of this Deed & will be bound by the Intercreditor Agreement as a [insert
relevant capacily] as if k had baen pasty originelly to the Intercreditor Agreement in that cepacity and that &
will perfoim all of the underiakings and agreements set out in the Inercradior Agresment and given by a
[insert relevant capacity).

The address for notices o [new party] for the purposas of Clause 24.3 (Sarvice of process) of the
intercreditor Agreament Is:

[ )

This Deed and any non-contractual obligations arising out of or in connection with i shall be govered by,
and construed in accordance with, the laws of Scoliand. [/nsert longer Jorm ¥ parly incorporated outside
Scolland and submission {o jurisdiclion requirad]

finsert appropriste execilion languags]
Acknowledged by.

[Insart appropriate execution language for the Lendan]



