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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
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Name of company

* RMEC GROUP LIMITED

Date of creation of the charge (note 1)

7 APRIL 2014

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

FLOATING CHARGE

Names of the persons entitled to the charge

ELIZABETH RAMSAY

Short particulars of all the property charged

UNDERTAKING.

ALL OF THE PROPERTY (INCLUDING UNCALLED CAPITAL) WHICH MAY FROM TIME TO TIME,
WHILE THIS CHARGE IS IN FORCE, BE COMPRISED IN THE COMPANY'S PROPERTY AND

. For official use i
Presenter's name address and or official use

reference (if any): Charges Section
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Names, and addresses of the persons who have executed the instrument of alteration (note 2}
SEE PAPER APART 1.
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Date(s) of execution of the instrument of alteration

7 APRIL 2014,

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

the company ot any tixed security or any other tloating charge having, priority over, or ranking pari passu with the
floating charge

SEE PAPER APART 2.

Short particulars of any property released from the floating charge
NONE.

The amount, if any, by which the amount secured by the floating charge has been increased
NOT APPLICABLE.
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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 refation to lixed securities or to other floating charges

SEE PAPER APART 3.




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 to fixed securities or to other floating charges
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A fee is payable to
Comparnies House

g in respect of each
/ / ) [ / // register entry for a
Signed e Date | ({* % ZL‘L?S:‘"’ o
On behalf o [chargee] (See Note 5)
Notes
1. A description of the instrument e.g. “Instrument of Charge” “Debenture” etc as the case may be, should be given.  delete as
For the date of creation of a charge see section 410(5) of the Companies Act. appropriate
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 (inciuding a fixed security) which would be adversely affected by
the alteration.
3. A certified copy of the instrument of afteration, tegether 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 be signed by or on behalf of the person giving the certification and where this is a body
corporate it must be signed by an officer of that body.
5. A fee 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 Companies is: Companies Registration Office, 139 Fountainbridge, Edinburgh EH3 9FF Page 4

DX 235 Edinburgh  or LP - 4 Edinburgh 2




Paper Apart 1 — Companies House Form M466 re. instrument of alteration
affecting Floating Charge created 7 April 2014 by RMEC Group Limited in favour

of Elizabeth Ramsay

Address

Alan Ramsay

Cotton of Turin, By Forfar, Angus, DD8 2UJ

Elizabeth Ramsay

Cotton of Turin, By Forfar, Angus, DD8 2U]

Stuart Ewen Mathers 6 Westburn Avenue, Inverurie,
Aberdeenshire, AB52 5QQ
Angela Mathers <) Westburn Avenue, Inverurie,

Aberdeenshire, AB52 5QQ

MAVEN CAPITAL PARTNERS UK LLP
{registered number OC339387)

Queens Chambers, 2nd Floor, 5 John
Dalton Street, Manchester, M2 6ET

RMEC Group Limited (SC473580)

Blackwood House, Union Grove Lane,
Aberdeen, AB10 6XU

RMEC Limited (5C268433)

Blackwood House, Union Grove Lane,
Aberdeen, AB10 6XU

RMEC Rentals Limited (SC356056)

Blackwood House, Union Grove Lane,
Aberdeen, AB10 6XU
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Paper Apart 2 - Companies House Form MA466 re. instrument of alteration
affecting Floating Charge created 7 April 2014 by RMEC Group Limited in favour
of Elizabeth Ramsay

Definitions
Agreement means this ranking agreement.
Deferred Consideration means the £1,000,000 of deferred consideration due by
the Parent to the Vendors pursuant to clause 5 of the SPA,

and any amounts due by the other Obligors in respect of
same as a result of the Vendor Cross Guarantee.

Documents means any one or more of the Maven Documents and the
Vendor Documents and Document shall be construed
accordingly.

Insolvency Event means in relation to any Obligor:

(a) any application, notice, resolution or order being
made, passed or given for or in connection with the
winding up, liquidation, dissolution, administration or
reorganisation of the Obligor;

(b) the Obliger becoming subject to any insolvency,
reorganisation, receivership (whether relating to all
or only some of its assets), liguidation, dissolution or
other similar proceedings, whether voluntary or
involuntary and whether or not involving insolvency;

(c) the Obiigor assigning all or any of its assets for the
benefit of its creditors generally (or any class thereof)
or entering into any composition or arrangement with
its creditors generally or any arrangement being
ordered or declared by a court of competent
jurisdiction whereby all or any of its affairs and/or
assets are submitted to the control of, or are
protected from, its creditors;

{d) the Obligor becoming subject to any distribution of its
assets in consequence of insolvency, reorganisation,
liquidation, dissolution or administration; or

(e} any event analogous to any of the foregeing
occurring in relation to the Obligor or any of its assets
in any jurisdiction.

Liabilities means all present and future obligations and liabilities ‘
(whether actual or contingent, whether owed jointly or
severally, as principal or surety or in any other capacity
whatsoever) of any Obligor to any Creditor (and whether ‘
ariginally owing to that Creditor or purchased or acquired }
by that Creditor} arising from or in respect of (i) the |




Maven

Guarantee

Cross

Maven Discharge Date

Maven Documents

Maven
Charges

Floating

Maven Liabilities

Maven

Loan

Note

Deferred Consideration, (ii) the Maven Documents and (iii)
the Vendor Loan Notes, together with any of the following
matters relating to or arising in respect of those liabilities
and obligations:

(f) any refinancing, novation, deferral or extension;
(g) any claim for damages or restitution; and

(h) 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, together with any costs or expenses
properly recoverablie under the Maven Security Trust Deed
in connection with the enforcement or preservation of any
right under the Maven Documents (excluding the Maven
Security Trust Deed).

means the cross guarantee entered into by each Obligor in
favour of Maven and dated on or arcund the date of this
Agreement.

means the date (as determined by Maven) on which the
Maven Liabilities shall have been irrevocably and
unconditionally discharged in full,

means:
(i) the Maven Security Documents;
(j) the Maven Loan Note Instrument;
(k) the Maven Cross Guarantee; and
(I) the Maven Loan Notes.

means each bond and floating charge granted by each
Obligor in favour of Maven and 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
Maven, the Noteholders (or any of them) howsoever
arising, under the Maven Documents, together with any
costs or expenses properly recoverable under the Maven
Security Trust Deed in connection with the enforcement or
preservation of any right under the Maven Documents
{excluding the Maven Security Trust Deed).

means the loan note instrument by the Parent creating the




Instrument

Maven Loan Notes

Maven Security

Maven Security
Documents

Maven Security Trust
Deed

Noteholders

Obligors

Parent

Security

Security Documents

SPA

Vendor Cross
Guarantee

Vendor Floating
Charges

Vendor Loan Note
Instrument

Vendor Loan Notes

Vendor Security

Maven Loan Notes.

means the £5,600,000 fixed rate secured loan notes 2014-
2019 created by the Maven Loan Note Instrument.

means the security created or expressed to be created in
favour of Maven pursuant to the Maven Security
Documents.

means the Maven Floating Charges.

means the security trust deed entered into by Maven, each
Obligor and the Noteholders (as defined therein) and dated
on or around the date of this Agreement.

has the meaning given to that term in the Maven Loan
Note Instrument.

