CHWP000

Please do not
write in
this margin

Please complele
legibly, preferably
in black type, or
bold block lettering

* insart full name
of company

Page 1

COMPANIES FORM No. 466(Scot)

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

A fee of £13 is payable to Companies House in respect of
each register entry for a mortgage or charge.

Pursuant to section 410 and 466 of the Companies Act 1985

To the Registrar of Companies For officia! use Company number
{Address overleaf-Note6y = r--oroooTe—o ]EC1 31741
Nt

Name of company

* Ramco QOil Services Limited {the 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

Stephen Dempster of 1 Meadowlands Close, Westhill AB32 6EF (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
AB10 6XU *G863TRLM
23!0512019 #160

COMPANIES HOUSE




Names, and addresses of the persons who have executed the instrument of alteration (note 2)

Please do not
Piease see Paper Apart 1. write in
this margin
Please see Paper Apart 1 and 3 for definitions. Please complete
legibly, preferably
in black type, or
boid block lettering

Data(s) of execution of the instrument of ajteration

Originally dated 20 April 2016, acceded to by the Noteholder pursuant to a deed of accession on 17 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, pricrity over, or ranking pari passu with the
floating 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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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 floating charges

(@) 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 Seniar 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;

(ili) 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
regulating the order of the ranking of the floating charge in relation 1o fixed securities or to other floating charges

e 1] Forandonbehalfof ..

2\ tMAY 2eong

On behalf of [company] ekargedBiackwood Partners LLP

Notes

1. A description of the instrument e.g. “Instrument of Charge” “Debenture” etc as the case may be, should be given.

Far the date of creation of a charge see section 410(5} of the Companies Act.

2. 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,

3. 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.

4. A certified copy must ba 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.

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

6. The address of the Registrar of Cornpanies is: Companies Registration Office, 139 Fountainbridge, Edinburgh EH3 9FF

DX 235 Edinburgh or LP - 4 Edinburgh 2
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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");

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 Oil Services International Limited, a private limited company incorporated in
Scotland with Company Number: SC083958 and having its registered office at Badentoy
Road, Badentoy Park, Portiethen, 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 Flore, Norway {pursuant to a deed of accession dated 26 April 2018)

32348809v1



Ramco Pipetech Limited, a private limited company incorporated in Scotland with Company
Number: SC470070 and having its registered office at Blackwood House, Unicn 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 6XL)

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: 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

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

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



LDC Parallel I 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

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

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

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

Robert O’Neill, Hillcrest, Disblair, Newmachar, Aberdeenshire AB21 ORJ (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 fo a deed of accession dated
26 April 2018)

Kevin Lyon, 4 Burnside Road, Giffnock, Glasgow G46 6TT (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 "AZLN 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, Cuilts 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 Oil 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, AB1 4YA

Ramco Tubular Services Pty Ltd, a limited liability company incorporated in Western
Austratia 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 Bfackwood 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: 920 532 440 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: 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 coffice at Badentoy Road, Badentoy
Park, Portlethen, Aberdeen, AB12 4YA

Ramco Oil 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 bhaving 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 iis registered office at Botnaneset,
6900 Flore, Norway (pursuant to a deed of accession dated 26 April 2018)

Ramcao 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 {0 a deed of accession dated 26 April 2018)

(the "Intra-Group Debtors"};
and

LDC I 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: 8L012115 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 OAH.



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 shalt (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 guarantes, 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 A3LLN 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 shalil (and each Obligor and each Intra-Group Debtor will procure that
none of its Subsidiaries shall) except as the A2LN Creditors cor 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"

"AZI.N Documents”

"A2LN Instruments”

"A2LN Liabilities™

"A2LN Security"

"A2LN 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 A2ZLN Liabilities have been
irrevocably and unconditionally discharged in full.

means the A2 Loan Notes, the AZ2LN 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 AZLN 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 AZLN Security Documents.

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

Senior Facilities Agreement).

means the secured guaranteed subordinated 11% A2 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 into 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 liabilities 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™

L

"BLN Instruments

"BLN Liabilities"

"B Loan Notes"

"Creditors”

"G rou pll

"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 A2LN 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 Investor 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
(€) 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 liabilities 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 Blackwooed 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 Liabilties have been irrevocably and unconditionally

discharged in full.



"Senior Facilities

Agreement"

"Senior Liabilities

"Senior Security

Documents”

"Senior Security”

"Subsidiary"”

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 Original 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, inter 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, inter alios, the Parent, the Original Obligors
(as defined therein) and the Lender dated on or around the date of

this Agreement.

means all Liabilities 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.



CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 131741
CHARGE CODE SC13 1741 0015

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
STEPHEN DEMPSTER

GIVEN AT COMPANIES HOUSE, EDINBURGH 24 MAY 2019

THE OFFICIAL SEAL OF THE

Companies House T ae OF CONANAS
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Certified a true copy of the original AC-~¢-~-A&
at AReedeess  On 2y 2ed by

DEED OF ACCESSION STl SWAN e E

THIS DEED is delivered on 12 Hg.:) SOIIEW and Eu%r\)i;mental to an
intarcreditor agreement (the “Intercreditor Agreement”) dated 20 April 2016 made amaong, inter afios,
Ramco Acquisition Limited, Clydesdale Bank plc, the Obligors, the Intra-Group Debtors, the Investor A
Creditors, the Investor A1 Creditors, the AZLN Creditors, the A3LN Creditor, the BLN Creditors and the
Intra-Group Creditors (as all such terms are defined in the intercreditor Agreament).

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

Stephen Dempster of mhereby agrees with each other person

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 will be bound by the Intercreditor Agreement as an AZLN Creditor as if he had
been party originally 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 giver by an A2LN Creditor.

The address for notices to Stephen Dempster for the purposes of Clause 22 (Service of Notices) 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 delivered;

{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 delivery 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 tha 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 all 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 connaction with it shall be governed
by, and canstrued in accordance with, the laws of Scotland.

iN WITNESS WHEREOF this Deed consisting of this and the preceding page has been executed as

follows:

SUBSCRIBED for and on behalf of
STEPH

signature

witness

KMSSE:L /r|Mo’rH'1th£S

signature

xepHEN DEMASEA

full name of above {print)

SUBSCRIBED for and on behalf of

full name of above {print)

LA nn ?
date of ;'ging

ABELDEESD

place of signing

CLYDESDALE BANK PLC
signature of signature of
witness authorised signatory

full name of above (print)

full name of above (print)

date of signing

Address of witness

place of signing



This Deed and any non-coniractual obligations arising out of or in connection with it shali be governed

by, and construed in accordance with, the laws of Scotland,

IN WITNESS WHEREOF this Dead conslsting of this and the preceding page has been execuled as

follows.

SUBSCRIBED for and on behaif of
STEPHEN DEMPSTER

signature of

wilness

fulf name of above (print}

signature

“full name of above (print)

Address of witness

SUBSCRIBED for and on behalf of
CLYDESDALE BANK PLC

witness

L Sose T e

full name of above (print)

“date of signing

“place of signing

SHQLA Me (Dl

gighature of

authorised signatory

full name of above (print)

7G4 2en Sy
date of signing '

A




INTERCREDITOR AGREEMENT

among
RAMCO ACQUISITION LIMITED
CLYDESDALE BANK PLC
THE OBLIGORS
THE INVESTOR A CREDITORS
THE INVESTOR A1 CREDITORS
THE A2LN CREDITORS
THE A3|_.N CREDITOR
THE BLN CREDiTORS
THE INTRA-GROUP DEBTORS
THE INTRA-GROUP CREDITORS
AND
THE EQUITY INVESTORS

Sowe G2
Certified a true copy of the original ===~
al Ao . ONfo vy Zod by
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THIS INTERCREDITOR AGREEMENT is delivered on 2 © April 2016 and made among:

(1)

@

(3)

(4)

(8)

(8)

™

(8)

(9)

(10)

CLYDESDALE BANK PLC, a public kmited company incorparatad in Scoltand with Company
Number: SC001111 and having Rs registered office at 30 St Vincant Place, Glasgow G1 2HL (the

“‘Lender”);
THE COMPANIES namad in Part 1 {Oblignrs) of the Schadule as obligors {the "Obligors”);

THE ENTITIES named in Part 2 (fnvestor A Creditars) of the Schadule 8s investor A creditors as at
the date of this Agrasment {the "investor A Creditors* and each an "Invastor A Creditor);

THE ENTITIES named in Pan 3 (Invesior A1 Creditors) of the Scheduls as investor At creditors as
at (ha daie of this Agreement (the "Investor A1 Creditars” and each an “Investor A1 Creditor);

THE PERSONS namad In Past 4 (A2LN Crediors) of tha Schedule as A2 loan nota creditors ax st
the date of this Agresment (the "A2LN Creditors™);

THE PERSON named in Part 5 (A3LN Creditor) of the Schedule as an A3 lcan nota creditor as at
tha date of this Agreement {he "AILN Creditor”);

THE PERSONS named in Part 6 (BLN Credilors) of the Schadule as B loan note credilors as at the
date of this Agreemant (tha "HLN Craditors” and sach a "BLN Creditos”);

THE COMPANIES namsd In Past 7 (Inime-Group Credilors) of the Schedule as intra-group
creditors as at the date of this Agreamant {the "Intra-Group Creditars"”);

THE COMPANIES named in Part 8 (Inira-Group Dabiors) of tha Scheduls as intra-group debtors
as at tha dals of this Agreement {the "Intra-Group Debtors"); and

THE ENTITIES namad in Part 9 (Equily inveslars) of the Scheduls as equily investors as at the
date of this Agreemant.

NOW THIS AGREEMENT WITNESSES as follows:

1

11

1.2

32270047v4

DEFINITIONS AND INTERPRETATION
Incorposation of del'lnltlpm

Terms defined in the Senlor Facilities Agreement. unless otharwise dafined in this Agraemant or
unless a contrary intention appears, bear the same meaning when used in this Agresment.

Additional definitions

in this Agreement:



*Acquisttion Agreemant”
*Advisers”
"Agreement’

"Australian Junior
Creditor”

"A21N and AJLN
Discharge Date”
*AZLN Dischargs Date”

*AZLN Documants”

*AZLN Instrumaents”

“AZLN Liabilitins"

"AZLN Security"
"AZLN Sscurity
Documaents”
*A2 Loan Notes”

*A3LN Discharge Date"

“A3LN Documants”

means the Acquisttion Agresmaent (ax that t2rm is defined in the
Senlor Facilities Agreement).

means any professicnal advisers or other persons who have a duty
of care o the Lender,

maans this intercradior agresment,

means any Junior Creditor who is incorporatad In Austrakia,

maans tha iater to occur of (a) tha A2LN Discharge Date and (b) the
AALN Diacharga Date.

meaans the date on which the A2LN Liabitities have been iravocably
and uncondRionally discharged in full,

maant the A2 Loan Notes, the A2LN Instrumenis, tha A2LN Security
Doacuments and any othar documants entered into pursuant 4o any of
tham.

means tha instruments pursuam to which the A2 Loan Nolet are, or
are {o be, constituled.

means gil presant and futurs eume, obligations or Nabities from timo
{o time due, owing or incured (actually or contingently} by tho
Obligors to the A2LN Credilors urider ur in connection with the A2LN
Decuments,

maans tha Sacurity created or expressed fo be created in favour of
tha A2LN Craditors pursuant to the AZLN Securily ODocuments.

maans the AZLN Security Documents (as that term is definad in the
Senior Faclities Agreement}.

means thae secursd guaranieed subosdinated 11% A2 loan noles dua
2022 of the Parant constiluled by the A2LN instruments. )

means the date on which the ALN Liabifities have baen irmevocably
and unconditionally discharged in full.

means the A3 Loan Notes and the A3LN instrument and any other
documenis entered into pursuant ta any of them.



"A3LN Instrument”

“A3LN Liabilities”

*Al7 Laan Notes"

*BLN Documents™

“BLN Instrumants”

"BLN Liabilittes"

*8 Loan Noles™

"BSR"

“BYR Disposal”

“BSR Disposal Investnr
Proceeds”

3

means the instrment pursuant to Mﬂch-ma A3 Loan Notes are, or
are 1o be, consituted.

means ol presend and fulure sums, cbligations or liabi#itias from time
to time due, owing or incutrad (aciually or contingently) by the Parent
to the AN Craditor under or in connection with the A3LN
Documents.

means tha unsecurad subiardinated 11% A3 {oan notes due 2022 of
tha Paren! consiituted by the A3LN instrumentL

maeans the B Loan Noles, the BLN Instruments and any other
rincsments enterad into pursuant to sny of them.

means the Instrumenis pursuant to which tha B Loan Notas are, or
ara to be, constituted.

means all pregemt and fulure sums, obligations or llwbiliies from tine
totime due, gwing or incurmd {actually or contingenily) by thae Marent
lo the BLN Crediiors under or in connaction with the BLN
Documents.

means the unsecurad subordinated 11% B loan notes due 2022 of
the Parent constituted by the BLN Instruments,

means BSR Plpeline Services Limited (Company Number
03289197).

has the meaning given to that term In Clause 8.2 of the Senior
Facilities Agresmaent.

masns sixty per cent (60%) of the cash consideration recoived by
any Ob¥gor (including any amount received in repayment of
intercompany debl owing by BSR 1o an Obligor) for the BSR
Disposal and afler deducting:

{a) any reasonable fees, costs and expanses which ae
incurred by any Obligor with respect to iha BSR Dispossl
{o persons who are not membere of the Group; and

{n) any lax incurred and requirad to be pald by the sellar in
connection with the BSR Disposal (ss reasonsbly
datermined by the selter, on the basis of existing rates and
taking account of any avallable credit, deduction or



“Cashflow Gover
Covenant”

“Craditors”

*Desd of Accessaion®

*Distribution”

*Documants”

“Enforcemant Action”

allowance),

hos tha meaning given to such term in the Senlor Facities
Agreamant,

means together, the Leider, the lnvestor A Creditors, the Invesior
A1 Cradilors, tha A2LN Cradiiors, the A3LN Creditor, the BLN
Craditors and sach Intra-Group Crediter and "Creditor” shall be
construed accordingly.

means a daed of scoession and/ar novation in a format accepiable to
tha Lender but substantially in the form of Part 10 (Deed of
Accassion) of the Schedule.

means any dividend or other disiribution In cash or In kind payable on
or in raspect of any of the share capital of the Parenl and includes
any payment made by any Obligor in respect of any purchase,
redemption or repayment of any shaca capital of tha Parant
{including, without imiation, any prefersnce share capital).

means any one or more of the Senior Finance Documents, the
nvestor A Documents, the Investor A1 Documenis, the A2LN
Documents, the A3LN Documents, tha BLN Documents and the
irtra-Group Documaenis.

maans;

{a) the accelaration of any Liabilities ar any dedlaration that
any Liabllkies are pramatursly due and payable or payable
on demand;

{b) the taking of any ¢ieps o enforce or require tha
enforcemant of any Senior Sscurily, Investor A Security, o
AZLN Security (including the crystalisation of any floating
charge forming padd of the Sanior Ssowrily, Invector A
Security or A2LN Security);

© tha making of any demand against any Obligor in relation
to any guaranlee, indemnity or olher assurance agains{
loss in respect of any of the Liabilites or sxercising any
right fo require any Cbiligor 1o acquira eny of the Liabiktles
{ncluding exercising any put or calt oplion against any
Obligor for the redsmplion or purchase of any of the



"Equity investors”

“Excass Caghflow”

"Group"

“Hadging Agraamant”

“Insoivency Bvent®

Liabikties).

{d) thw suing for, commencing or joining of any lagal or
srbration procaadings sgainst any Obligar to recover any
of the Liabilies;

(®) the entering inlo of any composition, assignment or
amangemant wih any Obligor; or

4] the patitioning, applying or voting for, or the taking of any
steps (inchuding the appoiniment of any Insolvency
Representaiiva) in refation lo, the winding up, dissolution,
sdministration ar regrganisation of any Obligor or any
suspansion of payments or moratorium of any
indebledness of shy Obligor, or any analogous procedura
or siep In any juricdiction.

means tha enfities and parsons namad in Part 8 (Equily Jnvestars) of
tha Schedule as squity investors as at the date of this Agreement
together with any person lo whom any issued share capital in the
Parent is transfermad by such an entity or parson in accordance with
the Constitutional Documents, as pamnitted by the Senior Facilities
Agraament and who accedes o the provisions of this Agreament by
entering Into a Desd of Accession.

means, for any Relevant Period (as defined in the Senior Facilitles
Agreemnent), Cashllow (as dafined In the Senlor Facilities
Agrasment) for that Relevant Perlod lese Finance Chargas (a3
defined in the Senior Facilitiea Agreement) for that Relevant Period
in respect of the Senior Lisbiitias and all schaduled repaymants of
the Sanjor Lisbikties felling due during thot Rolevant Mefiod
{sxchefing any amounts falling due under any overdrell or revolving
creclit fachity or similar and which are available for simultaneous
redrawing according to the tesms of that facility).

means the Obligors and each of their respective Subsidiaries for the
tims being.

has the meaning given to thal term in the Senlor Faclitias
Agresment.

means i relation to any Obligor:
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“insclvancy
Reprasentative”™

"Intra-Group Craditor”

(@)

(b)

(c)

{d)

(s

any application, notics, regokition or order baing made,
passed or given for or in connoction with the winding up.
Equidation, dissolution, administration or recrganisation of
the Obligor;

. the Obligor becoming cubject to any imsalvency,

reorganisation, racelvership (whether relating 1o all or only
some of lis assals), liguidation, disaolution er other simiisr
praceedings, whether voluntary os involuntary and whether
or ot involving insolvency {other than a solver? fiquidation
or recrganisation of any Obligor to which the Lender has
given its prior written consent);

the Obligor assigning all or any of its assets for the benefit
of its cradilors generally (or any class thereof) or entering
intlc any composition or arangement with ils crediters
genzsrally or any arangemant being ordered or declared by
a court of compelent jurcdiction whercby all or any of ia
affairs and/or assets are submilted lo the control of, or are
protecied from, ks craditors;

the Obligor becaming subject to any distribution of its
assals in conssguance of insolvency, reorganisalion,
fiquidation, disselution or sdministration (other than as part
ot a soivent liquidation or reorganisation of any Cbligor to
which the Lendar has given iis prior written consent); or

sny event analogbus 10 any of tha foregoing occurritg in
relation to the Qbligor or any of its asssts n any
jurisdiction,

but not any winding-up patitian which is frivolous or vaxatlous and Is
discharged, stayed or dismissed wilhin 14 days of commencement
or, if earlier, the date on which it is advertisad.

means any kquidatar, administralor, recelver, receiver and manager,
administralive raceiver, cusiodlan, trustes or similas officer in any

means any membsr of the Group 10 whom any Intra-Group Liabilities
may from time {o tims be payable or owing.



