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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 official use Company number
(Address overleaf - Note 6) it el e

.1 ] 1 | scassass

| WP NN [ S |

Name of company

* ONE-DYAS MARINER LIMITED

Date of creation of the charge (note 1)

11/04/2019

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

Floating Charge (the "Floating Charge")

Names of the persons entitied to the charge

ABN AMRO Bank N.V. (as Security Agent) (as defined in the Floating Charge).

Short particulars of all the preperty charged

All the undertaking, property, assets and rights of ONE-Dyas Mariner Limited whatscever, present and
future. :

COMPANIES HOUSE
EDINBURGH
26 APR 2019
FRONT DESK
Presentsr's name address and For officlal use {02/06)
Charges Section | Post room

reference (if any):

== [

26/04/2019 #212
COMPANIES HOUSE




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

(1) ONE-Dyas Mariner Limited (registered number SC449498) and having its registered office at 1
Exchange Crescent, Conference Square, Edinburgh, EH3 8UL; (2) ONE-Dyas EOG Limited (registered
number SC005122) and having its registered office at 5th Floor, 1 Exchange Crescent, Conference

Square, Edinburgh, Lothian EH3 8UL; (3) NIBC BANK N.V.; (4) ING BANK N.V.; and {5) ABN AMRO
BANK N.V.

Date(s) of execution of the instrument of alteration

11/04/201¢

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

Short particulars of any property released from the floating charge

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

42  The Parties agree that the Bond and Floating Charges shall rank in point of security in the
following order:

421 firstin all respects, the Senior Floating Charges pari passu; and

422 second, the Junior Floating Charges,

and that notwithstanding the dates of execution, delivery and registration of the Bond and Floating
Charges.

Definitions:
"Bond and Floating Charges" means the Junior Floating Charges and the Senior Floating Charges.

“Junior Dyas EOG Floating Charge" means the English law governed floating charge entered into on or
around the date of the Ranking Agreement by ONE-Dyas EOG Limited in favour of the Junior Security
Agent.

"Junior Dyas Mariner Floating Charge" means the English law governed floating charge entered into on
or about the date of the Ranking Agreement by ONE-Dyas Mariner Limited in favour of the Junior
Security Agent.

"Junior Floating Charges” means

(i) the bond and fleating charge dated on or about the date of the Ranking Agreement entered into by
ONE-Dyas Mariner Limited in favour of the Junior Security Agent;

(i) the bond and floating charge dated on or about the date of the Ranking Agreement entered into by
ONE-Dyas EQG Limited in favour of the Junior Security Agent;

(iii) the floating charge pursuant to the Junior Dyas Mariner Floating Charge created by ONE-Dyas
Mariner Limited in favour of the Junior Security Agent; and

(iv} the floating charge pursuant to the Junior Dyas EOG Floating Charge created by ONE-Dyas EOG
Limited in favour of the Junior Security Agent.

"Junior Security Agent” means NIBC Bank N.V.
"Parties" means the parties to the Ranking Agreement.
"Ranking Agreement" means the instrument of alteration of the Floating Charge.

"Senior Dyas EQG Floating Charge” means the English law governed floating charge entered into on or
about the date of the Ranking Agreement by ONE-Dyas EOG Limited in favour of the Senior Security
Agent.

"Senior Dyas Mariner Floating Charge" means the English law governed floating charge entered into on
or about the date of the Ranking Agreement by ONE-Dyas Mariner Limited in favour of the Senior
Security Agent.

"Senior Floating Charges” means

(i) the bond and floating charge dated on or about the date of the Ranking Agreement entered into by
ONE-Dyas Mariner Limited in favour of the Senior Security Agent;

{ii) the bond and floating charge dated on or about the date of the Ranking Agreement entered into by
ONE-Dyas EOG Limited in favour of the Senior Security Agent;

(iii) the floating charge pursuant to the Senior Dyas Mariner Floating Charge created by ONE-Dyas
Mariner Limited in favour of the Senior Security Agent; and

(iv) the floating charge pursuant to the Senior Dyas EOQOG Floating Charge created by ONE-Dyas EOG
Limited in favour of the Senior Security Agent.