RMEC Group Limited (SC473580), RMEC Limited
(5C268433) and RMEC Rentals Limited (SC356056), each
of which has its registered office at Blackwood House,
Union Grove Lane, Aberdeen, AB10 6XU

means RMEC Group Limited incorporated and registered in
Scotland with company number SC473580 whose.

means the Maven Security and the Vendor Security.

means the Maven Security Documents and the Vendor
Security Documents.

means the share purchase agreement entered into
between, inter alios, the Vendors and the Parent and dated
an or around the date of this Agreement.

means the cross quarantee entered into by each Obligor in
favour of the Vendors and dated on or around the date of
this Agreement.

means each bond and floating charge granted by each
Obligor in favour of a Vendor and dated on or around the
date of this Agreement.

means the loan note instrument by the Parent creating the
Vendor Loan Notes dated on or around the date of this
Agreement.

means the £3,000,000 fixed rate unsecured loan notes
2014-2019 created by the Vendor Loan Note Instrument.

means the securities created or expressed to be created in
favour of each of the Vendors pursuant to the Vendor




) Security Documents.

Vendor Security means each Vendor Floating Charge.
Documents
Vendors Alan Ramsay residing at Cotton of Turin, by Forfar, Angus

DDB8 2U], Elizabeth Ramsay residing at Cotton of Turin, by
Forfar, Angus DD8 2U], Stuart Ewen Mathers residing at 6
Westburn Avenue, Inverurie, Aberdeenshire AB52 6QQ,
and Angela Mathers residing at 6 Waestburn Avenue,
Inverurie, Aberdeenshire AB52 6QQ

1. Undertakings of the Obligors

Prior to the Maven Discharge Date and notwithstanding any provision of the
Documents, no Obligor shail except as Maven shall have previously consented in

writing:

1.1 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 save for the Security; or

1.2 take or fail to take any action whereby the ranking, subordination or
other obligations contemplated by this Agreement may be impaired; or

1.3 make any payment in respect of the Liabilities except in accordance
with clause 2 below.

2. Permitted payments

2.1 Payments of Deferred Consideration
The Obligors may pay, repay or discharge and the Vendors may receive,
any part of the Deferred Consideration at any time, provided that such
payment is (i} due and payable pursuant to the terms of the SPA or (ii)
has been consented to in writing by Maven.

2.2 Payments of Maven Liabilities

2.2.1 The Obligers shall not pay, repay or discharge, and Maven
and/or the Noteholders may not receive, any amounts of
principal payable under the Maven Loan Notes until the
Deferred Consideration is paid in full.

2.2.2 At any time prior to an Insolvency Event occurring, the Obligors
may pay, repay or discharge and Maven and/or the Noteholders
may receive, any amounts of interest due and payable under
the Maven Loan Notes provided that (i) there are no amounts
of the Deferred Consideration due and payable but in arrears
and unpaid and by paying such amount of interest on the
Maven Loan Notes the Obligors will not become unable to make
payment of any part of the Deferred Consideration in




2.3

2.2.3

2.2.4

accordance with the SPA and (ii) at the same time as a
payment of interest is being made in respect of the Maven Loan
Notes a proportionate amount of interest is paid in respect of
the Vendor Loan Notes.

At any time prior {o an Insolvency Event occurring, the Obligors
may pay, repay or discharge and Maven and/or the Noteholders
may receive, any amounts of principal due and payable under
the Maven Loan Notes provided that (i) the Deferred
Consideration has been paid in full, and (ii) at the same time as
a payment of principal is being made in respect of the Maven
Loan Notes a proportionate amount of principal is paid in
respect of the Vendor Loan Notes

At any time after an Insolvency Event has occurred, the
Obligors may pay, repay or discharge and Maven and/or the
Noteholders may receive, any amounts of principal or interest
due and payable under the Maven Loan Notes provided that the
Deferred Consideration has been paid in full.

Payments of Vendor Liabilities

2.3.1

2.3.2

2.3.3

At any time prior to an Insolvency Event occurring, the Obligors
may pay, repay or discharge and the Vendors may receive, any
amounts of interest due and payable under the Vendor Loan
Notes provided that (i) there are no amounts of the Deferred
Consideration due and payable but in arrears and unpaid and
by paying such amount of interest on the Vendor Loan Notes
the Obligors will not become unable to make payment of any
part of the Deferred Consideration in accordance with the SPA
and (ii) at the same time as a payment of interest is being
made in respect of the Vendor Loan Notes a proportionate
amount of principal or interest is paid in respect of the Maven
Loan Notes,

At any time prior to an Insolvency Event occurring, the Obligors
may pay, repay or discharge and the Vendors may receive, any
amounts of principal due and payable under the Vendor Loan
Notes provided that (i) the Deferred Consideration has been
paid in full, and (ii) at the same time as a payment of principal
is being made in respect of the Vendor Loan Notes a
proportionate amount of principal is paid in respect of the
Maven Loan Notes.

At any time after an Insolvency Event has occurred, no Obligor
may pay, repay or discharge and no Vendor may receive, any
amounts of principal or interest due and payable under the
Vendor Loan Notes unless the Deferred Consideration and the
Maven Liabilities have been repaid in full.

—




Paper Apart 3 - Companies House Form M466 re. instrument of alteration
affecting Floating Charge created 7 April 2014 by RMEC Group Limited in favour
of Elizabeth Ramsay

Definitions

As per Paper Apart 2 above.

2.1

2.2

Ranking and priority of Security

Unless expressly provided to the contrary in this Agreement, all existing and
future Security conferred by the Security Documents will rank in the following
order of priority:

First the Vendor Security, to the extent of the Deferred Consideration; then

Second the Maven Security to the extent of all sums due in respect of the
Maven Liabilities.

Ranking of Vendor Floating Charges
Unless expressly agreed to the contrary between all of the holders of the Vendor

Floating Charges, each of the Vendor Floating Charges shall rank pari passu with
all of the other Vendor Fleating Charges.