"Intra-Group Debtor"

"Intra-Group
Documents®

“Intra-Group Liabilitins”"

“Investor A Discharga
Date”

"lnvasior A Docummnis”

"Investor A Liabilities”

“Invastor A Loan Notas™

"investor A Loan Note
Instrumnent”

"Investor A Security”

"Investor A Sacurity
Documents”

"investor A and A2LN
Discharge Date”

“investor Af Dlschlrgq
Oate”*

“Investor A1 Documents”

means any mamber of the Group by whom any Intre-Group
Liabiities may from lime to time be payabie or owing.

maans aff documams evidencing ony Intro Group Liabliitics from
{ime ta tima.

means the Lisbililes from time to lime due, owing or incurred
(actumily or contingently) by any member of the Group to any olher
member of the Groug,

maans the daie on which the Investor A Liahiiitlas have bean
iravocably and uncondilionatly discharged in full,

means the invesior A Loan Notas, sach Investor A Loan Nole
Instrument, the invesior A Security Documents and any other
documsents anlared into pursuant to any of tham.

means all present and future sums, obligations or liabilities from time
to time due, owing or incumred (aciuolly er conlingendly) by the
Obligors to the Invasior A Creditors under or in connection with ths
investor A Documents.

maans the securad guaraniesd cubordinated 11% A loen notas dua
2022 of the Pament constiulad by the lnvesior A Loan Nole
Instrument.

maans each Instrument pursuant to which the Investor A Loan Notas
are, or are {0 ba, constkuted,

means the Sscurity created of axprussad 1o be crested in favour of
tha Invesior A Crediiors pursuant to the Invesior A Security
Documents,

means the investor A Security Documents (as that term is defined in
the Senior Facililes Agrasment),

means thelater o ncnur of (o} tho Invester A DhMa Dals; and {b)
the A2LN Dischargs Date.

means the date on which the Investor A1 Lisbiities havs bean
irravocably and unconditionally discharged in full,

means the investar AT Loan Notes and esch investor A1 Loan Nola
Instrumant and any other documents entered into pursuant to any of



"Investor Al Liubifities”

“Investor A1 Loan Note
Instrument”

“Investor A1 Loan Notes"
“Investor A1 and ASLN
Discharge Dats”™

“Investor Craditors"

“Investor Discharge
Date”

“Junior Craditors"

“*Junior Documents”

“Junior Liabilitlas”

"Liabilities™

AXTI0AT

them,

means ol present and luture sums, obligations or Gabilities from time
to time due, owing or incurrad (actually or conlingently) by ihe Parent
10 the Invastor A1 Creditors undar or in Gonnection with the invesior
A1 Documents.

means each nstrument pursuani lo which the Invesior A1 Loan
Notes ars, or are 10 be, constituted.

maans the unsecursed subordinated 11% A1 loan notes due 2022 of
tha Parsm constitulaa by the Investor A1 Loan Note Instrument.

manns the lster ta occur of {a) tha Investor A1 Discharge Dals; and
{b) thee AILN Discharge Datw.

maeans the Invasior A Creditors and the Investor A1 Credilors.

maans (he later {o oceur of (a) the investor A Discharge Dale; and (b)
tha Invastor A1 Dischargs Date,

masans at alf times prior io the Senior Discharge Dete, the Investor A
Creditors, tha Invasior A1 Creditors, the A2LN Craditors, the A3LN
Creditor, the BLN Creditors and the intra-Group Creditors;

means at all times prior o the Senier Discharga Date, the Investor A
Documaents, the Investor A1 Documents, the A2LN Documents, the
A3LN Documents, the BLN Documents and the Intra-Group
Documents;

means at al timea prior lo tha Senjar Discharge Date, the investor A
Liabiities, the Invastor A1 Liabiflies, the A2LN Lisbiitles, the A3LN
Lighifitles, the BLM Liabilitias and the Intra-Croup Liabities;

maans al present and future Habllitiss and obligations at any tinw of
any Obligor to any Craditor, both actual and contingeni and whather
Incurred solaly or joinlly or in any other capacity together with any of
tha following matters relsting to or arising In respect of those
iiablities and obligations:

(a) any rafinancing, novation, defarral or extension;
(h) any claim for damages or restitutior; and

{c) any cimim as a result of any recavery by any Obiigor of a
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"Morwegian Obligors”

"Parent”

*Party”

*Paymant Requast®

“Parmitted Distsibution
Payment”

‘Pipetach Shareholders’
Agresment”

“PPS Sacurity Interest”
“PPSA”
‘Recovering Craditoe”

"Rollad Yield"

“Sscurity”

*Security Documents”

payment or discharga on the grounds of preference,

and any amounts which would be includadin any of the sbove but for
any discharge, non-provabifity or unenforceability of those smounts
in any insolvancy or other procsedings but exciuding always any and
all lisbililies and obilgations owing undsr or in raspect of any contract
ot employmeni between a BLN Creditor and any of the Obligors.

has the mesning given to such ferm In the Swenior Faciliies
Agresment.

means Ramco Acquisilion Limited, a company incorporsted in
Scoliand with Company Number: 5C443468 and having Rs
registered office at Blackwoad House, Union Grove Lane, Aberdean
AB10 6XU,

means a party to this Agreament.

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

maans in respect of any Junior Creditor, tha payment of a
Distribution o that Junior Crediior made with tha prior written
consent of the Lendes.

has ihe meaning given lo such lerm in the Senior Facilites
Agresment,

msans 8 security interest thal is subject lo tha PPSA.
means the Personal Property Securities Act 2009 {Cth).
has the meaning given {o that term in Clause ¢ (Tumover).

mmans, in raspect of the Invester A1 Creditors, clmn per cent,

" {11%) of Intarest on the Investor A1 Loan Notes pursuant to the

tarms of the Investlor A1 Loan Nole Instrumaen),

means a motigige, chargs, pledge, assignation, assignmant, llen or
ofher securily interest sacuring any obligation of any person or any
other agreament or arangement having B similar affect.

means the Senior Security Documents, the Investor A Security



*Senilor Cashflow Cover
Covenant’

*Senlor Default”

“Sanior Discharge Date"

“Sanlor Facllities
Agresment”

“Sanior Finance
Documants”

*Senior Liablities™

"Ssnlor Security
Docurments”

"Senior Sscurity”

10

DOocuments and the A2LN Security Documants;

has the meaning given lo such term in (ha Senior Fadilities
Agresment.

means an Eveni of Defaukt (as defined in the Senior Faciities
Agreement) under the Senlor Facililies Agresmant.

means the dale on which the Lender confims in writing that the
Sanior Liablliies have besn irevocably and uncondiionally
discharged in ful.

means the senior facilities egreement originally daled 5 and & June
2013 between, inier alios, the Parent, the Original Obligors (as
defined therein) and the Lender ralaling to cedain term loan and
revolving credit facililes as amended and restated pursuant to T) a
first amendment and resinlement agresment dated 10 March 2014
between, inlar afios, tha Parent, the Original Obligors {es defined
therain) and the Lender, (i) a second amendmant and reslalemant
agreement datad 23 July 2014 baiwesn, inler alics, the Parent, the
Qriginal Obligors (as defined therein) and the Lender and (lii) a third
amendmant and restalament agreement between, infer allos, the
Parent, the Driginal Obligors (as defined thorein) and the Lender
dated on or around the date of this Agreemeant.

means the Financa Documaenis (as definad In the Senior Facilities
Agresment) and any other documents or agreements documenting
or svidencing the Senior Liabilities (nr any of them).

means all Liakilities from time to time due, owing or incurred (actually
or contingently) by any Obligor (0 the Lender howsoever arising and,
without prefudice to the foregoing genarality, Includes all Liabilitias to
tha L ender under any Hedging Agreemant.

means the Transaction Secunly Documants (as defined in the Senior
Facibtias Agreement) logether with any present or future dacument
conferring or avidencing any Securlty, guaraniee or other assucance
against inanciat loss, for oc in respect of, the Senior Linbilities, or any
of them.

means the Security creaied or expressed lo be created in favour of
the Lender pursuant to the Senior Security Documents,
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"

*Shareholders has the meaning given to such term in the Senlor Faclitins

Agrasment” Agresmant.

“Structure maans the struclure mamaorandums dated on or around the dale of

Mamorandums® this Agrezament and tiled *“Ramco Reatructuring” prepared by PwC.

"Yield™ means, in respect of the investor A Craditors, steven per cant. (11%)
of Intarest on the Investor A Loan Noles pursvant to the terms of the
invactar A Loan MNota Instrumant.

Construction

{a) Unlass 8 conirary indication appears, any relerance in this Agreement to:

0

w

(i)

U

v

()

(vil)

(vin)
)

any of tha Partias to this Agrasment or any other person shall ba construed so as
to include &5 successors in litte, permitted assigns and parmitied transierees;

"asseta” inclucas prasent and fulure properties, revenues and rights of every
dascription;

a "Senlor Finance Document” or any other document is a raference te thal
Senlor Finance Oocument or other document ms amended, novaled,
supplemented, extended or restated in whole or in part;

the "original form™ of any document shall mean tha form and terms of such
document as inially entered into in accordance with the tems of this Agreement
withoul regard o any subsequent ameniment, novation, supplement, extension
or resiatermant;

a document in "sgreed form® is & document which is previously agresd in writing
by ar on behall of the Parent snd the Lendar;

A "parson” includes any person, firm, company, corperation, goverrinant, state or
agancy of a stike of &ny associalion, trust or partnership {whether or not having

separate legal personality) or two or more of the foregoing;

a “regulation” includes any regulation, rule, official directive, request or guideiine
(whethor ar nat having the force of law) of any governmental, intergovernmantal or
supranstionel body, agency, depariment or regulatory, sel-regulatary or other
authority or organisation,

a provision of law is & reference to that provision as amended or re-enecled;

"disposal” includes » sale, transfer, grant, lease or cther disposal, whather
voluntary or invokiniary (end "tRspose” shall be construed accordingly);
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(b)
(c)
(d)

(e

n
(g)

12

() “document” Inchxdes any agreemaent, deed, instrument (including negotiabia
insirument) or othar document of any kind;

{(x) sny matter “inchkiding” specific Instances or exampies of such maller shall be
construed without kmitation to the generality of that malter (and references ta
"inciude” shall be construed accordingly);

(xl) the “winding-up”, "dissolution” or “administration” of & parson shal be
construed 30 as 1o include any equivalent of analogous proceedings under the law
of the jurisdiction in which such person is incofporated or astablished, or any
jurisdiction in which such person carries on businese including the sesking of
fiquidstion, winding-up, reorgenisation, dicsolution, adminigtrodion, arrengement,
adustmant, protaction or ralief of debtors;

(i} “give any financial support” or simiiar phrases in connecion with any Llabiities
inchude the taking of eny participation In or in respect of such Liatilitins, the giving
of any guaranise, indemnity or other assurance against loss in raspect of such
Lisbiities or the making of any deposi{ or paymant in raspect of or on account of
such LiabiRties; and

{xiv) Chusas and iha Schedule are to the clauses and tha schedule to this Agreement.
Clause headings are for easa of refsrence only.
Words in the singular shall import the plural and vice versa,

Words defined In the Companies Act 1985 (as amended) or the Companies Act 2006 (as
amendad) have the same meanings in this Agreament.

Any cbfigation of the Parties not to do something shall Inciude an obligation not
knowingly Lo pasmnit, suffer or allow the camo ond aay such obligalion on an Obligar shall
includa an obligation on stch Obfigor also to procum compliance by 2ach membar of the
Group wilh such obfigation.

A Senior Default Is “continuing” § & has not been waived.

Tha pariies hereto acknowledge thal this Agrasment is a “Finance Document” as that
term is defined in the Senior Faciities Agreement.

Narwegian Obligors

‘The abligations and labikties of each Norwegian Obligor under this Agrsement shall be deemed to
hava hean undertsken anly to ths extent such obkgations do not viclate Sections B-7 and 8 10 ¢/,
Sections 1-3 and 1-4 of the Norweglan Privata Limited Liabllity Companies Act No. 44 1997 or the
Norwegian Public Limited Lisbility Companies Act No. 45 1987 (as the case may be) (the
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"Norwegian Companiss Act”) regulating untawful financial assistance and other prohibied loans.
guarantees ond joint and several Fability as well as tha providing of security, snd the lability of
each Nonweglan Obligor only applies to ths extenl permied by such provisions of the Norwsgian
Companies Act. Sald kmitations of the liablities and obligations of any Norwegian Obligor may
have the sffact of reducing the amount of the obligatians or iabiliies assumed and/or the amount
guarantesd or securd (v zero.

RANKING AND PRIORITY
Llabilitiex

Unlass expressly provided to the contrary in this Agresmant, the Liabiiities shafl rank In right snd
priority of payment in the {ollowing order:

FIRST the Senior Liabilities;

SECOND  the Investor A Lisbilities und the A2LN Liabiities ranking parf passu and pro rala
without any preferance between them;

THIRD the investor A1 Liabilitles and the A3LN Lisbiltles ranking pan passi and pro rala
withou! sny preference betwaan them; and

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

Security

{a) Priorto the Senior Discharge Date, all exisling and future Security conferred by the Sacurily
Documants will rank in the following erder of priority:

FIRST the Sanior Securily conferred by the Ssnior Securily Oocumants fo the
extent of the Senior Liabililles; and

SECOND the tnvestor A Seciwily conferred by the investor A Security Documents to
tha extent of the investor A Liabifties and tha A2LN Security confarred by
the A2LN Security Dccumenis (o tha exient of the A2L.N LisbKiies, pari
passu and pro rata wikhout any preference batwean them.

{b)  Nething in this Agreement shak sffect the siatus of the Sacurity created by the Securily
Documenis as continuing security, nor shali the ranking and priority szt out in Clause 2.2(n)
above be alfected by any matter or thing which could, bit for this provision, prejudica such
renking and priority, including, but net Emited to:

{0 the date upon which the Lisbilities acose;

() whether any Crediior i obliged tb advance or make avallable any such Liabilities;
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(§)  any fuctustions in the oulstanding amount, or any intermediate discharge in whole

or in paxt of the Liabiitles; and

(v)  the existenca at any time of a credit balanca on any cument or other account hald

with or for the benefil of any Creditor.

UNDERTAKINGS OF OBLIGORS AND INTRA-GROUP DERTORE

Prior ta the Senlor Discharge Date

At all times pricr to the Senior Discharge Dale and notwithstanding sny provisien of the Junler
Oocumants, no Obkgor or Inira-Group Deblor shall (and sach Obligor snd each Intra-Group Debtor
will procire that none of ils Subsiiiaries shall) except as the Lander and invasior Creditors shal
have praviously consented in writing:

{a)

(b)
{©

(d}

(e)

n

@

{h}

pay, prepay Of repay, or pay any (nterest i respect of any of the Juniar Lisbilides, in any
such case in cash or in kind, except as parmittad by Clause 8 (Parmitied payments);

purchase or acquire any of the Junior Liabiitias;

declare, make or pay any Disiribution in raspect of any of ils share capital or purchase,
redeem or repay sny of s share caplal, except lor a Parmitied Digtribution Payment;

discharge any of the Junior Liahlities by set-off or any right of combination of accounts ar
olherwise, excepl as parmitted lo be paid pursusat to the provisions of Clause 6
{Permitied payments),

creala or parmit fo subaist any Security over any of its assets ax security for, or give any
guaranies, indemnily or other assuranca sgalnst loss in mspact of, any of the Junior
Ligblliies (save for the Investor A Secudly Documents and the A2LN Securily
Documenis);

take or falt to take any action whersby the ranking, subordination or other obligations
conlemplated by this Agresment may be impaired;

amend or vary any of the terms of the Junior Documents in a8 way which is or could
reasonably be expectad to be adverse to the interests of tha Lender under the Seniar
Finance Documents (which, for the avoldance of duult, will not include any amandmants
required lo underiake tha transactions sel aut in the Strucluwre Memomndums) and/or
would sccelerale the date, m- {he currency, increase the amounl or change the
method of sny payment due thersunder; or '

smeand, vary, novals, supplemsnt, supersade, waive or lerminate sny of the terms of the
Sharsholders Agreement or the Pipetech Shareholders’ Agresment cther than In
accardance with the provisions of the Senior Facilities Agresment, in a way which is or
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coukl reasonably be sxpecied to be adverse (o ihe interests of the Lendar under the
Senior Finance Documenis and/or would accelerate the date, change the currency,
Incieass Uw amount or change the method of any payment due theseunder {which, for
tha svoidance of doubt, will not inciude any amendmanis requited [o undertake the
iransactions sel out in the Struciure Memorandums).