"Senior Security Agent" means ABN AMRO Bank N.V.




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 flpating charges

Signed ﬁ_‘/ h b drrkey il pate

v 1
On behalf of [company] [chargee]l{

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

244 s

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 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. 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 Companies is: Companies Registration Office, 139 Fountainbridge, Edinburgh EH3 9FF
DX 235 Edinburgh  or LP - 4 Edinburgh 2
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 449498
CHARGE CODE 5C44 9498 0001

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 11 APRIL 2019 WERE DELIVERED
PURSUANT TO SECTION 466 OF THE COMPANIES ACT 1985
ON 26 APRIL 2019

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 11
APRIL 2019

BY ONE-DYAS MARINER LIMITED

IN FAVOUR OF
ABN AMRO BANK N.V. (AS SECURITY AGENT)

GIVEN AT COMPANIES HOUSE, EDINBURGH 29 APRIL 2019

THE OFFICIAL SEAL OF THE

Companies House s 6 GO




BRODIES™

www.brodics.com

RANKING AGREEMENT

among

ONE-DYAS MARINER LIMITED
ONE-DYAS EQG LIMITED
(as Chargors}

NIBC BANK N.V,
{as Junior Agent and Junior Security Agent)

ING BANK N.V.
{as Senior Agent)

and

ABN AMRO BANK N.V.
(as Senior Security Agent)

Brodies LLP
15 Atholl Crescent
Edinburgh EH3 8HA
T: 0131 228 3777
F: 0131 228 3878
DX ED10
Ref: MPST.NW.ING25.15
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MATERIAL REDACTED
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RANKING AGREEMENT among:

ONE-DYAS MARINER LIMITED (formerly Dyas Mariner Limited), a limited liability company incorporated
in Scotland under the Companies Acts (registered number SC449498) and having its registered office at 1
Exchange Crescent, Conference Square, Edinburgh, EH3 BUL {"Dyas Mariner"y,

ONE-DYAS EOG LIMITED (formerly Dyas EOG Limited), a limited liabflity company incorporated in
Scotland under the Companies Acts (registered number SC005122) and having its registered office at 5th
Floor, 1 Exchange Crascent, Conference Squara, Edinburgh, Lothian EH3 BUL ("Dyas EOG", together with
Dyas Mariner, the “Chargors”™).

NIBC BANK N.V,, as agent and security agent under the Junior Facility Agreement (the “Junior Agent”
and the “Junior Security Agent”);

ING BANK N.V.,, as agent under the Senior Facility Agreement {the “Senior Agent™); and

ABN AMRO BANK N.V., as security agent under the Senior Facility Agreement {the “Senior Security
Agent"}

WHEREAS:

1. Each Chargor, the Junior Agent, the Junior Security Agent, the Senior Agent and the Senior
Security Agent, amongst others, have entered into an Intercreditor Agreement governed by
English jaw in respect of various matters, including the ranking of the Bond and Fleating Charges
(as defined below) dated 31 December 2018 as amended on 27 March 2019 (the “Intercreditor
Agreement”).

2. Each Chargor, the Junior Agent, the Junior Security Agant, the Senlor Agent and the Senior
Sacurity Agent hava agreed to enter into this Ranking Agreemant in respect of the Bond and
Floating Charges, and thereafter for this Ranking Agreement to be registered at Companies House
in Edinburgh.