FILE COPY

CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 473580
CHARGE CODE 5C47 3580 0003

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 7 APRIL 2014 WERE DELIVERED
PURSUANT TO SECTION 466 OF THE COMPANIES ACT 1985
ON 17 APRIL 2014

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 7
APRIL 2014

BY RMEC GROUP LIMITED

IN FAVOUR OF
ELIZABETH RAMSAY

GIVEN AT COMPANIES HOUSE, EDINBURGH 22 APRIL 2014

THE OFFICIAL SEAL OF THE

Com panieS HOUSG ‘ REGISTRAR OF COMPANIES




ALAN RAMSAY
STUART EWEN MATHERS
MAVEN CAPITAL PARTNERS UK LLP
RMEC GROUP LUMITED
RMEC LIMITED
and

RMEC RENTALS LIMITED

RANKING AGREEMENT

I]) L :\7

BLACKWOOD PARTNERS P

Dundes -4

Confirmed a true and complete capy

Signed % ?_\/

Notary Public
Roing Pparcs iUty FRArAS

THORNTONS LA AP
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THIS RANKING AGREEMENT is made between:

PARTIES

(1)

(2)

(3)

THE PARTIES named in Part 1 of the Schedule (Vendors) as vendors under the SPA {(the
Vendors);

MAVEN CAPITAL PARTNERS UK LLP incorporated and registered in England with registered
number 0C339387 whose registered office is at Queens Chambers, 2™ Floor, 5 John Dalton
Street, Manchester, M2 6ET as security trustee for itself and each of the Noteholders
(Maven); and

THE PARTIES named in Part 2 of the Schedule (Obligors) as Obligors as at the date of this
Agreement.

BACKGROUND

(A)

(B)

The Vendors and the Parent have entered into or are about to enter into the SPA.

Pursuant to the terms of the SPA, the Parent undertakes to pay the Deferred
Consideration.

(€) The Obligors have agreed to grant the Vendor Security in favour of the Vendors in order to
secure the Deferred Consideration.

(D) Maven has agreed to provide, or has provided, the Maven Liabilities to the Obligors and
the Obligors have agreed to grant in favour of Maven the Maven Security to secure the
Maven Liabilities.

(E) The Creditors have agreed that the ranking and priority of the Vendor Security and the
Maven Security for the Deferred Consideration and the Maven Liabilities respectively shall
be as set out in this Agreement.

(F) The Obligors have agreed to enter this Agreement to acknowledge its terms and to give
certain undertakings to the Creditors and none of the undertakings given in this Agreement
are given to or enforceable by the Obligors.

AGREED TERMS

1. Definitions and interpretation

The definitions and rules of interpretation in this clause 1 apply in this Agreement.

1.1 Definitions
In this Agreement.
Agreement means this ranking agreement.
Business Day means a day (other than a Saturday or a Sunday)

on which commercial banks are open for general
business in Edinburgh.

MAV/001/004 - EXECUTION VERSION Ranking Agreement




Creditors

Deed of Accession

Deferred Consideration

Delegate

Documents

Enforcement Action

MAV/001/004 - EXECUTION VERSION Ranking Agreement

means each Vendor, each Noteholder and Maven.

means a deed of accession substantially in the
form set out in Part 3 of the Schedule (Deed of
Accession).

means the £1,000,000 of deferred consideration
due by the Parent to the Vendors pursuant to
clause 5 of the SPA, and any amounts due by the
other Obligors in respect of same as a result of
the Vendor Cross Guarantee.

means any delegate, agent and attorney
appointed by a Creditor.

means any one or more of the Maven Documents
and the Vendor Documents and Document shall
be construed accordingly.

means :

{a) the taking of any steps to enforce or
require the enforcement of any Vendor
Security ar Maven S$ecurity (including the
crystallisation of any floating charge
forming part of the Vendor Security or the
Maven Security);

(b} the taking of any steps to enforce or
require the enforcement of any Security
{including the crystallisation of any fipating
charge forming part of the Security);

(c) the making of any demand against any
Obligor in relation to any guarantee,
indemnity or other assurance against loss
in respect of any of the Liabilities or
exercising any right to require any Obligor
to acquire any of the Liabilities (including
exercising any put or call option against any
Obligor for the redemption or purchase of
any of the Liabilities});

(d}  the suing for, commencing or joining of any
legal or arbitration proceedings against any
Obligor to recover any of the Liabilities;

{e) the petitioning, applying or voting for, or
the taking of any steps (including the

appointment of any Insolvency
Representative) in relatfon to, the winding
up, dissolution, administration or

reorganisation of any Obtigor or any
suspension of payments or moratorium of




Group

Insolvency Event

Insolvency Representative

Liabilities

MAV/001/004 — EXECUTION VERSION Ranking Agreement

any indebtedness of any Obligor, or any
analogous procedure or step in any
jurisdiction.

means the Obligors.
means in relation to any Obligor:

(a)  any application, notice, resolution or order
being made, passed or given for or in
connection with the winding up,
liquidation, dissolution, administration or
recrganisation of the Obligor;

(b) the Obligor becoming subject to any
insolvency, reorganisation, receivership
{whether relating to all or only some of its
assets), liquidation, dissolution or other
similar proceedings, whether voluntary or
involuntary and whether or not involving
insolvency;

{c) the Obligor assigning all or any of its assets
for the benefit of its creditors generally {or
any class thereof) or entering into any
compasition or arrangement with its
creditors generally or any arrangement
being ordered or declared by a court of
competent jurisdiction whereby all or any
of its affairs and/or assets are submitted to
the control of, or are protected from, its
creditors;

(d) the Obligor becoming subject to any
distribution of its assets in consequence of
insolvency, reorganisation, liguidation,
dissolution or administration; or

() any event analogous to any of the
foregoing occurring in relation to the
Obligor or any of its assets in any
jurisdiction.

means any liquidator, administrator, receiver,
receiver and manager, administrative receiver,
custodian, trustee or similar officer in any
jurisdiction.

means all present and future obligations and
Habilities (whether actual or contingent, whether
owed jointly or severally, as principal or surety or
in any other capacity whatsoever) of any Obligor
to any Creditor (and whether originally owing to
that Creditor or purchased or acquired by that




Loan Notes

Long Stop Date

Maven Cross Guarantee

Maven Discharge Date

Maven Documents

Maven Floating Charges

MAV/001/004 - EXECUTION VERSION Ranking Agreement

Creditor) arising from or in respect of (i) the
Deferred Consideration, (ii) the Maven
Documents and {iii) the Vendor Loan Notes,
together with any of the following matters
relating to or arising in respect of those liabilities
and obligations:

(a) any refinancing, novation, deferral or
extension;

(b} any claim for damages or restitution; and

(c)  any claim as a result of any recavery by any
Obligar of a payment or discharge on the
grounds of preference,

and any amounts which would be inciuded in any
of the above but for any discharge, non-
provability or unenforceability of those amounts
in any insolvency or other proceedings, together
with any costs or expenses properly recoverable
under the Maven Security Trust Deed in
connection with the enforcement or preservation
of any right under the Maven Documents
(excluding the Maven Security Trust Deed).

means the Maven Loan Notes and the Vendor
Loan Notes.

means 6 April 2019.

means the cross guarantee entered into by each
Obligor in favour of Maven and dated on or
arcund the date of this Agreement.

means the date (as determined by Maven} on
which the Maven Liabilities shall have been
irrevacably and unconditionally discharged in full.
means:

{a)  the Maven Security Documents;

{b) the Maven Loan Note Instrument;

(c) the Maven Cross Guarantee; and

{d) the Maven Loan Notes.

means each bond and floating charge granted by

each Obligor in favour of Maven and dated on or
around the date of this Agreement.