Follawing the Ssnior Discharge Date but prior to the Investor Dischargs Dats

Foltowing the Seniar Discharga Dale but priar to the Investor Discharge Dale, and notwithstanding
any provision of the AZLN Documents, the A3LN Documents and the S8LN Documants, no Obligor
or Intra-Group Dablor shall {and each Obligor and each Intra-Group Dabior will procure that none
of s Subsidiaries shall) excopt as the Investor Creditors shall have previously consented in

writing:

(@)

®)

(c)

{d)

(e}

{H

pay, prapay or repay, or pay any interest in respect of any of the A2LN Liabfiities, tha
A3LN Liabiitias or tha BLN Liabiitles, In any such case in cash orin kind;

purchase or acquire any of tha AZLN Liabilities, the AN Lihiities or the BLN
Lisbllities:

discharge any of the AZLN Liabiiities, the A3LN Liabikties or the BLN Liabilities by set-off -
or any right of combination of accounis or otherwisa;

creais or pemit o subsist any Security over any of its assels as security for, or give any
guarentee, indemnity or other assurance against loss in reapact of, any of Ihe A2LN
Liabititias, tha A3LN Liahiities or the BLN Lisbilities (other than the AZLN Secunity
Oacuments);

take or fall to take any action whareby the renking, subordination or other abligations
contemplated by this Agresment may he impaired; or

amend or very any of the terms of the AZLN Documents, the ASLN Documents of the
BLN Documants in a way which is o¢ could reasonably be expecied to be adverse io the
interests of the Investor A Creddors under the investor A Documents or tha Invesior A1
Crexiitors under tha Investor AT Documents {which, for the avoldance of doubt, will nat
include any amendments required (o undertake the tansactions set ot in the Stniclure
Memorandums) and/or would accelerals the date, changa the currancy, incresse the
amount or change the mathod of sny payment due thersunder.

Following tha later of the Senlor Discharge Date and tha investor Dischargs Date but prior
o the A2LN znd A3LN Dischargs Dats

Following tha later {o occur of the Senlor Discharpe Date and the Investor Discharge Data but priee
to the A2LN and A3LN Dischirge Dale. and notwithstanding sny provision of the BLN Oocumants,
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no Obligor or Intra-Group Deblor shall (and each Obligor and each Intra-Group Debtor will procure
that none of ks Subsidiaries shall) excepl s tha A2LN Creditors and the AILN Creditor shall have
previously consented in writing.

()

(b}
(c}

{c)

(@)

U

Py, prezay of repay, or pay any interest in respect of any of the BLN Lisbilities, In any
such case in cash or in kind;

purchase or acquire any of tha BLH Liabilities;

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

create or permil 1o subsist any Security over any of its assels as security for, or give any
guarantes, indemnily or othar assurance against ioss in respect of, any of the BLN
Liabilitles;

take or fail to take any action whereby the ranking, subordination or other obligations
contemplated by this Agresment may be impaiced; or

amand or vary any of the tems of the BLN Documents in a way which is or could
reasonably be expected o be advarss lo ths intarests of the A2LN Creditors or the AILN
Craditor under the A2LN Documents or the AILN Decumenis and/or would accelerate
tha date, changs lhe currancy, increase the smount or change the mathod of any
paymenl dua thareunder.

UNDERTAKINGS OF JUNIOR CREDITORS AND EQUITY INVESTORS

Undertakings of the Junlor Creditors to the Lender

At all times prior lo the Senior Dischasge Date, except as the Lender and tha lnvestor Creditors
shall hava previously consented in wriling, no Junior Croditor wifl;

{a)

(b}
()

@

demand or receive from any Obligor payment, prepayment or rapsymant in respect of (or
on account of), any of the Junior Liabilities in cash or In kind, except in each case to the
axtent permitied by Cinse 6 {Permiliad payinanis);

permit any Obligor o purchese or acquire any of the Junior Linbilities;

discharge any amaunt due in respect of the Junior Lisbliities by sot-off or any right of
combination of accounts or atharwise axcapt if and to the extent that payment af such
amount is permitied by Clause & {Fermitied payments) or required under Clausa 8
(Subordination on InsoMency).

permii to subsist of receive any Security or any guarantee, indemnily or ather assurance
against loss from any membar of the Group for, or In respect of any of the Junlor



4.2

(=)

)

{9)
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Liabilities {xave for the Invesior A Securty Documents or the AZLN Security
Documents);

amend, vary, waive or release eny term of tha Junior Documenis, other than In
sccordance with the provisions of the Senior Facilities Agresment, In 3 way which is or
could raascnably be expecied to ba adverse 1o tha interests of the Lender under the
Senlor Finance Documents {which, for the avoldance of doubt, will not include any
smendments required o underiske the transections set owt in the Structwe
Memarandums) and/or would accelerate tha date, change the currency, increase the
amount or chanpe tha method of any payment due thersunder;

amend, vary, novsts, supplement, supersede, waiva or terminate any term of the
Sharehoiders’ Agreemant or the Pipalech Sharsholders’ Agresment in a way which is or
could reasonably be expected (o ba adversa to the interesis of the Lender yunder the
Senkxr Finance Documanls {which, for the avoidance of doubl, will not inckide any
amendments required to undeitake the transaclions set out in the Shucture
Memorandums) andior would accelerate the date, change the cumency, increase the
amount or change tha method of any payment dus thereunder;

izake any Enforcement Action excegt tc the axdant parmitted by Clause 7 (Enditfement to
Enlorce);

assign, transfer, or otherwise dispose of any of the Junior Liabiitias or the Junior
Documents except s permittad by Clause 20 {Change of Party); or

lake or fail to take any aclion whareby the ranking, subordination or olhar obligations
contempialed by this Agreement may be impalred.

Undertakings of Equity Investors to the Lendss

At all tsnas prior to the Senlor Discharga Dste, excepl as the Lender shall have praviously
consented in writing, the Equdy Investors will not:

{a)

- {b)

(c)

demand or receiva payment of any Distribution in cazh or in kind from an Obtigor {or any
other source), of apply any money of property in discharge of any Distribution olher than
& Permitied Distribution Payment;

discharge any Distribution by set-off, axcapl if and 1o the exient that set-off of such
Distribution is a Permiited Distribution Payment;

asmend, vary, waive or release (or allow the amendment, variation, walver or elease of)
any ferm of the Constitutional Cocuments, the Shareholders Agreemant or the Pipatach
Sharehokless® Agraemant other than in accordance with the tarms of the Senlor Faclities
Agreement, hamwmdthucwhmiblybeumdwbnmmbme
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interasts of the Lender under the Senlor Finance Documents (which, for the avoldance of
doubt, shelt not includo any smendments roquired (o underisite fhe transactions sat out
in the Structure Memorandums),

Undertakings of AZLN Creditors, AJLN Craditor and BLN Creditors to laveator Creditors

Following the Senior Discharge Dats, but prior to the Investor Dischargs Date, except es the
Investor Creditors shal have previously cansented in wriling, no AZLN Credilor, ASUN Creditor ar
BLN Creditor will:

{a)

{b)

{c)

(d)

(e}

n

ta)

W

demand of recaive from any Dbligor payment, prepaymiant or repayment in respect of
(or on account of), any of tha A2LN Liabiiles, the A3LN Liabiiities or the BUN Linbiities
n cash or in kind;

permit any Obligor to purchase or acquire any of the A2LN Liabililes, A3LN Liabilties or
the BLN Lisbiities;

discharge any amount dus in respect of the A2LN Liablities, AILN Liabiiities or the BLN
LiabWties by sat-oif ar any right of combination of sccounts or otherwise excapl ¥ and lo
tha exient that payment of such amount is required under Clause 8 (Subordination on
insolvency);

pemnit {o subsist or receive any Securily or any guaranies, Indemnity of other assursnce
againgt lose from any member of tha Group for, o in ratpact of any of tho AN
Liabiities, AJLN Liabiies or the BLN Liabifties (other than tha AZLN Sacurty
Documenta);

amend, vary, walve or release any term of the A2LN Docunents, the AILN Docunwnts
or thw DLN Documnents in a way which is or could ressonably be expacied lo be adverse
to the interesis of the invesior A Creditors under any of the invastor A Dacuimanis or tha
Invesior A1 Craditors under any of the Inves=tor A1 Documents (which, for the avoidance
of doubt, will not incide any amendments required to undertake the transactions set out
In the Struetura Memorandums) andior would aceelsrats the date, change the currency,
increase the amouni or changs the method of any payment due theraundaer;

take any Enforcamant Action excepl {o the extent permitiad by Clause 7 (Entitfement to
Erlwce),

assign, transter, or otherwise dispose of any of tha AZLN Liabiities, the A3LM Liabiities
or the BLN Liebilties axcept as permittad by Clause 20 (Change of Parly); or

take or fail to take any action wharaby the ranking, subordination or othar obligstions
contemplated by this Agreement may be impained.
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Undertakings of BLN Creditors to A2LN Crediiors snd AJLN Creditor

Feliowing the later 1o occur of the Senior Discharge Data and the Invesior Discharge Date, but
prior io the A2LN and A3LN Discharge Date, except #s the A2LN Craditors and the A3LN Credilor
shall have previously gonsentedhwrlhg. no BLN Craditor will:

()

(b)

{e)

()

(9}

®

-]

(h

durnand or recelve from any Lbligor paymenl, prepayment or repaymant in raspec! of
{or on account of), any of the BLN Liab#ties in cash or in kind;

permnit any Obligor to puschase or acquire eny of the BLN Liabilities;

discharge any amount due in respacl of the BLN Liabilties by sat-off or any sight of
combination of accounts or otharwise except if and to the axten! that payment of such
amount Is required undar Clause B (Subordination on insolvency),

permit to subsist or receive any Security or any guaranies, indemnity or other assurance
against loss from any member of the Group for, or in respect of any of the BLN Liabilitiea;

amand, vary, waive or ralease any lerm of the BLN Documents in & way which is or could
reasonably be expected o be adverse lo the interests of the A2LN Creditors under any
of the AZLN Documents or the A3LN Craditor under any of the A3LN Documents and/ar
would accelerate the date, change the curmancy, increase the amount or change the
method of any paymant due thareunder;

take any Enforcement Action except to ihe extent permitted by Clause 7 (Entitlemont lo
Enforca);

assign, transfer, or olharwise dispose of any of the BLN Liabillties except as parmittad by
Clause 20 {Change of Parly); or

inke or fad 10 take any aclion wheraby tha ranking, subordination or other obligations
contemplated by this Agreement may be impaired.

RIGUTS

Paymenl

(a)

The Lender

At all limuy, the Lender may damand and receive paymant of, or any distributicn in respact
of, any of the Senlor Lisbilitles in cash or In kind or apply any monies or property in or
towards the dischaige of any of the Senlor Liabliitiss or aliow tha purchass or redemption of
any of the Senior Libiiities st sny ime in accordance with the provisions of the Senior
Finance Documents.
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L)

(e}

L))

Tha investor A Creditors

Following the Ssnior Dischacge Date, the Investor A Creditors may demand and receive
praytivenil of, or anty disiribution in respect of, any ot tha investor A Lisblilties in cash arin kind
or apply any monies or proparty in or lowards the discharge of any of the Invesior A
Lisblliles or allow the purchase or redsmption of any of the Invesior A Lisbiiities s any ime
in accordance with the provisions of the Investor A Documents.

Tha investor A1 Craditors

Foliowing the iater to aceur of the Senlor Discharge Date and the Investor A Discharge Dals,
the invesior A1 Craditors may demand and receive paymenl of, or any distribution in respact
of, any of the Investor A1 Liahikties In cash of in Rind or apply any monies or property In or
towards the discharge of any of tha [nvestor A1 Liablities or allow the purchase or
vedempbion of any of tha investor A1 Liabiitias sl any time in sccordance with the provisions
of the Investor A1 Documents.

The A2LN Credilars and the A3LN Craditor

Following the later to oceur of the Senlor Discharge Date and the Invastor Discharge Date,
the A2L N Creditors and tha AJLN Creditor may demand and receive paymant of, or any
distribution in respect of, any of the A2LN Liabllities or tha A3LN Liabikties, as the case may
be, in cash or in kind or apply any monias or property In or fowands the discharge of any of
tha A2LN Lisbiktles or the AJLN Liabiiklas, as the case may bs, or a%ow the purchase or
rademption of any of the A2LN Lisbliities or the A3LN Liabilities, as the case may be, st sny
time in accordance with the provisions of tha A2LN Documenis or the A3LN Documents,

Security

(@)

{b)

The Lender

At 21 tsnes, the Lender may iske, accept or receive the beneik of any Sacurily, guaranies,
indemaity of other assurance against lass In respect of the Senlor Lisbilities in addition lo
the Senior Security.

The irwastor A Creditors

n Al all timss prior 1o the Senior Dischacge Date, the Investor A Creditors shall have
no right ta take, accept or receive the banefit of any Security, gusranise, indemnity
or cther ssuranca against loss in respect of the Investor A Liabllities (other than the
Jnvestor A Security Documents),

(i)  Eclowing the Senior Discharge Data, iha Invesior A Creditors may, subject lo the
other provisions of this Agreement, take, accept or receive the benasfit of any
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{d)

(e}

2

Sacurity, guarantee, indemnily or other assurance agains! loss In regpect of the
invasior A Liabiities in addition to the (nveslor A Security Documents.

The Investor A1 Creditors

0]

(i)

Al all times prior 10 the Ister lo accur of the Senjor Discharge Date and the Investor
A Discharge Date, the fnvestor A1 Crediiors shall have no right to take, accapl or
recelva the banefit of any Securily, guaraniee, indemnity or other sssurance against
loss in raspact of the lavestor A1 Liabifities.

Fofiowing the Senior Discharge Date, the investor A1 Creditars may, subject in the
other provisions of this Agresment and o the prior consant of ihe Invesior A
Creditors and the A2LN Craditors, take, accept or receive the benefM of any
Securily, guarantee, indsmnity or other assurance against loss in respect of the
investor A1 Liabilitias,

The A2LN Cradiiors

0]

(f)

Al all times priar to the Senior Dischange Dale, the AZLN Creditors shall have no
right ta take, accept or raceive the benefit of any Security, guarantes, indemnity or
other assurance against loss in respect of the A2LN Liabilities (other than the A2LN
Security Documents).

Following lhe Senior Discharge Date but before the Investor Discharge Dale, tha
AZLN Craditors may take, accept or receive the banefit of any Securily, gusraniee,
indemnity or other assurance agsinst loss in respect of the A2LN Liabikties in
addition to the A2UN Security Documents ¥ the Invesior Craditors decida to Inke,
accept or receive the benefit of any squivalent Security, guarantze or other
assurance against loas in respect of the investor A Liabikties or the Investor A1
Ligbiiities.

The AILN Craditor

At all times prior to the tatar to occur of the Senior [ischarge Date and the Investor
Discharga Lxata, the AILN Creditor shall have no right 1o take, accept or receive the benefit
of any Setunty, guarantas, indemnity or cther assurance against 1oss in respact of the A3LN
Liabiities.

The BLN Creditors

At all timas the BL.N Creditors shall have no right to take, accept or receive the benafR of sny
Security, guaranies, indemniy or other assurance against loss in respect of the BLN
LiabiSties,
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Amendmants

Al il times, the Lender may amend the Senior Finance Oocumonts (other than this Agreement) at
any time and In any way by agreement in wilting with the parties ta tha relsvant Semor Finance
Document, including, without limitation, any amendment increasing of reducing the principal
amount of the Iacilties avallable under the Senlor Facilities Agreemant, the term of those faciiities
and/or the applicable margin payable in respact of all or any of those faciities.

PERMITTED PAYMENTS
Paymaents to the Lender

Tha Obligors may pay, repay, discharge or redeam any of the Senior Liabliities to tha Lender at
any time in accordance with tha provisions of the Senlor Finance Documents.

Payments to the Investor A Creditors

(a} Folliowing the Senior Discharge Dale, the Obligors may pay, repay, discharge, radesm,
purchase or acquire any of the Investor A Liablikies at any time in sccordance with the
provisions of the investior A Documents.

{b} Prlor fo the Senior Discharge Datlw, the Obligors may pay in cash and the Invesior A
Creditars may receive mnd rotain scheduled payments of Yield provided that the following
conditions are met:

{i) the paymant to be made i avallable out of Excess Cashilow;

(i} no Senior Defzukt Ja conlinuing or would occur as a result of the payment baing
made; and

() the Lenasar has received, at least 10 Buainese Days pricr (o the date of making the
proposad paymant

) Monihly Financial Statemnsnic up fo the last Quarter Dale and the
Compliance Cerificats in respect of the Relevant Period anding on the
Quarter Date immédiately prior ta tha proposed day of paymeant pursuant la
tha terms of Clause 20.1 (Financial Statements) and Clause 20,2 (Provision
end Conleni of Complianca Ceriificals) of the Senior Faclities Agreemant
end such Compliance Cestificate evidences compliunce with the Financial
Covenanis (or the Relevant Pertod ending on the 12st Quarter Date; and

(B)  aceriificals from two directors of the Parent which contains projections that
demonstrate o the satisfaclion of the Lender that, on a pro forma basis and
assuming that the relevant payment has been made: -
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(1)
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that the Parent is In full compliance with tha Cashflow Cover
Covenant and the Senior Cashflow Cover Covanant (and any other
cash flow cover covenanis in piace under the Senlor Facilities
Agreemant from time to time), and

these is no breach of any of the Financial Covenants for a geriod of
12 months following the date of the relevani payment.