Maven Liabilities

Maven Loan Note
Instrument

Maven Loan Notes

Maven Security

Maven Security Documents

Maven Security Trust Deed

Noteholders

Parent

Party
Schedule

Security

Security Documents

SPA

Vendor Cross Guarantee

MAV/(001/004 - EXECUTION VERSION Ranking Agreement

means all Liabilities from time to time due, owing
or incurred (actually or contingently) by any
Obligor to Maven, the Noteholders {or any of
them) howsoever arising, under the Maven
Documents, , together with any costs or expenses
properly recoverable under the Maven Security
Trust Deed in connection with the enforcement
or preservation of any right under the Maven
Documents (excluding the Maven Security Trust
Deed).

means the loan note instrument by the Parent
creating the Maven Loan Notes.

means the £5,600,000 fixed rate secured loan
notes 2014-2019 created by the Maven Loan
Note Instrument.

means the security created or expressed to be
created in favour of Maven pursuant to the
Maven Security Documents.

means the Maven Floating Charges.

means the security trust deed entered into by
Maven, each Obligor and the Noteholders (as
defined therein) and dated on or around the date
of this Agreement.

has the meaning given to that term in the Maven
Loan Note Instrument.

means RMEC Group Limited incorporated and
registered in Scotland with company number
$C473580 whose registered office is at Blackwood
House, Union Grove Lane, Aberdeen, AB10 6XU.

means a party to this Agreement,
means the schedule to this Agreement in 3 Parts.

means the Maven Security and the Vendor
Security.

means the Maven Security Documents and the
Vendor Security Documents.

means the share purchase agreement eatered
into between, inter alios, the Vendors and the
Parent and dated on or around the date of this
Agreement.

means the cross guarantee entered into by each
Obligor in favour of the Vendors and dated on or




1.2

Vendor Discharge Date

Vendor Documents

Vendor Floating Charges

Vendor Liabilities

Vendor Loan Note

Instrument

Vendor Loan Notes

Vendor Security

Vendor Security Documents

Interpretation

121

1.2.1.1

around the date of this Agreement.

means the date {as determined by the Vendors)
on which the Vendor Security shall have been
irrevocably and unconditionally discharged in full.

means:

(a) theSPA;

(h)  the Vendor Security Documents; and
{c)  the Vendor Cross Guarantee.

means each bond and floating charge granted by
each Obligor in favour of a Vendor and 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 Vendors {or any of them)
howsoever arising, under the Vendor Loan Notes,
or which are due under the Vendor Security
Documents and/or the Vendor Cross Guarantee
and relate to the liabilities under the Vendor Loan
Notes.

means the loan note instrument by the Parent
creating the Vendor Loan Notes dated on or
around the date of this Agreement.

means the £3,000,000 fixed rate unsecured loan
notes 2014-2019 created by the Vendor Loan
Note Instrument.

means the securities created or expressed to be
created in favour of each of the Vendors pursuant
to the Vendor Security Documents.

means each Vendor Floating Charge.

Unless a contrary indication appears, a reference in this Agreement to:

any of the Parties to this Agreement or any other person shall

be construed so as to include its successors in title, permitted
assigns and permitted transferees;

1.2.1.2

assets includes present and future properties, revenues and

rights of every description;
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1.2.1.3

1214

12.15

1.2.1.6

1.2.1.7

12.1.8

1.2.1.9

1.2.1.10

12111

1.2.1.12

1.2.1.13

1.2.1.14

1.2.1.15

this Agreement, a Document or any other document,
agreement or instrument is a reference to this Agreement,
that Document or other document, agreement or instrument
as amended, novated, supplemented, extended, restated or
replaced in whole or in part;

indebtedness includes any obligation (whether incurred as
principal or surety) for the payment or repayment of money,
whether present or future, actual or contingent;

the original form of any document shall mean the form and
terms of such document as initially entered into in accordance
with the terms of this Agreement without regard to any
subsequent amendment, novation, supplement, extension or
restatement;

a person includes any person, firm, company, corporation,
government, state or agency of a state or any association,
trust, joint venture, consortium or partnership (whether or not
having separate legal personality);

a company includes any company, corporation or other body
corporate, wherever and however incorporated or
established;

one gender shall include a reference to the other genders;

a regulation includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law)
of any governmental, intergovernmental or supranational
body, agency, department or of any regulatory, self-regulatory
or other authority or organisation;

a provision of law is a reference to that provisiocn as amended
or re-enacted;

document includes any agreement, deed, instrument
{including negotiable instrument) or other document of any
kind;

a time of day is a reference to London time;
writing or written includes faxes but not e-mail;

any words following the terms including, include, in
particular, or any similar expression shall be construed as
lustrative and shall not limit the sense of the words,
description, definition, phrase or term preceding those terms;

disposal includes a sale, transfer, grant, lease or other
disposal, whether voluntary or involuntary {and dispose shall
be construed accordingly);

MAV/001/004 — EXECUTION VERSION Ranking Agreement




1.2.1.16 the winding up, dissolution, or administration of a person
shall be construed so as to include any equivalent or
analogous proceedings under the law of the jurisdiction in
which such person is incorporated or established, or any
jurisdiction in which such person carries on business including
the seeking of liquidation, winding-up, reorganisation,
dissolution, administration, arrangement, adjustment,
protection or relief of debtors;

1.2.1.17 give any financial suppert or similar phrases in connection
with any Liabilities include the taking of any participation in or
in respect of such Liabilities, the giving of any guarantee,
indemnity or other assurance against loss in respect of such
Liabilities or the making of any deposit or payment in respect
of or on account of such Liabilities; and

1.2.1.18 clauses and the Schedule are to the clauses of, and the
Schedule to, this Agreement and references to paragraphs are
to paragraphs of the relevant Part of the Schedule.

1.2.2 Headings and sub-headings of this Agreement are inserted for
convenience only and do not affect the interpretation of this
Agreement.