Prior 10 the Senior Discharga Date, the Obligors may pay in cash and the Invesior A
Creditors may receive and ratain thelr pro rala share of the BSR Disposal investor Proceeds
in parmanent repayment af all or part of the Inveslor A Loan Nates and capitalised interest
{heracn provided (nat the following conditions are met:

0]

L)

(i)

at the same time as the paymant is being made, the tarms and conditions of Clause
B.2(b){ii) of ihe Senior Facities Agreament are compled wit,

no Senior Default is continuing or would occur as a resutt of the payment being

made; and

the Lender has racaivad, at least 10 Business Days pricr to the date of making the
propased paymant:

A

(8)

Monthly Finsncial Statements up to the kst Quarier Dale and the
Compiiance Certilicate in respect of the Relevant Period ending on tha
Quarter Date immediately prior to the proposad day of psyment pursuant lo
the lesma of Clause 20,1 {Financial Stalements) and Clause 20.2 {Provision
and Content of Complance Cerlificate) of the Seniar Faclilies Agresmaent
and such Complisnce Certificate evidencas compliance with the Financial
Covanants for the Relevant Period ending on the last Quarter Dats; and

a cartificale from two directors af the Parent which conlains projections that
demonstirate 10 the satisfaction of the Lender that, on a pro forme bas!s and
assuming that the relevant paymant has been made: -

(1)

@

that the Paranl is in full compliance with the Cashfiow Cover
Covenant and tha Senior Cashflow Cover Covanant (and any other
cash flow caver covenanis In place under tha Senlor Faciitles
Agreamant fram time ta tima); and

thers Is no breach of any of tha Financial Covenants for a period of
12 months following the date of the relavant payment.
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Payments to the iInvestior A{ Craditors

(a}

(b)

Following the Senlor Discharga Date, the Obligors may pay, repay, discharge, redeem,
purchase or acquise any of the Investor A1 Liabilities at any time in accordance with tha
provisiona of the Investor A1 Documants,

Priof to the Senlor Discharge Dale, tha Obligors may pay in cash and the investor A1
Creditors may receive and retsin payments of Rolled Yield provided that the folowing
conditions are mat:

0] the payment o be made s avalable out of Excess Cashilow;

W) al tha sams tima as the paymant is being rnade, an amount equal to the payment of
the Rollad Yisld Is paid to tha Lender in prepayment of the Senlor Liabiilies and
apphed in accordance with the provisions of Clause 7.3(c) of the Senior Faclities
Agreament;

(@)  no Senior Default is contining or would occur as o rosuft of the payment being
made; and

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

{(A) Monthly Financial Stataments up 0 the lesi Quarder Date and the
Complance Carificale in raspect of the Relevant Period ending on the
Quarier Date immediataly prior to tha proposed day of payment pursuant io
tha terms of Clause 20,1 {(Financisl Stalemgnis) and Clause 20.2 (Provision
and Conlenl of Compliance Certificate) of the Senlor Facillties Agresmen)
and such Compliance Cadificats evidences complisnce with the Financial
Covenants for the Relavant Periad anding on the tast Quarier Date; snd

{B) a certificate from twe diseciors of the Parent which conlaine projections that
demansirate to the salisfaction of the Lendar that, cn a pro forme basis and
assuming that tha relevant payment has besn made: -

(1)  ‘that the Parent Is In full compiiance with the Cashflow Cover
Covenark and the Senlor Ceshfiow Cover Covenant {(and any athar
cash flow cover covenanis in place under the Senlor Faciltias
Agreement from time to ime); and

(2) thece is no breach of any of the Financiat Covenants for a period of
12 manths following the date of the relevant payment.
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{c) Prior to the Saniar Discharge Dale, the Obligors may pay in cash and the invesior Al
CradRtors may receivs and retsin their pro rala share of the BSR Disposal Investor Praceeds
in parmanani repaymsnl of all or part of the Investor At Loan Notes and capitalised interast
lhereon provided that the follawing conditions are met

0] al the same b &s the payment is being made, the tarms and conditions of Clause
8.2(b){#) of the Senlor Facilities Agreemen! are comphed with;

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

(1)) the Lendar has receivad, at iaaat 10 Buskiess Days prior lo the date of making the
proposed paymnent

(A) Monthly Financial Siatements up to the last Quarter Oata and the
Compliance Certificate in respect of the Relevant Period ending on the
Quarter Date Immuediately prior to the propesed day of payment pursuant to
tha lerms of Clausa 20.1 (Financ/e! Stalsmenis) and Clause 20.2 (Provision
and Contan{ of Complianca Cartificale) of the Senlor Facilities Agreemant
and such Comptiance Certificale avidences compliance with the Financlel
Covenants for the Refevant Period ending on tha |ast Quartar Date; and

(8) a certificate from two directors of the Parent which contains projactions that
demonsisate to tha satisfaction of tha Lender Lhat, on a pro forma basis and
assuming that the relevant payment has basn made: -

{1) that the Pamenl i in ful complisnce with the Cashflow Cover
Covenant and the Sanior Cashfiow Cover Covenant (and any other
cash flow cover covenants in place under the Senjor Facilities
Agresment from time to time); and

{2) thera is no breach of any of the Financial Covenants for g period of
12 months following tha dale of the relevant paymant.

Partial Payments

If a paymsnt would ba prohibiled pursuant lo the provisions of Clauses 6.2 or 6.3 above but a
partial paymani would nit breach thosa provisions then a pertial paymant can be made.

Paymenis to Intra-Group Creditors

Tha Intra-Group Deblors may pay in cash and the Inira-Group Creditors may receive and retain
paymenl in uash due (and the intra-Group Deblors may sat olf agalnst 8 cash amount due by that
intra-Group Dablor & cash amount due to it by an Intr-Group Craditor (provided that such
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7.2

28

amounts are in each case due snd payable, liquid and ascertainable)) in respect of schedulad
payments of principal and Inlerest (excluding defavll inlsrest or any other payment) on the
intra-Group Lisbitities in each case in the amounts and on the dales on which the sams are
due under the criginal form of the Intra-Group Documents provided that no Senior Default is
continuing or would occur as a resull of the payment or set off being made.

Paywient obligntions continue

No Ohligor shall ba relensed from the lisbiity to make any payment (including of default kfler=st,
which shali continue 1o accrum) under any Document by the operation of thia Clause 6 (Parmilied
paymanis) sven if is ohligation to maka that payment i¢ restricted at any time by tha terms of ilils
Clause & {Permilted psymenis).

ENTITLEMENT TQ ENFORCE
Enforcemaent by the Lender

The Lender may take Enforcamant Action at any tima In accordance with the provisions of tha
Senlor Finance Documants and shall not be responsible to any Junior Creditor, Equity lnvestar or
member of the Group for any Enforcement Action or any tailure jo iske Enforcement Action or ta
maximise the procaads of any arforcement of the Senior Security and the Lender may cease any
such enforcement at any time.

Enforcement by the Invastor Creditors

{a) Prior lo the Senlor Discharge Dals, the lnvestor Creditors may only take any Enforcemant
Aclion at gny tims if:

() the pricr written consent of the Lender Is obtained; or

(M they are requesied to do so In writing by the Lender in accordance with Clauss 8
(Subordination on insolvency),

(i) an insolvancy Event has occurrad; or

(wv) the Lender has taken steps to enforce the Senior Security Documents and has not
taken, or given notice that it inlends to taks, action on behatf of the Invesior A
Crwditors in accordance with Clausas 5.2,

{b} Following tha Senilar Discharge Date bul prior ta the Investor Discharge Date, the Invesior
Craditors may take Enforcement Action Bt any time in accordance with the provisions of
the invesior A Documents or the Investar A1 Documents (as the case may be) and shai
not be responsible fo any other Creditar or member of the Group {ar any Enforcement
Action or any faliure lo take Enforcemant Action or to maximise the proceads of any
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enforcement of the Invastor A Security Documents and the Invesior Creditors may cease
any such enforcement al any time.
73 Enforcement by the A2LN Creditars

{a) Prior to the Sanior Dischargs Dale, the A2LN Creditors may only take any Enforcemant
Action at eny tima if:

()  the prior wiklen consent of the Lender and the Investor Cradilors Is obtained; or

(8) they are requasted to do 3o In writing by the Lender in accordance with Clause 8
{Suwbardinalion on nsofvency),

(#) aninsolvency Event has nccurred; or

{iv) thaLender has taken slepa to enforce the Senlor Securily Documerits and has not
taken, or giveh nolice that R intends Lo lske, acticn on bohaW of the AZLN Craditors
in accordance with Clause 8.2

(5]  Following the Serior Oischarge Date but prior to the Investor Discharge Dste, tha AZLN
Credilors may only take any Enforcement Action at any time if:

{i)  the prior writien conaan! of the investor Creditors is oblained; or

{iy they are requesied to do so in writing by the Investor Credilors in accordance with
Clause § {Subardinallon on insolvency); or

{il) an insolveacy Event has occurrad, ar

{iv) tha investor A Credifor has taken steps fo enforce the Investor A Security
Documanis and has not taken, or given notice that it intends to take, sction on
bahal of ihe A2LN Creditors in accordance with Clausas B.3,

{c} Following the Sanlor Discharge Date and the Investar Discharge Dats, the A2LN Creditors
may tske Enforcement Action at any time in accordance with the provisions of the A2LN
Documents and shall not be responsiie 1o any other Creditor or member of tha Group for
sny Enforcement Action of any fallure fo take Enforcement Action or to maximise the
proceeds of any anforcement of the A2LN Sgcurlty Dozumenis and the AZLN Craditon
msy cesss any such enforcement at any time,

74 Enforcament by the A3LN Craditor and the 8LN Creditors

=) Prior to the Senior Discharge Dale, the A3LN Creditor and (he BLN Cradilors may only
toke any Exforcement Action if:
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M e prior witlen consent of tha Lender, the Invesior Cradilors and the A2LN
Creditors is obialned; or

(1) thay are requesied {o do so in writing by the Lender in accordance with Ciause 8
(Subordination on insolvencyy, or

{i5} an Insolancy Evant has occurned; ot

(W) the Lander has taken sieps to enforca the Senior Sacurity Documents and has not

taken, or given notice that it intends 10 take, action on behalf of A3LN Creditor and/ar
the BLN Creditoss in accordance with Clause 8.2,

Following the Senlor Dischargs Date but prior fo the Investor Dischaige Date, the AILN
Cragitor and BUN Crediices msy only iske sy Enforcement Action if;

M the prior written consent of the Invesior Craditors and the A2LN Creditors is
obteined; or

(0 they are requested to do so in wriling by the invastor Cradilors In accordance with
Clause B (Subondination on Insolvency); or

@) an Inscivency Event has occurred, or

(v} the Investor A Creditor has leken steps 1o enforca the invesior A Security
Documnenis and has not taken or given notice that R inlsnds o 1ake, actian on bshalf
of the A3LN Creditor snd/or tha BLN Creditors in accordanca with Clause 8.3,

Following the Senior Discharge Dats and the Invesator Dischamge Date, the AILN
Crudilu may (ake Enforcement Action st any lime In aocordante with the provisions of
the A3LN Documants and shall not ba reaponsihla to any other Craditor or member of
{iwe Graup for any Enforcament Action or any fallure to lake Enforcement Action and tha
A3LN Cradiior may cease any such enforcement at any lime.

Following the laler to occur of the Senior Discharge Date and the Investor Dischargs
Data but prior to the AZLN and A3LN Discharge Dals, the BLN Creditors may only take
Enforcement Action ¥: ’ '

{) thepsor wrilten consent of the A2LN Credilors and the A3LN Craditor is obtained; or

() they are requested to do 50 in writihg by the A2LN Creditors and the A3LN Cradior
in aceondance with Clause 8 (Subordination on insolvenay); or

(i} an Insolvency Event has occurred; or



75

76

ai

a2

»

() the A2LN Credilors have laken staps to enforca the A2UN Securily Documents and
have not taken or given nutica that thay intand to take, action on behalf of the BLN
Creditors in accordsnce with Clause 8.3,

Enforcament by the Equity fnvestors
Na Equity Investor shall be entitled la: -

(a) initiale or support, or leke any sieps with a view to, any insolvency, fiquidation,
recrgenisation, administration or dissolution praceedings, or sny voluntary arrengements, or
ssigoation ar assiginment for the benefit of croditors or any simifar proceadings involving an
Otstigor, wivether by petition, convening & meeting, vating for 2 resakition or otherwise; or

{b) tske any Enforcarnent Action in respect of any unpaid Distribution or othsrwise,
until the Sanior Qischarge Dale,
No waiver

No Junior Craditor shall be treated as having grantad any waivar under any Junior Documant by
raason of i not taiking any Enforcament Action as a result of this Clause 7 (Ent#fement (0 enforce)

whara t would otherwise have been antitted (o hava taken such aclion,
SUBORDINATION ON INSOLVEMNCY
insoivency Event

Notwithstanding the terms of any other Dotument, the provisisns of this Clause 8 (Subordination
on insoivancy) shall apply if, prior to the Senior Discharge Dats, the investor A and AZIN
Discharga Date of the lnvesior A1 and A3LN Dischargs Date as the case moy be, an Insolvency
Event occurs in ralation lo mny Obligor {the “Insolvent Obligor”).

Subardination prior to the Sanior Discharge Date
Prior lo the Santor Dischargs Date: -

(@) the Junior Lishiities owed by the Insolvant Obfgar will be subordinats in right of payment o
the Senior Lisbliities owed by that Insolvent Obligar,

(b) the Lender may, and Is imevocably authorisad by each of the other Craditors to (in
accordance with the Senior Finance Documents).

{ demand, sus, claim, enforce and prove for any Liabililies due and payable by the
insolvent Obligor;

(] take any Enforcement Action in respect of any of the Liabifiies;
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1) file claims and pronfs, give raceipls and take such clher proceedings and do all
such things as the Lender considers reasonably nacessary or advisable (o recover
any Uasbiities owed by the Inscivent Obligor and for the anforcamant of this
Agreemnant and the priorities refesred lo in this Agreement; and

(v} recaive ll paymants and distributions on or on account of any Liabilities owed by
the Insolveni Obligor for spplication In sccordance with Clsuss 12 {Application of

proseads);

)  tha Lender may, and Is irevacably eutharisad by esch of tha other Creditors on their behalf
to, mmgealmdmwnmmuum.vwm and represantation in raspect of the
Junicr Liabilties owed by the nsclvent Obligor and wach such Crediior will provide ait forms
of proxy and of repraseniation requesied by the Lender for that purpose; and

(d) the Insoclvency Represeniative of any Insolvant Obligor Is authorised end directed o apply
distributions of the Junior Lisbilities directly tc the Lender.

Subordination folowing the Senlar Discharge Date but peior to the investor A and AZLN
Dischargs Data

Following the Senior Discharge Date bt prior to the Investor A aid A2LN Discharge Date: -

(a) the Invesior A1 Llabllithes, the A3LN Liabliilles and the BLN Usbiiitiss owad by the Inaolvent
Obligor will be subordinale in right of payment o the investor A Liabiitles and A2IN
Lisbilities owed by that Insoivent Obligor;

{b) tha Invesior A Creditors and the A2LN Creditors may and are iravocably authorised by each
of tha investar A1 Creditors, the A3LN Credar and each of tha BLN Creditors to (at ali timas
In accordance with the investor A Documents and the A2LN Documents):

()] demand, sua, claim, enforce and prova for any Liabilities due and payable by the
insolvent Obligor;

1)) take any Enforcement Action In respect of any of the Lisbliities;

{iiN) file claims and proofs, give receipts and take such other proceedings and do all
such things as the Investor A Craditors and the A2LN Craditors consider reasanably
nacessary or advisable (o recover any Liatilitiey owed by the insoivent Obligor and
for the enforcament of this Agresmant and the priorities ralerea (0 in his
Agreament; and

{v) receive alt payments and distributions on ar on sccount of any Liabiiities owed by
the insolvant Obligor for appiication n accordance with Clause 12 {Applicalion of
proceeds); '
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(@)
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tha tnvesior A Creditors and the AZLN Craditors may, and sra irrevocably authorised by the
investor A1 Cradilors, ihe AILN Creditor and the BLN Creditora on their behalf la, exerciag
all powars of canvening mestings, voling and reprasentation in respact of the Invasior A1
Liabilktias, the AJLN Lishililies and the BLN Liabilitias owaed by the Insolvant Obligor and
aach such Creditor will provide all forms of proxy and of representation requested by the
Investor A Creditors andior the A2LN Creditors for that pusposs; and

the Insolvency Represantativa of any Insolvent Obligor is suthorised and directad 1o apply
distributions of the Investor A1 Liabilitles, the AJLN Ligbilities and the BLN Liabilities diractly
1o the Invastor A Craditors and/or the AZLN Creditors In accordance with this Agreamant.

Subordination following tha later of the Senlor Diccharge Dite and the Investor A and A2LN
Discharye Date but prior fo the Investor A1 and AJLN Discharge Dats

, Following tha Besnior Discharge Dale and the investor A and A2UN Discharge Dale bui prior 1o the
Investor A1 and A3LN Discharge Date:-

{a)

(b)

(e

the BLN Liabilities owed by the Insolvent Obligor will be subardinate in right of payment (o
the Investor A1 Lisbilities and AILN Liabilittes awed by that Insolvent Obilger;

tha Invastor At Creditors and the A3LN Credilor may and axe irevocably authorised by
esch of the BLN Credilors to (sl all timas in actordance with the Investor A1 Documeants and
tha A3LN Documants):

()  demand, sue, cloim, enforce and prave far any Liabilties dua and payable by the
Insolvent Qbligor;

)] {ake any Enforcament Action in respect of any of the Lisbiiles;

{i) fie ciaims and proofs, give receipls and take such other proceedings and do ail
such things as the Invesior A1 Creditors and the A3LN Creditor consider
reasonably necessary or advisabls 10 recover sny Liablities owed by the insolvent
Obligor and for the gnforcomant of this Agresment snd the priorities raferred to in
this Agreement; and

) meheaﬁmmm;anddhhibuﬁomondmnacmﬂofw”%:medby
the Insolvant Obligor for applicetion in accordance with Clausae 12 (Application of
proceads),

the Investar A1 Credifors and the AJLN Creditar may, and are irevocably authorised by the
BLN Cruditors on their buhalf to, exarclse all powars of convening mestings, voting and
representation in respac! of the BLN Lisbilities cwed by the Insolvent Obiigor and each such
Creditor will provide &ll forms of proxy and of representation requested by the investor A1
Craditors and/or the ASLN Craditor for that purposs; and
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the insolvency Represaniative of any Insclvent Obligor is autharised snd diracted to appily
distrbutions of the BLN Lisbifities directly to the Invastor A1 Creditors andior the A3LN
Creditor In accordance with this Agreement.

LR ) Crmlituea’ actiona

(a)

(®)

(<)

At ¥ timas priorio ihe Senior Discharge Date, the Creditors will do all things that the Lendsr
may request in order to give effect to this Clause 8 (Subordination on insolvency) und, ¥ tha
Lender is nol entitied to take eny of the actions contempiated by this Clause B
{Subordination on insoivancy) or ¥ the Lender requests any Cradilor lo take that action, that
Cradiinr will undariake those actions itsalf in sccordance wilh the Instructions of the Lender
or will grant & power of attomay to tha Lander (on such terms as the Lender may reasonebly
requing) fu enabls the Landar to taho such action,

Folawing the Sanior Discharge Date and until the Invastor A and A2LN Discharge Date, the
Invesior A Creditors, the AZLN Creditor snd the BLN Crediiors will do ol things that the
investor A Craditors and the A2LN Craditors may request in onder to give effect to this
Clause 8 {Subardinalion on insolvency) and, if the Investor A Creditors and/or the A2LN
Creditors mre not anlitied 1o 1ake any of the actions contemplated by this Clause 8
{Subondination on insolvency) or i the Invester A Credilors and/or the AN Craditors
raquest tha Invesior A1 Crediters, the ASLN Creditor or tha BLN Cradilors to take thal
gction, that Creditor will undartake thosa actiona iself In accordance with the instructions of
the invastor A Creditors or will grant a power of aitorney o the Invesior A Craditors and the
A2LN Creditors fon such lerms s the Investor A Craditors and the A2LN Cradiiors may
reasonably require) to snable the Invesior A Creditors and the A2LN Creditors to take such
action,

Foliowing the later to occur of the Senior Discharge Date and the Invesior A and A2LN
Dischame Date and unth the Investor A1 and A3LN Discharge Date, the BLN Credilors will
do af! things that the Investor A Credilors and the ASULN Gradior (it the casy uf U A3LN
Craditor, with the prior consent of the Investor A1 Cradilors) may request in ordar o give
sffect io this Clanse B (Subordinafion on insolvency) snd, if the trvestor A1 Credilars and/or
tha A3LN Cradiior are not entitied (o take any of the actions contampialed by this Clause B
{Sybordination on insolvancy} ar if the Investor A1 Creditors andior the A3LN Craditors (in
the case of the AILN Creditors, with the consent of the investor AT Craditors) request the
8LN Creditors to toke that action, thet Cesditor will undartake those aclions itsak in
accordancs with the instructions of the Invesior A1 Creditors or will grant a power of aliomey
{0 the fnvestor A1 Craditors snd the A3LN Creditor (on such ferms as the {nvesior A1
Creditors may reasonably requira) io anable the investor A1 Credilors and tha A3LN
Craditor o take such action.
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TURNOVER

Recoversd Amounts

If any Junior Creditor or Equity Investor (a “Recbvering Creditor”) receives or recovers a payment
or distribution In cash or In kind (including by way of sai-off, combination of accounis or othsrwise):

(a)

{b)

{c)

(d)

of, of on accourd of, any pf the Liabiliies which st the relovant ima was not parmitiad by
Clause § (Permitied paymeni) or was not mada in sceordance with Clause 12 (Appfication
of proceeds),

from (or on behalf of) ey member of the Group on account of the pufchase, nedemption or
acquisition of any of the Liabllities which at the relevant time was not pesmitied by Clause 6
{Pasmitted paymeni);

as a result of any Enforcemant Action against any Obligor excapt in accordance with Clause
12 (Application of proceeds), or

as a rasult of the cccurcance of an lnsolvency Event in respect of any Obligor,

then such amount (the "Recovered Amount”) shall ba appliad in accordance wih the
following provisions of this Clausa.

Tumovar by Craditors

(w)

(o)

Prior to the Saalor Discharge Data

If the Recovased Amount is received or recovered by any Recovering Craditor prior to the
Senior Discharge Date, then (hat Recovering Creditor will promplly notify the Lender of its
receipl of recovery of the Recovered Amount and will within thres Business Days pay to the
Lender for application in sccordance with Clause 12 {Application of proceeds) the
Recoversd Amount or, ¥ jess, the amount delermined by the Lendar lo be equal lo the
outstanding balance of the Senior Lisbilities and pending such payment the amount
receivad or recovered or if less, such part of the amount received or recovered as ks psyable
{0 the Leader undar this Clauss 9.2(s) [ihe "Sanior Tumover Amount”) shall ba held on
trust by tha Recovering Creditor far tha Lender.

Following the Senior Dischargs Oate but prior to the investor A and AZLN Discharge Data

1f the Recovered Amount is recaived or recovered by any Recovering Craditor following the
Senior Discharge Dale but prior to the invesior Discharge Data, than that Recovering
Craditor wili promptiy natity the Investor A Creditors and the A2LN Creditors of its raceipt or
recovary ol the Recovered Amount and will within thres Business Days pay to the Investor A
Craditors for application in occordanca with the terns of this Agreement, the Recovaned
Arount or, if less, the amount dalerminad by the Investor A Crediiors (acling ressonably) to
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be aquat to the ouistanding balance of the (nvestor A Liabilities and the A2LN Liabilties and
pending such payment the amount raceived or recovered or if less, such past of tha smount
recaivad or recovered as s payable o the Investor A Creditort and the A2ULN Creditors
under this Clause 9.2(bj) (the “Investor A and AZLN Turnover Amount”) shall be hald on
trust by the Recavering Craditor for the Investor A Craditors and tha A2LN Credilors.

Following the later to accur of the Senlor Discharge Daie and the Invastor A and A2LN
Discharge Date but prior to the Investor A1 and AJLN Discharge Date

i the Recovered Amoum is received or racoverad by any Recovesing Craditor following the
falar 1o occur of the Senlor Discharge Date snd the Investor A and A2ULN Dischasrge Date bul
prior lo tha investor A1 and A3LN Discharge Date, then that Recavering Creditor wil
prompily notify tha investor A1 Creditors end the A3LN Greditor of its receipt or recovery of
ihe Recaverad Amount and will within three Business Days pay lo the Investar A1 Creditors
for applcation in scoordance with (he 1arms of this Agreemant, the Recovered Amount or, ¥
iess, the smount delermined by the Investor A1 Crediiors to ba equal 1o tha oulstanding
batance of the invastor A1 Lisbiities and the ASLN Liabliities and pending such payment tha
amount receivad or recovered or if less, such part of ihe amaunt recsived of recovered as (s
payshie to the investor A Creditors and the ALN Creditor under this Clause 9.2{c) (the
“Investor At and A3ILN Tumover Amount’) shzl be beld on trust by the
Recovering Cradior for the investor A1 Craditors and the A3LN Creditor.

0.3 Trust fallure

9.4

{a)

It any trust raforrad 10 in this Clausa B {Tumover) fails or cannot be given effect Io, each relevant
Racavering Creditor witl promatly pay an amount squal to: -

(®)
{8}

{c}

thae Senlor Turnover Amount ta the Lender (at all thnas prior o the Senior Dizcharge Data);

the investor A and A2LN Tumover Amount io the lavestor A Craditors and the AN
Craditors (following tha Senior Discharge Oste but prior to the Investor A and A2LN
Discharge Date),

the investor A1 and AILN Tumover Amount {0 the Investor A1 Creditors and the A3LN
mmm(mmmemnamammmmmumwmlmam
A2LN Discharge Dale bul prior Lo the Invesior A1 and A3LN Discharge Data),

for application in accordance with Clause 12(Appﬁcatiandpmeda)mutheﬁﬁaa'hlccbfﬁm
with the provisions of this Agrsement.

Recovaring Creditor’s rights

Any amount pald by a Recovering Credilor {0 the Lender, the Invesior A Craditors, the A2LN
Credilars, the Invastor A1 Credilors or the AILN Creditor (as the case may be) under this Clause 9
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10.2

(Tumover) shall be treated as having been paid to tha Landar, tha invastor A Credilors, the A2LN
Creditors, the Inveslor A1 Craditors or the A3LN Creditor (as the case may ba) by the relevant
Obligor and the Recovering Creditor will be subrogated to the rights of the Lender, the investor A
Cradilors, the A2LN Creditors, the Invesior A1 Creditors or the A3LN Creditor {(as tha case may
be).

If & Lo the exien) thal the Recovering Creditor is not sble to rely on its rghts of subrogetion under
Clause 9.4(2) the relevant Obligor shall be isbie lo the Recovering Craditor for a debt equal to the
amount pald to the Lender, tha Investor A Craditors, the A2LN Creditors, the Invesior A1 Cred@ors
or tha A3LN Creditor {as the case may be) under this Clausa 9 (Tumover) which Is immediately
due and paysble,

No Creditor wil exercise any righits which K may have by reason of the performance by § of ils
obligations under this Agreement to teke the benefit (in whole or in part and whather by way of
subrogation or otherwiaa) of any rights under the Documents of any Craditor which ranks ahead of
it in accordance with tha prioritias set out in Clause 2 (Renking and Priority) uniil such time as sl of
the Lisbilitles of each prior rapking Creditor hava been imevocably paid in full.

PROFESSIONAL ADVISERS
Clalms ptior to Dafauit

Subject to Cisuse 10.2 (Ciaims during Defaul), { prior ta the Senior Dischange Dale, ey Pady
decides to commaence Rtigation against any of the Advisers or otharwise make a claim agsinst, or
seek to oblsin m recovery from, any of tha Advisers in relation lo of resulling from any of the
transactions contemplated by the Transaction Documents, it shalt:

(a) give the other Parties reasonable grior notice {which shall not be Jess than 30
calendar days) of its inlention fo do so;

{b) ghve sach Party and any Insolvency Representative appointed under tha Senior Security
Documents a ressonable oppostunity to be joined into such claim or iiligation or to make
@ similar claim of initiate similar fitigation; and

©) co-gparale wilh'-ny such persons who are jolnad in as regerds the efficiant and sffective
conduct of such claim or Riligation,

and in any svant no Party shall at any time waive any right or elaim sgainst any Adviser without the
prior written consent of the Lander.

Clalms during Default

¥, prior in the Senior Discharge Date, a Senior Dafault has ocourred:



{a) na Pady other than the Lender may, withaut tha priar written consant of the Lender,
commence litigation against any of lhe Advisers or otherwise maks s clakn sgainsl, or
seek 10 obtain B recovery from, any of the Advicers in relation to or rasukting from any of
the (ransactions conlamplated by tha Transaction Documents; and

(b} any Obfigor which hes @ claim against any of the Advisera in relation to or msulting from
any of the transactions contemplited by the Transaclon Documenty shat,
nolwithsianding the foregoing provisions of this Clause 10.2, if so instrucled by the
Lander commence liigation against that Adviser or otharwise make a claim against, or
seek to obtain a recovery from, that Advisar in respect of such claim

and iha provisions of Clause 10.1 (Claims prior fo Defauif) shall nol apply o any such claim or
Ktigation,

103 Recaveries from Advisers

{n) In this Clause 10.3, “Net Award™ means any smount received or recovared by any Mty
n refalion to a succeasiul clain, os ktigation against any Adviser fess roasonable legal
costs and axpenses incurred in pursuing such claim or fitigation and any Tax payabia in
respect of the amount recovared. .

) M, atthe time the Net Award is declared or received, a Senior Default has occurred snd
the Senlor Discharge Data has nol etcyrred, the Nel Award shall bu paid io the Lender
(and pending such payment shall ba held in trust for tha Lender by the receiving Party)
for applicalion In accordance with the provisions of Clouce 12 (Applcalion of procesds)
ar otharwise in accordance with the provisions of this Agreement,

{c) (f, at the time the Nel Award is declared or received, no Senior Default has occurred
which is continuing and the Senlor Discharge Dalg has not occurred, the Net Award:

()}  shall, if any Obligor has suffered a loss or diminution of assels by sesson of the
avent or circummsiance giving rise to the claim or liigation in respect of which a
Party has received a Net Award, fiest be paid by such Party to the relevant Obligor
ia be appliad in making good such loss or diminution of assets; and

() second, any balance remaining shell ba promptly paid to tha Lender for
spplication in secordanca with Clausa 12 {Application of procesds)

and pending such payment, such balance shall be held on trust by the receiving Party for
the ralevant Obligor or tha Lander (as the casa may be),

{d) The provisions of Clauses 9.4 (Recovering Credifor's Rights} shall apply mutetis
mutandis to any amount which any Paity is required to pay to the Lander in accordance
wilh this Clausa 10.3,
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DISPOSALS AND CLAMS

Procsads of disposals and claims hefore Enforcemant Aclion

Prior to the commencement of any Enforcement Aclion;

»

(b)

if under the terms of any of the Ssnior Finance Documents or the Junior Documents, the
proceeds from any sale, conveyance, transfer or asgignment of assets or any claim
under an insurance policy which are tha subject of tha Senior Security, the Investor A
Security of the AZLN Gecurity, are reguired to be applied in mandatory prepayment of
tha Sanior Lisbiftiss or the Junior Lisbilitles than those procesds shall be applisd in or
towards payment of: -

(7  the Senior Liabikties in accordance with tha terms of the Senlor Facililes
Agreement (without any obligation 1o apply those amounts in or towands payment
of the Junior Liabililies);

(i}  after tha irevocable and uncanditional discharge In full of the Senior Liabiitias, in
rmandatory prapayment of the Investor A Liabiities and tha A2LN Liabilities, par
passy and pro rals (without any obligation to apply those amounts in or towards
payrnant of tha Invasior A1 Llabiities, the A3LN LiabBitles or the BLN Liabilities);

{ii)y  ahar the iravocable and uncanditional discharga in full of the Senior Liablities,
the investor A Liahllities snd the A2LN Lisbiities, in mandatory prepayment of the
invesior At Cisbilities and the A3LN Lisbifilies pan passu snd pro rafa (without any
otbligation lo apply those amounts in or fowartls payment of the BLN Liabikties),

and tha consent of any othar Pany to this Agreemant shall nol be requited for any such
application referred to sbove; and

the
(0 Lender (at all tmes ptior to the Senlor Discharge Date): and

{i}  investor A Crediiors and the AZLN Credilors {foliowing the Senior Discharge Date
bt prior to the Investor A and AZLN Discharge Data),

shall be suthorised (st the cost of the Obligors) to release tha assets disposed of from
the Serdor Sacurity, the Investor A Securlty or the A2LN Security (as the case may ba)
and is authorsed W exacuta or anter indo, on behalf of and withoit the need for any
further suthority irom any of the other Creditors or any Obligor any release of the Senlor
Sacurity, the lnvestor A Securily or the A2LN Sacurlly (as the cass may ba) and sny
ather claim over such assets and 1o issue any cestiicatss of non-crystalisation of any
floating charge that may, in the absolule discretion of the Lender, the investor A
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Cradiors or the A2LN Craditors (a5 the cass may be), he considered necessary or
desirable.

Disposal after Enforcement Action

(a)

{£)

Prior to the Sanilor Discharge Dute

At any time prior to the Senior Discharge Date, ¥ any assets are sald or otharwise disposed
of by {of on behaif of) the Lendet or by an Obsigor at the requast of the Lender eitheras a
result of the enforcement of the Senlor Security or a disposs! by an Obfigor sfter any
Enforcemant Action, the Lander shall bs authorisad {of tha cost of the Obligors) to release
thoue aasats fram the Senior Security and is authorised to exacute or anisr inlo, on behalt ot
and, without the need for any further authority from any of the other Creditors or any Obligor:

(0] any releass of the Senlor Security, the investor A Secusily or the A2LN Sacurity or
any other claim over that asse and to issue any certificates of non-crystallisation of
any fosting charge that may, in the absolute discretion of the Lendar, ba consldered
nacsssary or desirable;

{ii) if the assat which is disposed of consists of all of the shares (which are held by an
Obligor) in the capital of an Obligor or any holding company of that Obiigor, any
ralease of tha Obligor or that holding company from all labikties it may hava to any
Craditor or olher Dbligor, both aciual and contingent In s capacity as a guarantor or
borrower (including any hisbilty lo any other Obligor by way of guarantes,
contribution, subrogation or indermnily and including any guarantee or Bebllly
arising under or In redpuct of the Senor Financa Documanis or the Junior
Documents) and a relaase of any Senior Sacurity, the Investor A Security or the
A2LN Sectrity granted by thal Obligor or holding company ovar any of ils assats
under any of the Sanior Security Docoments, the invexior A Securily Documents or
the A2LN Security Documenis.