1.2.3 Unless the context otherwise requires, words in the singular shall
include the plural and vice versg.

1.2.4 Words defined in the Companies Act 1985 (as amended) or the
Companies Act 2006, have the same meanings in this Agreement.

125 Any obligation of the Parties not to do something shall include an
obligation not knowingly to permit, suffer or allow the same.

2. Ranking and priority

21

2.2

Consents

Each Creditor consents 1o the creation or subsistence {as appropriate) of the
Security.

Ranking and priority of Security
Unless expressly provided to the contrary in this Agreement, all existing and

future Security canferred by the Security Documents will rank in the following
order of priority:

First the Vendor Security, to the extent of the Deferred Consideration;
then
Second the Maven Security to the extent of all sums due in respect of the

Maven Liabilities.
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2.3

2.4

2.5

Ranking of Vendor Floating Charges

Unless expressly agreed to the contrary between all of the holders of the Vendor
Floating Charges, each of the Vendor Floating Charges shall rank pari passu with
all of the other Vendor Floating Charges.

Priority of Liabilities

24.1

2.4.2

Untess expressly provided to the contrary in this Agreement, the
Liabilities shalt rank in right and priority of payment in the following
order:

First the Deferred Consideration; then

Second the Maven Liabilities and the Vendor Liabilities pari passu.
Notwithstanding clause 2.4.1 above, following the occurrence of an
Insolvency Event, the Liabilities shall rank in right and priority of
payment in the following order:

First the Deferred Consideration; then

Second the Maven Liabilities; then

Third the Vendor Liabilities.

Continuing status of Security

Nothing in this 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 clauses 2.2 and 2.3 be affected by any matter or thing which could, but for
this provision, prejudice such ranking and priority, including, but not limited to:

251

2.5.2

253

2.5.4

2.5.5

2.56

2.5.7

2.5.8

the nature of the Security created by the Security Documents and the
dates of execution and registration of them;

any provision contained in any of the Security Documents;

the respective date (or dates) upon which any person received notice of
the existence or creation of any Security constituted by any Security
Document;

the respective date (or dates) upon which the Liabilities arose;

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

any fluctuations from time to time in the outstanding amount, or any
intermediate discharge in whole or in part of the Liabilities;

the existence at any time of a credit balance on any current or other
account of the Obligors;

any amendment or supplement to or variation, novation, restatement
or replacement of any Document;
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259 the appointment of any Insolvency Representative either in respect of
an Obligor or over all or any part of the assets of an Obligor;

2.5.10 the sale or disposal of any land or buildings or any interest in any land
or buildings pricr to enforcement; and

2.5.11 any present or future Security granted by an Obligor to any Creditor
(other than the Security Documents) (unless otherwise agreed in writing
by Maven).
2.6 Challenge to Security

No Creditor shall challenge or question:

2.6.1 the validity or enforceability of any Security constituted by a Security
Document;

2.6.2 the nature of any Security constituted by a Security Document; or

2.6.3 without prejudice to the generality of the foregoing, whether any
Security constituted by a Security Document is fixed or floating.

3. Undertakings of the Obligors

Prior to the Maven Discharge Date and notwithstanding any provision of the Documents,
no Obligor shall except as Maven shall have previously consented in writing:

3.1 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 save for the
Security; or

3.2 take or fail to take any action whereby the ranking, subordination or other
obligations contemplated by this Agreement may be impaired; or

33 make any payment in respect of the Liabilities except in accordance with clause
11 below.
4, Undertakings of Maven and the Vendors
4.1 Undertakings of Maven

Until the Vendor Discharge Date, except as the Vendors shall have previously
consented in writing, Maven will not:

4.1.1 permit to subsist or receive any Security or any guarantee, indemnity or
other assurance against loss from any member of the Group for, or in
respect of any of the Maven Liabilities save for the Maven Security; or

4.1.2 assign, transfer, or otherwise dispose of any of the Maven Liabilities
except as permitted by clause 14 (Change of Parties); or

413 take or fail to take any action whereby the ranking, subordination or

other abligations contemplated by this Agreement may be impaired.

MAV/001/004 — EXECUTION VERSION Ranking Agreement
10




4.2 Undertakings of the Vendors

Until the Maven Discharge Date, except as Maven shall have previously
consented in writing, no Vendor will:

4.2.1 permit to subsist or receive any Security or any guarantee, indemnity or
other assurance against loss from any member of the Group save for
the Vendor Security;

4.2.2 assign, transfer, or otherwise dispose of any of the Vendor Liabilities
except as permitted by clause 14 (Change of Parties); or

423 take or fail to take any action whereby the ranking, subordination or
other obligations contemplated by this Agreement may be impaired.

5. Entitlement to enforce
5.1 Enforcement by the Creditors

5.1.1 The Vendors shall have no right to take any Enforcement Action prior to
the Long Stop Date, except with the express written consent of Maven.
Notwithstanding the foregoing, following the Long Stop Date the
Vendors shall be entitled to take any Enforcement Action as may be
permitted under either the Vendor Security or the general operation of
law, in either case without the consent of Maven.

512 Maven may take such Enforcement Action as it deems necessary
without any requirement to consult with or obtain the consent of the
Vendors (or any of them]).

5.1.3 As soon as reasonably practicable after taking any Enforcement Action
in accordance with clause 5.1.2, Maven shall inform the Vendors of the
action taken and, if an Insolvency Representative has been appointed,
consult with the Vendors with a view to that insolvency Representative
appointment continuing or, if that is not agreed, to the appointment of
others to act jointly with him.

5.1.4 The Vendors will, at the request of Maven or any Insolvency
Representative appointed by Maven, join in such documents or
otherwise take such action as may be reasonably required by Maven or
such Insolvency Representative to facilitate the disposal of any asset
subject to Security whether or not there will be any balance of proceeds
available for the Vendors arising from that disposal.

5.2 Maven directions to the Vendors

The Vendors shall comply with any directions given by Maven relating to taking
any of the following Enforcement Action:

5.2.1 presenting a petition for an administration or winding-up order to be
made in relation to an Obligor;

5.2.2 joining in, or opposing, such petition; or
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523 voting for or against, or accepting or rejecting:

5.2.3.1 any proposal in a voluntary arrangement or administration in
relation to an Obligor or in its winding-up;

5.2.3.2 any scheme or arrangement proposed in relation to an
Obligor; or

5.2.3.3 any rescheduling, refinancing or reorganisation agreement or
moratorium in respect of any debts of an Obligor.

Infarmation and co-operation

6.1

6.2

6.3

Co-operation

Each of the Creditors and the Obligors will take all reasonable and necessary
steps and will co-operate with the other Creditors so as to ensure that the
intentions as to priorities set out in this Agreement are reflected and recorded in
any registry or register or with any filing or registration authority in any
jurisdiction, and if required, that third parties are informed of such priorities.