Following the Sanior Discharge Date but prior 1o the investor A and A2LN Oischargs Date

Folowing the Senior Discharge Date but pricr lo the Investor A and A2LN Discharge Dale,
any assely are £old or olharwise disposad of by (or on behalf of) tha investor A Credliors,
the AZLN Credikrs ar by an Obligor st the request of the investor A Creditors or the A2LN
Creditors eifher 25 & result of the enforcement of the Investor A Security or A2LN Security or
a disposal by an Oblinor after any Enfarcement Action, the lnvesior A Creditors and the
AZLN Cradiiors shall be authorised (81 tha cost of tha Obligors) to release those asssis from
the invesior A Secuxity and the A2LN Security and are authorised (o execute or enter into,
on behalf of and, without the naed for any further authority from any of the oiher Craditors er

any QObligor;
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) any relaass of tha investor A Security or the A2LN Security or any other claim over
that agset and 10 issue any cariificetes of nan-crysisifisstion of any floating charge
that may, in the absolsde discretion of the Invesior Crediiors and the A2LN
Craditors, be considerad necessary or dasirable;

(i if the assat which fs dispeacd of cansisio of ol of tho shares (which are held by an
QObiigor) in the capital of a0 Obligor or any holding company of thal Obkgor, any
tetazse of the Obligar or that hokding company from all Eabilities it may have (o any
Craditor or other Chligor, both aclual and confingent in ks capacity 83 & guarantor or
borrowsr {inchuding any ksbilly to sny other Obligor by wey of guaranies,
coniribution, subrogation of indamnity and including any guarantee or Sablily
arising under or in respect of the Invastor A Dacuments, the A2L.N Documanis, the
invastor A1 Documants, the A3LN Documanis or the BLN Documents) and a
releasa of any of the invesior A Security or the A2LN Securlty granted by that
Obfigor or holding company over any of iis asseis undar any of the Investor A
Sacudty Documenta ar the AZLN Sécurity Documants.

Releasss

The other Cimdiluis el Obligors shall axsculo sny assignations, ssoignments, transfers, relenses
or othar documents that the Lender may consider (0 be necessary to give effect to these releases or
disposals.

Deocuments of title

The Creditors agrea that at all fimes prior to the Sanior Discharge Date documents of tille to (he
praperty and assels chatged by the Senior Security Documants, the Invesior A Securily Rocumants
and the AZL N Securily Dosumenis shall ba haid by the Lendar and may be desit with by the Lander
without refarence to or tha cansent of the other Creditors.

APPLICATION OF PROCEEDS
Prior to the Senlor Discharge Data

Prior to tha Senior Discharga Date and subject la the payment of any claim sanking i priority a8 a
matter of law, the procaeds of enforcement of the Senior Sacurity shall be paid to the Lender and
thase proceeds, togethar with all other mounts pald lo the Lender in accordance with tha terms of
this Agresmant or any other Senlor Finance Documany, shall be applied in the following order of
priority. :

{a) Flest, in satistaction of el costs, charges, expenses (including legsl expenses) and liabiities
incurmed by the Leader or any Ingolvency Neprasentative appointed undar the Senior
Sacudty Documents or any Delagate and of the remunesation of such Insolvency
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(L)

{c)

40
Reprasantative (logather with inlerest on such sums as provided in the Senior Finence
Documenis);

Second, in payment to the Lender for application in or towards the discharge of the
remaining Senlor Liabiiitias in full; and

Third, eny surplus (0 such parsons who may be entitted to them.

Follawing the Senlor Dischurye Data

Following ihe Sanior Discharge Date and subject to the payment of any claim ranking in priority as a
matier of faw, all amounts recaived or racoversd from the procesds of enforcemant of the Investor A
SecurRy andfor the AZLN Securily and af amounts received or recovorad by any Credilor or
insoivancy Rapresenistiva fufiouwing the acsurrence of an insalvancy Evont ar the taking of any
Enforcement Action shall be paid and applied in the Following order of prionity:

(@)

(0}

&)

(d)

{e}

U]

First, In satisfaction ol ail cosls, charges, expanses (ncluding legal expenses) and Habilllios
incurrad by the investor A Craditors, the A2LN Credilers or any Inselvancy Roprosonintive
sppointed undar the investor A Security Dacuments or the A2LN Sacurity Documents or
any Delagale and of tha mmuncration of such [nselvency Reprasentalive (togother with
interest on such sums es provided in the investor A Documents and the AZLN Dacuments);

Second, in payment lo the Investor A Credilors and the A2LN Creditors for application in or
towards the dischacge of tha ramaining Investor A Liablities and the A2LN Lisbililies pan
passu and pio rafa withoul any preference betwean them;

Third, in satisfaction of all costs, charges, expanses (including legal expanses) and
Sabiities incurred by the Investor A1 Creditors, the AILN Craditors or any inscivancy
Representative oppointed by them or ony Delegate and of the remunaeration of auch
Insolvency Reprasentatve (logether wilh {filerest on such sums as provided In the Investor
A1 Documents end the A3LN Documents);

Fourth, in payment (0 the Investor A1 Creditors and ths A3LN Creditor for application in or
towards the discharge of the remasining Invesior A1 Lizbilities and the A3LN Lighilties par/
passu and pro rala withoud any preference hatween theny; . .

Fifth, in satisfaction of all costs, charges, expenses (including legal expenses) and (abiities
incurned by the BLN Craditars or any insolvency Reprassntsiive appoinied by them or any
Dalegate and of the remuneration of such insolvency Reprasentstive (logother with intarost
on stich sums as providad in the BLN Documants);

Bixth, Iy payment tu Yic BLN Creditors for opplication in or towards tho diccharge of the
remaining BLN Lisbilities pard passu withoul any preference between therm; and
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{9) Seventh, any surplus to such parsons who may be enlitled lo them.
AMENDMENTS, WAIVERS AND CONSENTS
Effact of Conaent=s on Obligors and Junlor Creditors

Prior to the Ssnior Discharge Date, ¥ any consant is given by the Lender in ralalion to any Senior
Finence Document, that consent shall be binding on the Obligors, the Junior Creditors and the
Intra-Group Deblors, who shall each be deemad lo have made or given at the same time a
corraspondiing consent in equivalent terms under any Junior Document (83 the case may ba) and ho
Obligor, Junior Credilor andlor Intra-Group Dablor shall be entitled to objoct to the giving of such
conserd or to the implementation of any aclion resulting therofram. The Obligors, the Junior
Greditors and the Intra-Group Debiors shall do afl such things and exacute 2l such documents as
the Lender may require lo give effect to the terms of this Clause.

No Rabitity

The Lender sha¥l have no kabilty to eny Junior Crediter or momber of tha Group In recpedt of any
consent given of desemad to have been given under this Cisuse 13 (Amandmanis, waivers and
consents) or in espact of any transaction entered into batween the Lendor and eny member of the
Group or any requirement or conditian imposed by ar on behalf of the Lander on any membar of the
Gioup whether ar not the same would, but for the provisions of this Clause 13 (Amandmonts,
waivers and consenls) cause a default under or brsach the isrms of any Document.

INFORMATION AND CO-OPERATION
Co-operation

Each of the Creditors and the Obligors will take alf masonable snd necessary steps and will
co-oparate with each other and, so far as thay ara respectively legally able to do 50, 5o 28 10 ensure
that the mtentions as to priorities sat out in this Agresment ara raflected and recorded in any regisiry
of register of with any filing or registration autherity in any jurdsdiction.

Disclosura

Esch Obligor authorises thoe Lender and aash otfier Craditor for so jong as auch party rameins &
Party to disclose to each other Pacty and to any sharehaider or other creditar In any member of the
Group any information conceming the Group that comas into their passassion in conneclion with the
Docummnts as the Lender and/or such of the Credilors may sas fit,

Discharge of Senlor Liabilities

Pramplly after the Senior Lisbilities have baen irrevocably and unconditionally paid and discharged
in full the Liender shall confirm 1o the Junior Creditors in writing that the Senior Diccharge Date has -
necurred.
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Ranking in othar jurisdictions

Each Party undariakes 1o use o)l reascnable endeavours ta engurc that the provisions of this
Agreoment as to the relalive ranking of priorRies and subordination as batween the Parties shalk be
glven effect o in afl relevant karisdictions.

EFFECT OF THIS AGREEMENT
Positian of the Obligors, the Intra-Group Creditors and the intra-Group Debtors
Each of the Obligors, the Inira-Group Creditors and the Inira-Group Dablors:

(=) anlers into this Agreement for the purposes of scknowledging the amangemanis
batween the other Parties {o this Agreemant and giving tha undertakings expressad lo
be given by it in this Agreement;

o) agrees hat none of the Qbiigors, the intra-Group Creditors and the Inlre-Group Dabtors
have any rights against the Lender, the Invastor A Creditors, the AZLN Credilors, the
fnvestor A1 Craditors, the A3LN Craditor or ihe BLN Cradilors under this Agreement and
that none of the underiakings in this Agreement ars given (or shall he deemad fo be
given) 10, or for their benefit or are enforceable by 2oy of them; and

{c) acknowledges that the arrangements mades betwesn the other Partias (including s 1o
priorilias) may be varied by tham without the need to obtein the agreemen of any of the
Obligors, the Intra.Group Creditors and the Intra-Group Debtlors and waives any rights
which it may have or acquire {0 challenge any such arrangemenis or have them varied or
set aside.

Rights of Creditors
Nothing (n this Agreement shall:
(@) require any Creditor to make any advancs or provide any facility to any Obligor, or

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

Qverrkde

Tna provisions of this Agreemant shall regulate the rights and obligailons of the Partias under the
Documaents which shall tske sifect and be subject lo the provisions of this Agreament and in the
event of any confict or Inconsistency arising betwaen any of tha provisions of this Agreement and
any provision of any other Document, Lha provisions of this Agresment shall prevail,
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171

172

Substitution of previous agreemeants

This Agreament is in substilution for and not in addition 1o any previous intercreditor agreement
baetwseaen the parties to this Agreement inciuding, withott [imitation to tha foregaing ganeraity, the
intercraditor agrewmant dated 23 July 2014 between, inlor olios, the Parent, the Investor A
Graditons. the Invesior A1 Craditors {(as such lerms were defined tharsin) and the Lender.

REPRESENTATIONS AND WARRANTIES
Each Party represents and watranis to, and for the benafit of, sach othar Party that:

it is duly sstablished and ({if a company) duly incomporaied and vaiidly exisiing under the laws of the
place of its incorporation or formalion;

this Agresmani and the other Docurnants {lo which R is paely) are within §s powers snd &k has the
capacity to entar into and comply with ds obligations under this Agresment and the other
Documants to which i is party;

this Agresmant and the other Documaents [to which it s parly) do not conllict with any law binding
on it or with &s constitutional documents; and

it has taken all action legally avaliabla o it:

(a) to authorise the entry into and compllance with its obligations under this Agresment and
the other Documents (to which It s party); and

() s s thet s obigations under this Agraemant end the eiher Documents (to which i
Is parly) are vafid, lapaily binding and {subjoct ta tha Legal Reservalions) snforceable in
accordance with thelr temms.

PROTECTION OF SUBORDINATIDN
Continuing Subordinatfon

The subordination and pricrity provisions In this Agraement constitute @ continuing subordination
and priority smd benefi to the ulimate balance of tha Sanior Liabilities, the Investor A Liablities,
the A2LN Licbilties, the Investor A1 Liabilties, the A3LN Lisbilities, the BLN Liabllities and the
Intra-Group Liabililss respactively regardiess of any intarmediate payment or discharge of any
such Liabiities In whols ar in pat.

Waiver of Defences

The subordination in this Agraement and the obfigations of each Junior Craditor, each Equily
Invastor and each Obligor under this Agreemant will not be affecled by any act, omission, maltar or



17.3

44

thing which, but for this pravision, would reduce, release or prejudice the subordination or any of
those obligations in whole ar in part, including:

(s)
L)

()

()

(e)

U]

{8)
)

any time, walver or consent granted o, or composition with, any Obligor or other parson;

the minase of any other Qbligor or any other person from s cbiigations under any
Documaent of any Secisily, guaranies, Indemnity or other assurance against loss granted
in connaction tharewith;

ihe laking, vadation, compromise, sxchangs, renewal or release of, or refusal or naglect
{o pevfect, take up or enforce, any righls against, or Sacurity over assa!s of, any Obligor
moﬂzerpemnmnnynon-pmsanwonornon-obmmofmylomﬂyorh&m
requicement in respact of any instrument or any fallure to realise the full velue of any
Recurity

any Incapacity or lack of power, authority or lagal peraonalkity of or dissolution or change
in the meambars or stetus of an Obligor or any other parson;

any amendment, novation, supplemant, extension, restatement (howsver fundamental
and whather or not more onerous) or replacement of any Document or any other
document or Securly Including withowt limitation any change in the purpase of. any
axiengion of or aay increase in any facliity or the addition of any new facility under any
Documen| or othar document of Security;

any unantorceabiity, liegally of invaliily of any cbiigation of any person unrar any
Document or any othet document of Security;

any Insocivency Event or similar proceedings; or

any ather acl, avant or omission which, but for this Clausa 17.2 {Waiver of dofonces),
might cperate to discharge, impalr or ctherwise affect any of the obligations of any Junlor
Craditor, Equity investor or Obligor under this Agresment or any of the rights, powars or
remedins conferred upon the Lender by this Agresment or any other Senjor Finance
Document o by taw, or any of tha rights, powers or remedies conferred upon the Junior
Creditors by this Agrasment or any of the Junlor Documents or by law.

Cantinuing Valldity

If any pravision of this Agraement js or bacomes Invalid, ilega) or unenforcesble in whola orin part
In any jurisdiction this Agreement shab, as to such jurisdiction, continue lo be velid 23 to s other
provisions and the remainder of the alfected provision and the legality, validity and enforceabliity of
such provision in any other jurisdiction shal be unaffectad,
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No Desmed Walvar

(=) Any waiver of a breach of any of the terms of this Agreement or of any defauk under this
Agresment:

(Y  shall hot ba deemed a walvar of any subsaquent breach or dafaut and shall not
affact the gthar tarms of this Agreament; and

(i)  shali be effective only i made in writing and specifically.

) No fallure to exercise and na delay on the part of eny Paty in exercising any right,
remady, power or priviege of that Party under this Agreement and no course of dsafing
between tha Parties shall ba conatruad or operata as a waiver, nor shall any single or
pariisl exarcise of ony right, remedy, powsr or privilege preciude any other or furthnr
exercise of such rights, remedies, powers ar privileges or tha exetcise of sny other right,
remedy, power of privilege.

Cumulative Remedies

The rights and remedies pravided by this Agresment are cumutative and are not exclusive of any
righls or remedies provided by kaw.

Appropriations

Unif the Sentor Discharga Date, ths Lender may (subjact ta any provision of this Agreament iothe
conirary): .

{a} wpply any cash or properdy recsived under this Agreemont of from any mamber of the
Group of any other persan against the Lisbities owed o &, in such order as § sees fil;

(b) (¥ & 50 decides) apply any cash or properly receivad from sny member of the Group or
from any other psrson (olhar than money or property received under the Senlor Finsnce
Documents or under this Agreement) against any Rabifity other than the Liabiitles uwed
fokt; and

in) hold In a suspense account (beardng inlerest a1 g markst rate vsual for accounts of that
typs) the net procseds of any distribution receivad from the Junior Creditors or the
Obligors or on eccount of the Yability of any of the Junior Craditors or Obligors (as
appropriste) under this Agreement or sny cash otherwisa received by it under this

Agreement.
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POWER OF ATTORNEY
Appolutment In favour of the Lender

Each of tha Junior Craditors, the Equity Invesiors and tha Obligora hereby irrevocably appoint (to
Lhe sxient i is teqally shis tn da 50) the Lender ss iis atlorney (with full powsr Lo appoint delegates
and substitutea) to do anything before the Senior Discharge Date which It: '

() has expressly authorised the Lander 1o do on its behatf under this Agresment; or

) is vequired and Is lagally able to do by this Agreement bt has falled to do for a period of
thrae Business Days after raceiving notice from the Lender requiring it to do so

and the Lender may dolegata any such power.
Ratification

Each of the Junior Craditora, the Equity nvestors and the Obligors undertakes that, promptly upon
requast, thay will ratify and confirm all actions taken by the Lender (or any of their respaclive
Dalegatas) in the pioper exerciss of the power of attornay granted under this Clause 18 (Power of
Allomay).

FEES AND EXPENSES
Transaction and Enforcemant Expenses

The Parant shall, within three Business Days of demand, reimburse the Lander for all properly
incurred costs and expenses (including legal fees) on & full indemnity basis togethar with any
applicabls value added tax incurred by the Lender and any Dalegate in connaction with:

@) the negotiation, preparstion and axacution of this Agreamant; and

()] the proper sxarcise, praservation and/or enforcemant of any of the rights, powers and
remedias of the Lender under this Agreement,

unless paid to the Eender or such Defeqate under any other Document
Stamp laxes . |

The Parert shall pay all stamp, ragistration, notarial and olher taxes or fees 1o which this
Agreement or any judgment givan in connection with it, is or at any time may be, subject and sha,
from lirmee to lime, indemnify the Lender within three Businass Days of demand against any
abifitius, coals, claims and sxpenses resulting from any faiture by any Oblgor lo pay or any delay
in paying any lax or fee.
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Interast on demand

if any Craditor or Obligor falls 1o pay any anount payabile by it under this Agreement on ils dus
dats, iderest siiall accrue on the ovardue amount (end be compoundad with &) from the due date
up to the dete of actual payment (both before and afier judgment and (o the extent Inlerest al a
defsult rats is not ctherwise being peid on that sum) at the rate due on the relsvant Lisbifilles.

CHANGE OF PARTY
Change of Party

No party may assign any of its rights and benefils or lransler any of s rights, benefis and
obligations kn respect of any Document or the Lisbilities except 3 permitted by this Clause 20
{Change of Parly}.

Change of Lender

The Lender may assign any of its rights snd benefils or transfer by novalion any of ils rights,
benefils and obligations in respect of any of iis Senior Finance Documenis or the Lisbiitles
provided that any assignea or transisree has sxatuied and defivared {o the other Creditors a Deed
of Accession. ’

Change of Junior Craditor

(a) The investor A Creditors may assign any of their rights and benefils or lransfer any of
their rights, beneliis and obiigations in respect of the Invesior A Documents or the
Investor A Liabiliies provided that any assignee or transferse having executed and
deliverad ta the ather Creditars a Deed of Accession,

(b) ‘The invastor A1 Craditors may aasign any of their dghts and benefits or transfer any of
thair rights, benefts and obligalions in raspect of the Investor A1 Documents of the
investor A1 LiabNities provided that mny assignes or bansferee having exacutad and
delivered to the other Creditors a Deed of Accession,

e The A2LN Creditors nay not assign any of their rights and banefils or transier any of
thelr Kights, benefis and obligations in respect of the A2LN Documents or the A2LN
Liabikitias without the pricr written consant of the Lender, the Invesior A Cradiors and the
Invesior A1 Crediors being cbiained and any assignes or iransferes having execuled
and dalivered 1o the othor Crediters 2 Deod of Accession,

()] The A3LN Craditor may not assign eny of its right ond benefits or transfer any of its
rights, benefits and obligations in respect of the A3LN Documants or the AGLN Liabiities
without the prior written consent of the Lender, the Investor A Craditors and the investor
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A1l Credilors being obtained and sny assignee or transferee having exacuted and
defivered (o the other Craditars @ Dsed of Accession,

{e) The BLN Craditors may Hol assign any of thelr respactiva rights and benefits or transfar
any of its rights, benefils and obligations in respect of the LN Documants or the BLN
Liablities without the prior writisn consent of the Lender, the lnvestor A Creditors and the
investor A1 Creditors being oblained and any assignee of iransferes having execuiad
and defivered o the olher Craditors s Deed of Accession.

Change of intra-Group Craditor

Any Intra-Group Creditor may assign sny of its righls snd benafits or transfer any of its rights,
benafils and obligations in respect of the inlra-Group Lisbilitles provided that sny sssignee or
transferce has executed and delivared o the Lender a Deed of Accosslon.

Chanye of Equity investor

Subject to the terms of the Senior Facilities Agresment, any Equity Investor may transfer s rights,
litle and interast to any sharas hald by it in the capiia! of the Parsnt but 3 shall do 50 only on tarma
lhat such transfer is conditional upon Lhe transferes entering into 3 Deed of Accession sa as to
make such parson a Party to this Agreemen! as an Equity Invastor.

Naw Intra-Group Creditor

i any Intra-Group Creditor or any member of the Group makes any loan or grants or has granted
any cradit 1o, or makee or has made any other financial arangemaent having similar affact with, any
Obligor, the Pasent will pruuure that the parson granting or wha has granied that loen becomes &
Paity 1o this Agveement as an lalin-Geoup Graditor by execiting and delivering to the Lander a
Deed of Accassion.

tew Obligor

If any membar of tha Group gives any Security, guarantae, indemnity or other assurance against
loss In respect of any of the Liabilities, the Parant will procure that the person giving that assurance
bacomes & Paty to this Agreement as an Obligor by sxecuting and dalivering {o the Lender, 3
Used of Accassion. o

Deaed of Acceasion

{a) With effecl from the date of tha due completion and exaculion of a Deed of Accession
(bt subject, othar than in the case of » Deed of Accession In respect of any replacement
Lendesr, to acknowledgement by the Lender of that Deed of Accession) or, if tater the
dais specified in that Daed of Accession:
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any Party ceasing entirely 1o be a Creditor, Inlra-Group Debtor or Equity Investor
shall be discharged from any furthar obligation lowards the olher Parties uixha
this Agreemant and thelr respattive rights against ons another shall be canceliad
(except in aach case for those rights which arose piior to that date);

tha raplacement Craditor, Ima-Gmup Debtor or Equity investor assume the same
oblgations, and bacoma entitled to the same rights, as If it had baen an original
Party to this Agraemant In that capacity 23 s predecessor, and

any naw Creditor, intra-Group Debior, Equity investor or Obligor shall sssume the
sams obligalions and become entitfed to the sama rights aa if it had been an
original party to this Agreemend I the relevant capacily and, in the case of a naw
Intra-Group Creditor, the relavant ObBRJor which is the reciptent of that loan shall
be deemed lo become party to this Agreement in the additional capacity of an
intra-Group Deblor,

Each of the Portias appoints the Lender {o receive on its behalf each Dead of Accassion
required lo be delivered to the Lendsr under this Clause 20 (Change of Party) and to as
s00n as reasonably practicable acknowledge and cign il f R s compieta and sppears on
Us face (o be authentic and duly execulad, and tha Landar agraee for the bancfit of oaeh
Party to duly acknowledge and sipn as aforesaid each Deed of Accesxion prassntad {o k
and which s in respect of a person entilled to become a new Credilor or Obligor in
accardance with this Agresment.

PPSA Clauses

PPSA Terms

In this Clause, uniess the context raqguires olharwise, the following larms have the maznings given
to them In the PPSA:

(w)
(b}
Q
(d)

coniral;

perfect;

registration;
verification stalement

PPS Security Interests

)

Each Australian Junkr Credior agrees o provide the Lender with sl information
required by the Lender to ensure that eny registration of any PPS Security (nterest
provided tor by this document Is, and remains, fully effactive or parfecisd {or both) onthe



211

214

(b}

{c)

(d)

Personal Property Securities Register established undar the PPSA ar any other regisler
that the Lender chooses.

Each Australian Junlor Credilor acknowladgas that the Lander has not agreed (o
subordinate any Securily provided for by this documnent in favour of any ather person,
except to the axtent (if any) expressiy provided by the Senior Finance Documents,

To tha extent that any such PPS Security Interast is over parsonal proparty of a type
referred $o in section 340(5) of the PPSA, each Auslrafian Junior Creditor must do
anything required hy lthe Lender to anabia it to contrci that property for the purposas of
saction 340(2)(b) of the PPSA,

Each Austrabian Junior Creditor agrase (o pravida tha Lender with ofl information
required by the Lender to ansure that any ragistration of any PPS Sacurily interast
pravided for by this document is, and remains, fully effective or parfacted {or bath} on the
Personsl Property Securitiss Regisier sctablished under the PPEA or sny other register
that the Lendar chooses,

No notice required uniess mandatory

To the exient the law pemmils, each Australian Junior Creditor waives:

(@)

®)

its righls to recaive any nolice that is required by:
()  any provision of the PPSA (including a notice of a verification statemant); or

(i any other law before a secured party exercisec a power, righl, discretion or
ramady; and

any lime periad that must otherwise lapse under any law belore o secured parly
axercises a power, right, discretion or remady.

¥ the law which requires a period of notice or a lapse of time cannot be excluded, but the law
provides that the patiod of notice or lapse of ime may be agroed, thal period or lapse is one day or
the minimumn period the law allows to ba agreed (whichever is the longer). Howavar, nothing in this
clatss prohibila the Lender from giving s notice under the PPSA or any other law.

Exclusfon of PPSA provisions

To the extent ihe law pamills;

(@

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

{) the Bank need not comply with sections 95, 118, 121(4), 125, 130. 132(3Xd) or

132(4); and



22

51

() sections 142 and 143 am sxchided;

{b) for the purposes of saction 115(7) of the PPSA, the Lendar nesd nol comply with
sactions 132 and 137(3); and

{c} i the PPSA Is amended alter the date of this document to pamii &0 Australian Junios
Creditor and the Lander to agree not ta comply with or lo exclude other provisians of the
PPSA, the Lander may nolify an Australian Junlor Creditor that any of these provisions is
exciuded, or that the Lender need nol comply with any of these provisions, as nolified to
that Ausiralian Junior Craditor by the Lander.

SERVICE OF NOTICES
Communications in Writing

All communications to be made under this Agreement shall bs made in writing and, unless
otherwiss ststed, may be made by fax or leiter.

Addrasass

The addrace and fax number (and the dapariment or officer, ¥ any, for whose attention the
communication is (o be made) of each Party for any communication or document io be made or
delivered under or In connaction with this Agreement is that identifisd with iis name at the end of
this Agreement, or any substitute address or fax number or department or officer as such Party
may notify to the Lendar (or the Lander may nofify to the other Partias, ¥ a change s made by the
Lender} by not less than five Business Days' notice.

Delivery

(a) Any carmmunication or document made or defivered by one person 1o another under or in
connection with this Agreement will only be effective:

() by way of fax, when received in leghle form: or

(i) ifbywayofhlllr.whunilhasbeenleﬂatherelwaﬂaddressorﬁvaﬁusimas

Dsys after baing depasited in the post postage prepaid in an anvelope addressed
to it st that address, .

irﬂ.lfapnﬂhdardepﬁmﬂornﬁwhspecﬂbdupand_ﬂsnddm dataks
providex under Clausa 22.2 (Addresses), f addressed to that deparimant or officer.

(b} Any communicalion or document to bs made or defivered o tha Lender will be sffeciive
" only when aciually receivad by the ralavant parson and than only ¥ & is expressly marked
for the attention of the deparimant or officer identifiod with the relovant paron's
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signaiura balow (or any substitule department or officar as the relevant person shall
specify for this purpose).

{c) Any communication or document made of delivered to an Obligor in accordance with this
Clause will be doemed o have baen made or delivered (0 each of the members of the

Group.
Notification of address and fax number

Pompily upon receipt of notification of sn addrass and fax nurmber or change of address or fax
nutrber pursuant 10 Clause 22.2 (Addnesses) or changing ils own address or fax number the
Lender shall notify the other Parties,

Engtish language

Any nolice or othar docurnent given under or in connection with this Agreement must be in English,
MISCELLANEOUS

Entirs Agresmant

This Agreement contains the entin agresment and understanding of the parties and suparsadas
all prior agreemants, understandings or arrangements (both oral and writien) ralating to tha subject
matier of this Agreement,

Memorandum on Documents

The Junior Craditors shall endorss a memorandum of this Agreement on the Junior Documents (as
applicabls).

Instrumant of altevation

() The Parlles acknowledge and agrea Lhal this Agreement is an instrument of alteration in
terms of Section 465 of the Companies Acl 1985.

(b) Each of the Investor A Creditors and the A2LN Creditors eonlllml wrid underskes that
(hery will, willin 21 days of the dule of this Agreemestt regitter the required details of this
Agresmant with the Registrar of Companies in Edinburgh,

Non sxecutlon

Falure by one or more parties {(a "Non Exscuting Party”) to axeculs this Agreement on the date of
this Agreemant will not invalidats the provisions of this Agresment as between tha olher parties
who do execute this Agreement. Any Non Exscuting Party may exacule this Agreement on a
subsaquent doto pnd will thercupon become baund by Ha provisions.
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Counterparts

(8)

)

{©)

This Agreement may be executed in any numbaer of caunlerparis and by tha pacties on
separate counterparts. Where sxeculsd in counterpart:

(i) this Agreement shall not take sifact until ot of the countsrparts have been
delivared;

{§) each counterpart will be heid as undeliverad untll the parties agres & dale on
whilah the counterparts are (o Be treated as delivered; and

(i) the pastias may choossa 10 avidance the daie of delivery of this Agreamant by
Inserting this on the first page of this Agreemant.

i} this Agreement 19 not exceuted in counterparts, this Agreement shall be defiversd on
the dete inscrted on the first paga of this Agreemant or, if no such date s Insertad, the
date on which tha las! party signad this Agreemaent.

The parties to this Agresment, in accordance with section 2(1) of the Legal Wriings
{Countarparts and Dafivary) (Scotland) Act 2015 (ths “Counterparts Act”), nominate
Brodies LLP 1o toke delivery of all counterpants of this Agreemant. The parlias agres that
the provisions of section 2(3) of the Counterparts Act shalt not apply {0 any counterpartof
this Agreement,

GOVERNING LAW AND JURISDICTION
Goveming law

This Agreement and any non-contractus! obligations arising owt of or in connection with i shall be
governed by, and construed in accordancs with, the taws of Scolland.

Jurisdictinn

(»)

()

The courts of Scolland have exclusive jurisdiction (o sellle sny dispute arising oul of orin
connection with this Agraement (including a disputa regarding the existence, validy or
termination of this Agreement) (a "Dispute”), '

The paniuogr_eathatlhemumdsmbnd are the most appropriate and convenient
Courts Lo saltle Disputes and accordingly no party will argus to the contrary.

Sarvice of process

Without prejudice to any other made of service aowod under any ralevant faw, if any Obligor is
incorporatad outside Scotfand, &:
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{a) imevocably appaints the Parent as its agent for ssrvice of process in relation lo any
procsedings before the Scottish courts In connaction with this Agreement; and

{b) agruslhdfathlrabytheptoceuauentlumufy&ofmupmemmmmwmm
procesdings concemad.

IN WITNESS WHEREOF this Agresmant consisting of thic and the praceding 53 pages legethar with tho
schedule (in tan parts) harelo is executed as follows:

Ihe Lender

SUBSCRIBED for and on beha¥ of
OL‘_YDESDALE BANK PLC

wiinass

ARDIon) _SHEWAR WEWILE.

fulk name of ahove (prink) “full name of above (print)

20 A& Wb
date of signing

ASELDEEA)
place of signing




The Obligors
SUBSCRIBED for and on baha¥ of
RAMCO ACQUISITION LINETED
acling by ]
lighag of s%g . | '
wikness dicactor
- % :
Tull name: of sbove (prind) full name of above (piint)
. , ) i
Arferyy
Address of wilness place of sipning
SUBSCRIBED for and on behalf of
RAMCO HOLDINGS LIMITED
acting by
S L ———
wilness diractor
bt d .
full name of above (pAnt) full name of above (print)
_AS AGE" _&o PRy 2t
date of signing
.
Address of witness place ng
SUBSCRIBED for and on beha¥f of
RAMCO O SERVICES LIMITED
acting by
witnass direcior
Al CovesiDoun M
full name of above (print) N name of above (print)
AP A
Bl At ..Eﬁ.%#ﬁl__
e Y« I
Addrass of witnesa place of signing



SUBSCRIBED for and on behalf of
RAMCO O SERVICES INTERNATIONAL LIMITED

acting by

signatyfe of slgnltun ! ) :

witness director
_ﬁ.s:l.m.w 22 R N Ta 12/ 51

18 namea of shave (print) full nama of above {print)
B Max Lo AgiL Lot
date of sign

Address of winass place of signing

SUBSCRIBED for and on beha of

RAMCO TUBULAR SERVICES LIMITED

acting by

S

director

~ARLO  Clin) Z HITE
full name of sbave (print) full name of above {

A AE 2o PRI Topg
date of signing

Address of wilnass place 5' signing

"!@ o'
wiln

SUBSCRIBED for and on behalf of

RAMCO NORWAY AS
acting by
‘#‘ , 'sinnll||nol i II| | ,
wilness director
ML%LE&&%J M, Ly euTekiEle
fuk nama of above {peinl) {fulk name of sbove {print)
A Ao 102
dale of signing
Addrass of withess place of signing

ADTIOT



SUBSCRIBED for and on behal of
RAMCO PIPETECH LIMITED
acting by

-

full name of above (print)

.- . =4

Address of witness

SUBSCRIBED for and on behalf of
PIPETECH ACQUISITION LIMITED

acling by

Lo yaev)

W ¥ YN :
full name of above (prini)

48 Aok

Address of witness

SUBSCRIBED for and on behalf of
PIPETECH OPERATIONS LIMITED

acling by

S

divecior

i TCHELL
full name of above (print)

2o | :
deie of signing

place of signing

dirmctor
_&Eﬁﬂ—"ﬂll'{flas,

full nama of above (print

date of signing

R

director .