Disclosure

Each Obligor authorises each Creditor , for so long as such party remains a Party,
to disclose to each other Party and to any shareholder or other creditor in any
member of the Group any information concerning the Group that comes into
their possession in connection with the Documents as the Creditors may see fit.

Ranking in other jurisdictions

Each Party undertakes to use all reasonable endeavours to ensure that the
provisions of this Agreement as to the relative ranking of securities, priorities and
subordination as between the Parties shall he given effect to in all relevant
jurisdictions.

Effect of this Agreement

7.1

Position of the Obligors
Each of the Obligors:

7.11 enters into this Agreement for the purposes of acknowledging the
arrangements between the other Parties to this Agreement and giving
the undertakings expressed to be given by it in this Agreement;

7.1.2 agrees that none of the Obligors has any rights against the Creditors
under this Agreement and that none of the undertakings in this
Agreement are given (or shall be deemed to be given) to, or for their
benefit or are enforceable by any of them; and

7.1.3 acknowledges that the arrangements made between the other Parties
(including as to priorities) may be varied by them without the need to
obtain the agreement of any of the Obligors and waives any rights

MAV/001/004 - EXECUTION VERSION Ranking Agreement

12




7.2

7.3

which it may have or acquire to chaltenge any such arrangements or
have them varied or set aside.

Rights of Creditors
Nothing in this Agreement shall:

7.2.1 require any Creditor to make any advance or provide any facility to any
Obligor; or

7.2.2 as between the Obligors and any of the Creditors, affect or prejudice
any of the rights or remedies of the Creditors under the Documents
which shall remain in full farce and effect.

Override

The provisions of this Agreement shall regulate the rights and obligations of the
Parties under the Documents which shall take effect and be subject to the
provisions of this Agreement and in the event of any conflict or inconsistency
arising between any of the provisions of this Agreement and any provision of any
other Document, the provisions of this Agreement shall prevail.

8. Representations and warranties

Each of the Cbligors represents and warrants to, and for the benefit of, each Creditor and
each Creditor represents and warrants to, and for the benefit of, each other Creditor that:

8.1

8.2

8.3

8.4

8.5

it is duly established and (if a company) duly incorporated and validly existing
under the laws of its place of incorporation or formation;

this Agreement and the other Documents to which it is party are within its
powers;

it has the power, capacity and authority to execute, deliver and perform its
obligations under this Agreement and the other Documents to which it is party
and the transactions contemplated therein;

the execution, delivery and performance of the obligations in, and the
transactions contemplated by, this Agreement and the other Documents to which
it is party does not and will not contravene any of its constitutional documents,
any agreement or instrument binding on it or its assets, or any applicable law;
and

it has taken all necessary action and obtained all required or desirable consents
to enable it to execute, deliver and perform its obligations under this Agreement
and the other Documents to which it is a party and to make this Agreement and
the other Documents to which it is party admissible in evidence in its jurisdiction
of incorporation or formation and any such authorisations are in full effect.
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9. Protection of subordination
9.1 Continuing subordination

The ranking provisions in this Agreement constitute a continuing priority and
benefit to the ultimate halance of the Maven Liabilities and the Deferred
Consideration respectively regardless of any intermediate payment or discharge
of any such Liabilities in whole or in part.

9.2 Waiver of defences

Subject to clause 4, the ranking in this Agreement and the obligations of each
Creditor and each Obligor under this Agreement will not be reduced, discharged
or otherwise adversely affected by any act, omission or circumstance which, but
for this clause 9.2 might operate to release, reduce, discharge, impair or
otherwise adversely affect such subordination and ranking or any of those
obligations in whole or in part, including {but without limitation) and whether or
not known to the other Creditors:

9.2.1 any time, waiver or consent granted to, or composition with, any
Obligor or other person;

9.2.2 the release of any other Obligor or any other person from its obligations
under any Document or any Security, guarantee, indemnity or other
assurance against loss granted in connection therewith;

9.2.3 the taking, variation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, or
Security over assets of, any Obligor or other person of any non-
presentation or non-observance of any formality or other requirement
in respect of any instrument or any failure to realise the full value of any
Security;

9.2.4 any incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status of an Obligor or any
other person;

9.2.5 any amendment, novation, supplement, extension, restatement
{however fundamental and whether or not more onerous) or
replacement of any Document or any ather document or Security
including without limitation any change in the purpose of, any extension
of or any increase in any facility or the addition of any new facility under
any Document or other document or Security;

9.2.6 any unenforceabitity, illegality or invalidity of any obligation of any
person under any Document or any other document or Security;

8.2.7 any Insolvency Event or similar proceedings; or

9.2.8 any other act, event or omission which, but for this clause 9.2, might
operate to discharge, impair or otherwise adversely affect any of the
obligations of any Creditor or any Obligor under this Agreement or any
of the rights, powers or remedies conferred upon the Creditors by this
Agreement or any other Document or by law.
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9.3

9.4

9.5

Continuing validity

If any provision of this Agreement is or becomes invalid, illegal or unenforceable
in whole or in part in any jurisdiction this Agreement shall, as to such jurisdiction,
continue to be valid as to its other provisions and the remainder of the affected
provision and the legality, validity and enforceability of such provision in any
other jurisdiction shall be unaffected.

No deemed waiver

9.4.1 Any waiver of a breach of any of the terms of this Agreement or of any
‘ default under this Agreement:

9.4.1.1 shall not be deemed a waiver of any subsequent breach or
default and shall not affect the other terms of this Agreement;
and

9.4.1.2 shall be effective only if made in writing and specifically.

9.4.2 No failure to exercise and no delay on the part of any Party in exercising
any right, remedy, power or privilege of that Party under this
Agreement and no course of dealing between the Parties shall be
construed or operate as a waiver, nor shall any single or partia! exercise
of any right, remedy, power or privilege preclude any other or further
exercise of such rights, remedies, powers or privileges or the exercise of
any other right, remedy, power or privilege.

Cumulative remedies

The rights and remedies provided by this Agreement are cumulative and are not
exclusive of any rights or remedies provided by law.

10. Power of attorney

10.1

10.2

Appointment in favour of Maven

Each of the Vendors and the Obligors hereby irrevocably appoints (to the extent
it is legally able to do so) Maven as its attorney (with full power to appoint
delegates and substitutes) to do anything before the Discharge Date which it

10.1.1  has authorised Maven to do on its behalf under this Agreement; or

10.1.2 is required and is legally able to do by this Agreement but has failed to
do for a period of five Business Days after receiving notice from Maven
requiring it to do so,

and Maven may detegate any such power.