DAL ¢)  Mretaze

full name of above (print)

4 Z et

e
tiaie of signing

place of signing



SUBSCRIBED for and on behalf of
PIPETECH INTERNATIONAL AS
acling by

wilnuss ™ director
LD v iinal Hﬂr‘"fﬂrfﬂ!
full nama of sbave (print) name (print)
Al _AbC T Wik, LA
dsle of signing
Atdress of winess ‘ piace of 3igning
Iha investor A Creditors
SUBSCRIBED for and on behalf of
LDC 1] LP aciing by its manager

LDC (MANAGERS) LIMITED
acting by its sttomay, Mark Karr
appointad under a power of aliomey dated 22 Decamber 2015

3 e of signalura of
. allorney .
_E‘ha‘ﬂ-]_(da.ﬂb‘\-’ Mm
H nama of sbove (print) full name of xbove (print)
A8 Adni o #u. Il
e of signing
“ Addreas of witness place of signing



SUBSCRIBED for and on behalf of

£.DC PARALLEL N LP ecting by its managar

LDG (MANAGERS) LIMITED

acting by its attornay, Mark Kest

appointed under & power of attomey daled 22 December 2015

oig of signature of
witne: atorney
.%rmm.x_(.zgepm MRk FopeRl el
full name of above (prinl) full name of above {print}
A8 Aok 1o AL 2
tata of signing

Address of witness _%%———

SUBSCRIBED for and on behaif of

LDC {(NOMINEES) LIMITED

acting by its atiorney, Mark Kerr

appointed undar a power of aitomey dated 22 December 2015

. signature
witn _ sttomey
ADEE) Lo e Do .ﬁﬁéﬂﬂ.@m
full name of abave (print) name of above (print)
A Al Zo A 2ol
date of signing

Address of wilness piace g signing '

SUBSCRIBED for and on behalf of

LDC PARALLEL (NOMINEES) LWITED

acting by ts attomey, Mark Kerr

appointed undar a power of attomey dstad 22 December 2015

sionetuire of ~
attorney
ﬁnuzki.c_cz&'v W /0 4T 4
full name of above {print) full name of shove {print)
# of gbnlng
Address of wilness place of signing



SUBSCRIBED for and on behail of

LDC (MANAGERS) LIMITED

acting by ils attornay, Mack Kerr

appoinied under a power of attomsy dated 22 Dacembar 2015

%m‘ signatura of
wikn milomay

_&auu_. Ldveaidond ALK LRORT kel
name of above (prinf) full nama of abovea {print)
A5 Atog e

date of signing

Address of witness phu%ssgn!m )
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Yhe lavestor A Creditors

SUBSCRIBED for and on behalf of
LDC It LP acling by is manager
LDC (MANAGERS] LIMITED
acting by its attorney, Mark Ker

appointed under @ power of aliormaey datad 22 Decembar zo15;
s& of

signature of
attormnay
full name of above ﬁnt) fuil name of above (prlnti
A Al o AR Zote
data of signing
Addrass of witnass : place of signing

SUBSCRIBED for and on behailf of

LDC PARALLEL il LP acting by iis managar

LDC (MANAGERS) LUMITED

acting by ils attomey, Mark Kerr

appointed under & power of attomey dated 22 December 2015

§§ of ‘ sipnature of
attomey

Bannhing Lol Pk LRElT

full name of above {print) full name of sbove (print)

A ALl _lo Ad. 2ale
date of signing

—-— ey

Addrass of winess place of signing




BUBSCRIBED for and on behalf of
LDC (NOMINEES) LIMITED
acting by iis altomay, Mark Kerr
sppointed under a power of atiorney dated 22 December 2015

) of signstura of

witn sttomay

Mnmn#ﬂ:ovn(pt*ﬂl ﬁlm;ofd;ove(pdnt)

A A ) #&L 2206
dats of signing

Address of witnass ) placa of signing

SUBSCRIBED for snd on behalf of

LDC PARALLEL (NOMINEES) LIMITED

acting by ils altornay, Mark Karr

appointed under a power of attomey dated 22 December 2015

- AN

wiltnass

stiornay
Al L e
A Al _h_%L_Zda_
data of signing }

ez’
Address of witness placa of signing

SUBSCRIBED for and on behalf of
LDC (MANAGERS) LIMITED
acting by Hs atiornay, Mark Kert

appointed under a power of atlorney dated 22 Dacamber 2015 i

sign of signature of
witri atiomey
Mﬂ#ﬁa@au M#g_ﬁal
full neme {print) full nama of above {print)
A AENE Zex
dais o

Andress of wilness ﬂdﬁnm
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Yhe A2LN Creditors

SUBSCRIBED for and on behalf of
DAVID WILLIAMS acting by his attomnaey,
appointed under a power of atiomay daied 18 April 2016

signaty signatire of
attomney
A@ea.:#?.mu My ) et HEL
fuk name of prnt) full name of gbovs (print)
A Al
date of signing
Addrass of wiknass place of signing
Tha A3LN Creditor
SUBSCRIBED for and on behalf of

DAVID WILLIAMS acting by his attomay, _ 8% ) MTCHELL
appointed under m power of attomey dated 18 April 2018

attomey

AMLW e 9 _ewTCinge
full name of above (print) full nane of above {print)
date of signing

‘Address of witness place of signing




The BuN Creditors

SUBSCRIBED by
ANDREW NICHOLSON

atlomeay

LAulA - Ay P efIAND _fdbtm.numnmu
full narme of sbave (prind) full name of above {prinf)

date of signing

ARE & DN
pisce of signing

SUBSCRIBED for and on behalf of
GEORGE RITCHIE acting by his attomey, _Lo/eT TAYCof

appointed under a power of attorney dated 13 Apeil 2018

|

atiormney
RodckT Tavreok.

HAnlor) O £
full neme: of above (print) full name of above {print)

W_
signing

[ 29
place of signing

SUBSCRIBED fer-sad-an-behnitef g
ROBERT TAYLOR

L

wiln
ﬁﬁaéﬂu ) { reDogs &
name of above (print) W-m%m
K e -
&dﬂwino

" Address of witness of sigring




SUBSCRIBED for and on behalf of
RONALD GRAY SLATER =acling by his atomey, Logoll TALoL.

appointed under n power of atiorney dated 14 Apeit 2016

wilnas attomey
_&MJ%WJ Lol 1Al
full name of above (p full name of ebova (print)
R AL T AMC 26
) dete of signing
Address of witness piace of signing
SUBSCRIBED by
PAUL MITCHELL
1
slgn% of F—————-
witness atemey
Al Lomdand %ﬂ-_u_:-_m‘am_. : —
full name of above (print) nama of above {print)
A AGE. y 2
date of signing
Addrass of witness place of signing



SUBSCRIBED for and on behaif of
LINDSAY YOUNG acling by his attomey, A0 o) ~1/TUal,
appoinied under a power of attorney dated 13 Aprit 2016

aig of ‘of
wilnkds atiomey
Anndleny LYnior
full name of above (print) full nama of above (prinl)
data tng
Address of witneas place of signing
Yhe Intre-Group Creditors,
SURSCRIBED for and on behalf of
RAMCO ACQUISITION LIMITED
acting by
% signature of | I
wiln direclar .
UTCHELC
Tulf name of above (print) fisll name of above (print)
2 Ae ' e ML Zorte
date of signing
Address of witneas place of signing
SUBSCRIBED for and on behalf of
RAMCO HOLDINGS LIMITED
acting by
8&5“ *d‘ l | l o
diracior
; [, ¢ ~J M, o TG
il nama of above (prind) full name of abovs {print}
e of signing
_ ] Alep v
Address of witness place of signing
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SUBSCRIBED for and on kehatf of

RAMCO OIL SERVICES LIMITED

acling by

aig of 3&' of ' I -
, director .
‘ 3 e

full name of aliove (print) futt name of sbova (print)

A AL 2.

A AgaE 2 A 1
_ﬂ_ﬂ%m__

Adkiress of wilness place of signing

SUBSCRIBED for and on behalf of
RAMCO OiL SERVICES INTERNATIDNAL LIMITED

acting by

withass divector

M%Lu&aau Hele 9 TCHEDG
full name of sbove (print) full name of above (print)
A Alovg 2o df’:# Z={t,

date of signing

Addrass of witnass place of s

SUBSCRIBED for and on babalf of
RAMCO TUBLULAR SERVICES LIMITED

ecting by
Wz m . full noma of:,bm;r(prht)
A Adae W__
Addrasy of witness %_—



SUBSCRIBED for and on behalf of
RAMCO NORWAY AS
acting by

witn

- fulE I' imeghd! "above (print)

. W.CY

s&' of '
direcior

B, oI oty

full name of above (print)

_LL#L_E'-__
date of cigning

Address of witness

SUBSCRIBED for and on bahalf of
RAMCO PIPETECH LMITED

acting by

Address of withess

SURSCRISED for and on behaif of
PIPETECH ACQINSITION LIMITED
sdling by

L2rp R v

full name of ahove (prind)

A Alss

Address of wilneas

place of signing

lhEOf

director

A hﬁ ITHER
full name of abova (print)

date of signing

gca of signing

signelmu of : l ' .

direcior

fuk nama of sbove )

dats of signing
D
ptace of signing



SUBSCRIBED for and on bahalf of

PIPETECH OPERATIONS LIMITED

acting by

-

full name of above (print)

A A

Address of whness

SUBSCRIBED for and on behalf of
PIPETECH INTERNATIONAL AS
acting by

-_—

wilness

mEnameofdmve(pmu

A A&

Address of winess

The Intra-Group Deblorg

SUBSCRIBED for and on behalf of
RAMCO ACQUISITION LIMITED

acting by

T

witnogs
Lyroeyand

full name of abuve (prut)
A ARE

Address of witness

aTrecalva

sig
direcior
) L) -
full name of sbove (print)

place of signing

diractor

Lo (419 1 { 0 X2
full name of above {print)

date of signing

pﬁ of signing

direcior

fult name of above {print)
date of signing

place of signing
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SUBSCRIBED for and on behalf of
RAMCO HOLDINGS LIMITED

acting by

diracior

fult name of wbove {umi) ful namsﬁ above (prinl)
. " . . v
- date of signing
Addrass of winess place of a\ﬁ‘ng
SI.IBSCRIBE;J for and on behalf of
RAMCO OlL SERVICES LIMITED
acting by
—%.,., I
witn direcior
_&n@_&ﬁjhw Lot ATTHEL
full nams of above (prinl) name of above (print)
date of signing
Address of witness place of signing
SUBSCRIBED for snd on hehalf of
RAMCO OIL SERVICES INTERNATIONAL LIMITED
acting by
M . 1
Apea Crebown ATy
fuk name of above (print) ful name of above (print)
ﬂ ABrE 1o ABUL 2o
date of slgning
Hemens 0
Addrass of winess place of signing



SUBSCRIBED for and on bshalf of
RAMCO TUBULAR SERVICES LIMITED

aciing by

witn

full nama af sbove (print}

A Aga

Addrass of witness

SUBSCRIBED for and on behalf of
RAMCO NORWAY AS

acting by

sign
witd

full nama of abova (print)

n

{

full name of sbova {print)

1. 2o
date of signing

place of signing

. i Al
A5 -AdE - C Sl
Address of witness placa of signing

SUBSCRIBED for and on behalf of
RAMCO PIPETECH LIMITED

acting by

_ﬁﬂamiffmﬁ.u
name of above (print)

K Atae

Address of withess

T

full name of above {print)
date o;dgnlng

place of signing



SUBSCRIBED for and on behalf of
PIPETECH ACQUISITION LIMITED
ant'tlg by

MMmgﬁahovu {print)

A A

Address of witness

SUBSCRIBED for and on behalf of
PIPETECH OPERATIONS LIMITED
acting by

72

direclor

full neme of above i]nil‘ﬁ‘d)

:ZQ Wi L 2ot
data of sigring

e

S

s of
wiln director
f SHERL,
full nama of above (print) fuf name of above (print
AL Alae 2>
date of signing
Address of witness piace of signing
SUBSCRIBED for and on behalf of

PIPETECH INTERNATIONAL AS
acting by

sig sof -

full name of abiove (print)

Address of wilimss

TITOA T

place of igning
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Jhe Equity investors

SUBSCRIBED for and on behalf of
LDC i LP acling by its manager
LDG[MAN_AGERS]UHITED
acting by lts attomay, Mark Kerr

appointed under a power of altorney dated 22 December 2015 - e

signaiiire of
aliorney .
full name of abova {print) Mm-d’mﬁ)
i Aew
daie of signing

Address of wilness %—

SUBSCRIBED for and on bahalf of

LDC PARALLEL )i LP acling by its manager

LDC (MANAGERS) LIMITED

acting by its attorney, Mark Kerr

sppointed under a power of aitomey dated 22 December 2015

m - slﬂmdF-
atiomay

.
full name of abava (prinf) ﬁﬁnmofd:ove(mm
Al At A,
date of signing

Addrass of witness placa of %lng

s



SUBSCRIBED for and on behaif of
LDC {NOMINEES) LIMITED
acting by s atiormney, Masrk Kerr

4

appointad under a powsr of attornay dated 22 Decamber 2015

fa

e o
witn

ﬁnmofabm {prin)

AS A

Addcess of whness

SUBSCRIBED for and on behalf of

LDC PARALLEL {NOMINEES] LIMITED

acting by its sitomay, Mark Kenr

appointed undar a power of attorney datad 22 December 2015

signetursof
attormney

Tl narvie of above (prin)

! [
dale

placa of signing

signaj(fe of signature of
wiln atiomey
rimbic. Lo XERRK
full nama of above (print) {ull name of above {prin)
_ Ala€ L
ata
Addrass of winess place of signing
SUBSCRIBED for and on behaif of

LDC (MANAGERS) LIMITED
acting by lts sttormey, Mark Ker

appointed under a power of attomay datad 22 Decembar 2015

émmmmu

A Ape

Addross of witnass

AZATAGAT

signature of - -
atomeay

full name of shove {print)

%3%__
e
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This Is tha schadule (In ten parts) referred to In the precading intercreditor agresmant batween, inler
alios, Clydasdale Bank plc, the Investor A Creditors, tha Investor A1 Creditors, the AZLN Creditors,
the A3LN Creditor, the SLN Creditors and the Obligors.

PART %
OBLIGORS

Name Company Numbar

Ramco Acquisiion Limied SC443463
[ Ramco Holdings Limited SC288580

Ramco Oll Services Limitad 8C131741
Ramco Ofl Services Intemaiional Limited SC083958
"Ramco Tubwlar Services Limited SC089251
"ﬁmﬂam} AS 634 287 525
[Ramco Pipetech Limied "SC470070
Pipetech Acquisition Limaed "SC470319
| Pipelech Operations Limied BC470328
[ Pipelech Intemational AS 'B47 069 802
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PART 2

INVESTOR A CREDITORS
Name Registered Number
LOCILP SLO12114
TDC Parallel 1! LP BLO12175
LOC (Managers) Limited 02485714
"LDC (Nominaes) LimAed 06713821
LOC Parallel (Nominees) Limiad 03068601

X2TesaTve



n

PART 3
INVESTOR A1 CREDITORS
FWCTP SL012114
LOC Faniel P TP
"TBC (Managers) Limiied 02485714
"LDC (Nominees) Limited 06713621
"LOC Parskel (Nominees) Limited 03066501
PART 4
AZLN CREDITORS
Name Address
David Wikiams “Badgers Bam, Long Ashion
Road, Bristol BS41 84Q
PART 5
A3LN CREDITOR
Name Address
David Wikiams Badgers Bam, Long Ashian

Road, Bristol 8841 9JQ




b

PARTY ¢

BLN CREDITORS
Name Address
Andrew Nicholson Carmont Cro, Stonshavan
AB392 3XD
[ Gmorge Richis % Gehooinil Mincs, Fortiethen,

Abwrdeen AB12 4SE

Robert Taylor 10 Duffshil Place, Porliethen,
Aberdesnshire AB1Z 4WT
Ronald Grey Shater Z1 Summerhil Termace,
Abserdeen, AB15 GHE
“Paul Mitcheh 20 Woodiands Crescent, Culls,
AB15 5DH
Lindsay Young 2 Fonthiil Terrace, Aberdeen

AB11 7UR

LTT
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PART 7

INTRA-GROUP CREDITORS
Name "Company Number
Ramco Acquisition Limited SC443468
"Ramco Holdings Limited SC286880
"Ramco OF Services Limited SC1317TH
I Ramco Of Services intemational Limited SC083955
"Ramco Tubwer Services Limied SC089251
RameuﬂwayAé §34 287 535
“Ramco Pipetech Limiled ' SCA470070
Pipetech Acquisition Limiled SC470319
Pipetech Operations Limited 5C470328
Pipetech inlemational AS 947 089 802

ATFTAT el



PART 8

INTRA-GROUP DEBTORS

Name Compuny Nuomber
" Ramen Acquistion Limited 5Ca43a68
“Ramco Holdings Limiled SC206080

Ramco Oil Services Limited SC131741
"Ramco ON Services iniemational Limiied S§C083358
"Ramco Tubular Services Limisd §C089251

Ramco Norway AS 934 287 525
Ramco Pipetech Limfiad SC470070
| Pipetech Acquisiion Limited 5C470316
Pipetach Operations Limiad SCA70328
Fipatach intemational AS 947 068 802

PART 9
EQUITY INVESTORS

Name Registared Number
LDC I LP SLo12114
 LOC Parslel | LP 5LD12115
[LDC (WManagers] Licvied 52465714
"LDC (Nominees) Limtted 06713621
TDC Parallel (Nominess) Limitad 03066501
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PART 10
DEED OF ACCESSION

THIS DEED dated | Jis supplemental 10 an intercreditor agreement (the “Intercraditor Agresment™)
daled [ ] made among [ }

Words and expressions definad in the Intercradiier Agreement have the sama meaning when usad in this
Dead.

finsart refevant name of new ObligorA ender/invastor A Creditorfinvasior A1 Cradior/AZLN Credior/A3LN
Craditor/BLN CredilorCLN Credilor/inira-Group Creditorinira-Group Deblor/Equily Invesior) of {Addmss)
heroby agrees with earh other person who is or who becomes a party to the Intercreditor Agrasment that
with effact on and from the dats of this Desd R will be bound by the Intercreditor Agreement as a [insert
rofavant capacily] as i i had been pasty originally to the Intercreditor Agresmant in that capacity and that it
Wi perform all of the undertakings and agreements set out in (he Intercraditor Agreement and given by a
[insert relwvani capacity).

The address fot noticas to [naw paity) for the purposes of Ciause 24.3 (Service of process) of the
intarcreditor Agreament fs:

[ )

This Desd and any non-contractual obligations arising out of or in connection with & shall be govemed by,
and construed in accordance with, tha laws of Scolland. {/nses fonger form ¥ parly Incoiporated oulside
Scolfand and submission lo jurisdiction required]

(insert appropriaie execulion knguage]
Acknowiedged by.
[\nsert appropriate execution fanguage for the Lender]