Ratification

Each of the Vendors and the Obligors undertakes that, promptly upon request,

they will ratify and confirm all actions taken by Maven {(or any of Maven’s

respective Delegates) in the proper exercise of the power of attorney granted
under this clause 10 (Power of Attorney).
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11. Permitted payments

111

11.2

11.3

Payments of Deferred Consideration

The Obtigors may pay, repay or discharge and the Vendors may receive, any part
of the Deferred Consideration at any time, provided that such payment is (i) due
and payable pursuant to the terms of the SPA or (ii) has been consented to in
writing by Maven,

Payments of Maven Liabilities

11.2.1

11.2.2

11.2.3

11.2.4

The Otligors shall not pay, repay or discharge, and Maven and/or the
Noteholders may not receive, any amounts of principal payable under
the Maven Loan Notes until the Deferred Consideration is paid in full.

At any time prior to an Insolvency Event occurring, the Obligors may
pay, repay or discharge and Maven and/or the Noteholders may
receive, any amounts of interest due and payable under the Maven
Loan Notes provided that (i) there are no amounts of the Deferred
Consideration due and payable but in arrears and unpaid and by paying
such amount of interest on the Maven Loan Notes the Obligors will not
become unable to make payment of any part of the Deferred
Consideration in accordance with the SPA and (ii) at the same time as a
payment of interest is being made in respect of the Maven Loan Notes a
proportionate amount of interest is paid in respect of the Vendor Loan
Notes.

At any time prior to an Insolvency Event occurring, the Obligors may
pay, repay or discharge and Maven and/or the Noteholders may
receive, any amounts of principal due and payable under the Maven
Loan Notes provided that (i} the Deferred Consideration has been paid
in full, and {ii} at the same time as a payment of principal is being made
in respect of the Maven Loan Notes a proportionate amount of principal
is paid in respect of the Vendor Loan Notes

At any time after an Insolvency Event has occurred, the Obligors may
pay, repay or discharge and Maven and/or the Noteholders may
receive, any amounts of principal or interest due and payable under the
Maven Loan Notes provided that the Deferred Consideration has been
paid in full.

Payments of Vendor Liabilities

11.3.1

At any time prior to an Insolvency Event occurring, the Obligors may
pay, repay or discharge and the Vendors may receive, any amounts of
interest due and payable under the Vendor Loan Notes provided that (i)
there are no amounts of the Deferred Consideration due and payable
but in arrears and unpaid and by paying such amount of interest on the
Vendor Loan Notes the Obligors will not become unable to make
payment of any part of the Deferred Consideration in accordance with
the SPA and {ii) at the same time as a payment of interest is being made
in respect of the Vendor Loan Notes a proportionate amount of
principal or interest is paid in respect of the Maven Loan Notes.

MAV/001/004 - EXECUTION VERSION Ranking Agreement

16




12,

13.

14,

11.3.2 At any time prior to an Insolvency Event occurring, the Obligors may
pay, repay or discharge and the Vendors may receive, any amounts of
principal due and payable under the Vendor Loan Notes provided that
(i) the Deferred Consideration has been paid in full, and (ii) at the same
time as a payment of principal is being made in respect of the Vendor
Loan Notes a proportionate amount of principal is paid in respect of the
Maven Loan Notes.

11.3.3 At any time after an Insolvency Event has occurred, no Obligor may pay,
repay or discharge and no Vendor may receive, any amounts of
principal or interest due and payable under the Vendor Loan Notes
unless the Deferred Consideration and the Maven Liabilities have been
repaid in full.

Turnover

In the event that any Creditor receives any sum in respect of the Liabilities other than as
permitted by clause 11 (Permitted payments) above, then such Creditor shall hold such
sum in trust for the benefit of all of the Creditors until such time as such Creditor is
permitted to have received such amount under clause 11 (Permitted payments), and shall
on demand from the relevant Creditor, make payments to the remaining Creditors so as to
procure compliance with the provisions of clause 11 (Permitted payments) and clause 2
{Ranking and priority).

Costs and expenses

Each party shall be liable for its own costs and expenses in respect of this Agreement.

Change of parties
14.1 Change of Parties

No party may assign any of its rights and benefits or transfer any of its rights,
benefits and obligations in respect of any Document or the Liabilities except as
permitted by this clause 14 (Change of Parties).

14.2 Maven

Maven may assign any of its rights and benefits or transfer by novation any of its
rights, benefits and obligations in respect of the Documents or the Liahilities if
that assignment or transfer is in accordance with the terms of the Documents to
which it is a party and any assignee or transferee has executed and delivered a
Deed of Accession.

14.3 Deed of Accession

14.3.1 With effect from the date of acknowledgement by the other Creditors
of a Deed of Accession (which shall in each case be acknowledged as
soon as reasonably practicable after receipt by it of a duly campleted
and executed Deed of Accession) or, in the case of a Deed of Accession
in respect of any replacement Creditors, the date of execution of such
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Deed of Accession by such replacement Creditors or, if later, the date
specified in that Deed of Accession:

14.3.1.1 any Party ceasing entirely to be a Creditor shall be discharged
from any further obligation towards the other Parties under
this Agreement and their respective rights against one another
shall be cancelled (except in each case for those rights which
arose prior to that date);

14.3.1.2 the replacement Creditor assume the same gbligations, and
become entitled to the same rights, as if it had been an
original Party to this Agreement in that capacity as its
predecessor; and

14.3.1.3 any new Creditor shall assume the same obligations and
become entitled to the same rights as if it had been an original
party to this Agreement in the relevant capacity.

15. Service of notices
15.1 Communications in writing

All communications to be made under this Agreement shall be made in writing
and, unless otherwise stated, may be made by fax or letter.

15.2 Addresses

The address and fax number {and the department or officer, if any, for whose
attention the communication is to be made) of each Party for any communication
or document to be made or delivered under or in connection with this Agreement
is that identified with its 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
Creditors by not less than five Business Days’ notice.

15.3 Delivery

15.3.1  Any communication or document made or delivered by one person to
another under or in connection with this Agreement will only be
effective:

15.3.1.1 if by way of fax, when received in legible form; or

15.3.1.2 if by way of letter, when it has been left at the relevant
address or five Business Days after being deposited in the
post postage prepaid in an envelope addressed to it at that
address,

and, if a particular department or officer is specified as part of its
address details provided under clause 15.2 (Addresses), if addressed to
that department or officer.
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15.4 English Language

Any notice or other document given under or in connection with this Agreement
must be in English.

16. Miscelianeous
16.1 Entire Agreement

This Agreement contains the entire agreement and understanding of the parties
and supersedes all prior agreements, understandings or arrangements (both oral
and written) relating to the subject matter of this Agreement.

16.2 Instrument of alteration

16.2.1 The Parties acknowledge and agree that this Agreement is an
instrument of alteration in terms of section 466 of the Companies Act
1985.

16.2.2 Each of the Creditors confirms and undertakes that it will, within 21
days of the date of this Agreement register the required details of this
Agreement with the Registrar of Companies in Edinburgh.

17. Governing law and jurisdiction
17.1 Governing law

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

17.2 Jurisdiction

17.2.1 The courts of Scotland have exclusive jurisdiction to settle any dispute
arising out of or in connection with this Agreement (including a dispute
regarding the existence, validity or termination of this Agreement or any
non-contractual obligation arising out of or in connection with this
Agreement) (a Dispute).

17.2.2  The parties agree that the courts of Scotland are the most appropriate
and convenient courts to settle Disputes and accordingly no party wiil
argue to the contrary.
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18. Consent to registration

The Parties consent to the registration of this Agreement for preservation.

IN WITNESS WHEREOF this Agreement consisting of this and the preceding 19 pages together with
the Schedule hereto in 3 Parts is executed as follows:

MAVEN

EXECUTED for and on behalf of the said MAVEN
CAPITAL PARTNERS UK LLP as security trustee
for itself and each other Noteholder, acting by
its duly authorised attorney

at  MNeloLe~
on the “TTH day of ApLc 2014 ,
Signature
Name YoJmd ALiiDaR Dowi AN MACK o
in the presence of this witness:-
Name: Mugang WNPR

Address: € A¢ st D Hofif',.
aniad CZesl (IF,

P LROLLA

Witness Signature @ .
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VENDORS
SUBSCRIBED by the said ALAN RAMSAY
at - A’Laped

onthe 7°7 dayof APRIL 2014

in the presence of this witness:-
Name: Kim MOCNNG TN

Address: clc THCATONS LAW LLP
32 YeamAaNShene
Duwiree
DD 1 LRI

MAV/001/004 - EXECUTION VERSION Ranking Agreement
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T e it
Name ‘,,//

pPINN RAMBAY

Witness Signatur%/ﬂ/
. e e
i
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SUBSCRIBED by the said STUART EWEN

MATHERS

at AR Ko Len

onthe 7°~ dayof plAIN 2014

in the presence of this witness:-

Name: Kivn McNRve T

Address: ¢l Trowvess [ Qw e
Wi TenAue. Loufe

33 7YeamAaN SHone

Duvoce
Dol kBT
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L —
Name
STIANT G wer/ MAT AL

WitnessSignatuQW
VA
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SUBSCRIBED by the said ELIZABETH RAMSAY

at P RurolS

onthe 7'~ dayof APRIL 2014

in the presence of this witness:-
Name: Kiw mMoiavainTon

Address: Cle THOnaTING LRAW LLP
WinTEnaw Yieuse
33 YEAMAN Skl
PurDER
DOl WBT
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Name

Crizrlern  PANSSY

Witness Signature@m
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SUBSCRIBED by the said ANGELA MATHERS

at A3 2R gl

onthe 7' dayof ArarL 2014

in the presence of this witness:-

Name: M pAc R AUCUMTON

Address: C/c TVion~NTONT LR e
WiitevAw  vevse
33 YAMEN SHone
By NDLE
DD LR

MAV/001/004 — EXECUTION VERSION Ranking Agreement
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Name

ANGELA  MATRENS
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OBLIGORS

EXECUTED for and on behalf of the said RMEC
GROUP LIMITED acting by its duly authorised
attorney

At ABER DN

on the jhdayof APRIL 2014

A/

Signature

Name

Eeomy ALISHAR DunC A MACK ) i)

in the presence of this witness:-

Name: C\ LEVN oy TN

Address: C/O T LACK oD PART™EZs LLP

BLALe oo Houy T
U tony GRouwr LA
ABBLO D

Witness Signature
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EXECUTED for and on behalf of the said RMEC
LIMITED

a ABEROFENS

onthe )" dayof APLIL 2014

Signature W
; e

N

in the presence of this witness:-

Name: |dre pacho AUGqTE N

Address: (¢ tHionpeTuns LAw LILe
WHEpaU Mot
33 YenmAan Svione
Dunbee
DD LRT
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&

EXECUTED for and on behalf of the said RMEC
RENTALS LIMITED

at ABERoEN
on the 7"L‘dayof APRIC 2014

Sighature

Name

STvalt MATHER S

in the presence of this witness:-

Name: i encas Aucrtron

Address: Cro Trionpws LAw Lie
Whtenalce Nose
35 Yerman Sitone
Dvpee
DD Ly

Witness Signature @
' 2y
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This is the Schedule referred 1o in the Ranking Agreement between, inter ofios, Maven Capital

Partners UK LLP and RMEC Group Limited.
SCHEDULE
PART 1

VENDORS

Name

Address

Alan Ramsay

Cotton of Turin
By Forfar

Angus DD8 21

B

Elizabeth Ramsay

| Cotton of Turin

By Forfar

Stuart Ewen Mathers

|
I
| Angus DD8 2U)
|
| 6 Westburn Avenue

| Inverurie

Aberdeenshire AB52 5QQ

|
|
|

Angela Mathers

& Westburn Avenue
Inverurie

Aberdeenshire AB52 5QQ

o
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PART 2
OBLIGORS
Obligors
Name Jurisdiction of incorporation/arganisation and

registered number (if applicable)

RMEC Group Limited

Scottand — SC473580

RMEC Limited

Scotland - 5C268433
|

o

!
|
|

RMEC Rentals Limited

SR USRI D DU

{ Scotland - SC356056

l
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PART 3
DEED OF ACCESSION

THIS DEED OF ACCESSION dated [®] is supplemental to a ranking agreement (the Ranking
Agreement) dated [®) made among, interafios,{ 1,[ 1.[ ]land[ ].

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

[insert name of new Party] of [Address] hereby agrees with each other person who is or who
becomes a party to the Ranking Agreement that with effect from the date of this Deed it will be
bound by the Ranking Agreement as a [insert relevant capacity or capacities) as if it had been party
originally to the Ranking Agreement in that capacity and that it will perform all of the obligations,
undertakings and agreements set out in the Ranking Agreement and given by a [insert relevant
capacity or capacities].

The address for notices to [rew party] for the purposes of clause 15.2 of the Ranking Agreement is:

[®).

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

Subscribed for and on behalf of
[NEW PARTY]
acting by:
weeeerneee. Director / Attorney / Authorised Signatory*
In the presence of this witness:-
ceeeereeeene. Witness

U 11411 =}

PO VRPPTROOVPPOPY .Y+ [+ [ Y11
together at

on
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v me

Acknowledged by:
for and on behalf of
[CREDITOR)

* Delete as appropriate
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