NOW THEREFORE IT IS AGREED AND DECLARED as follows:~
1 DEFINITIONS AND INTERPRETATION
1.1 Definitions
The following expressions shall have the meanings set out below:

“Bond and Floating Charges” means the Junior Floating Charges and the Senior Floating

Charges;

*Junior Discharge Date” means the first date on which all Junior Liabilities have been fully and

finally discharged to the satisfaction of the Junior Agent, whether or not as the result of an
enforcement, and the Junior Creditors are under no further obligation fo provide financial
accommodation to any of the Debters under the Debt Documents;

43901 180v8



“Junior Facllity Agreement” means the term facility agreement made between ONE-Dyas B.V.
(formerly Oranje-Nassau Energie B.V.), the Junior Creditors and others originally dated 2 June
2015 and as amended and/or amended and restated on 17 February 2017, 16 May 2017, 28
December 2018 and 27 March 2019;

“Junior Finance Documents” has the meaning given to the term "Finance Document” in the
Junior Facility Agreement

“Junior Floating Charges” means

6] the bond and floating charge dated on or about the date of this Ranking Agreement
entered inlo by Dyas Mariner in favour of the Junior Security Agent;

(i} the bond and floating charge dated on or about the date of this Ranking Agreement
enlered into by Dyas EOG In favour of the Junior Security Agent;

iii) the floating charge pursuant to the Jfunior Dyas Mariner Floating Charge created by Dyas
Mariner in favaur of the Junior Security Agent; and

(iv) the floating charge pursuant to the Junior Dyas EQOG Fleoating Charge created by Dyas
EOG in favour of the Junior Security Agent.

“Junlor Liabilitles” means the Liabilities owed by the Debtors to the Junior Creditors under or in
cohnection with the Junior Finance Documents;

*Junior Dyas EQG Floating Charge” means the English law governed floating charge entered
into on ar about the dale of this Ranking Agreement by Dyas EOG In favour of the Junior Security
Agent,

“Junior Dyas Mariner Floating Charge” means the English law governed floating charge entered
into on or about the date of this Ranking Agreement by Dyas Mariner in favour of the Junior
Security Agent,

“Parties” means the parties to this Ranking Agreement;

“Senlor Discharge Date” means the first date on which (i) all Senior Liabilities have been fully
and finally discharged to the satisfaction of the Senior Agent (in the case of the Senior Facility
Liabilities) and each Hedge Counterparty (in the case of its Hedging Liabilities) whether or not as
the result of an enforcement and i) the Senior Creditors are under no further obligation to provide
financial accommodation to any of the Debtors under the Debt Documents;

“Senior Dyas EOG Floating Charge* means the English law governed floating charge entered
into on or about the date of this Ranking Agreement by Dyas EOG in favour of the Senior Security

Agent;
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1.2

13

“Senior Dyas Mariner Floating Charge” means the English law governed floating charge entered
into on or ahout the date of this Ranking Agreement by Dyas Mariner in favour of the Senior
Security Agent;

“Senior Floating Charges” means

D] the bond and floating charge dated on or about the date of this Ranking
Agreement entered into by Dyas Mariner in favour of the Senior Security Agent;

(i) the bond and floating charge dated on or about the date of this Ranking
Agreement entered into by Dyas EOG in favour of the Senior Security Agent;

(i) the floating charge pursuant to the Senior Dyas Mariner Floating Charge created
by Dyas Mariner in favour of the Senior Security Agent; and

(iv) the floating charge pursuant to the Senior Dyas EQG Floating Charge created by
Dyas EOG in favour of the Senior Securily Agenl.

“Senlor Facility Agreemant” means the facllity agreement ariginally dated 31 December 2018
and made between, amongst others, ONE-Dyas B.V. {formerly Oranje-Nassau Energie B.V.), the
Senior Creditors and others as amended and restated purauant to an amendment and restatement
agreement dated 27 March 2018 for the provision of the credit facilities secured by the various
Transaction Security Documents (as defined therein);

“Sonior Finance Document” has the meaning given to the term "Finance Document” in the
Senior Facility Agresment; and

“Senlor Liabilities” means the Senior Facility Liabililies and the Hedging Liabilities.
Intarpretation

Capitalised terms used herein and not defined herein shall have the meaning given to them by the
Intercreditor Agreement. in the event of any conflict between this Ranking Agreement and the
Intercreditor Agreement, the Intercreditor Agreement shall prevail,

Construction

Unless a contrary indication appears in this Ranking Agreement, the terms and provisions of
clause 1.2 (Construction) of the Intercreditor Agreement shall be deemed to be incorporated

herein.
THIRD PARTY RIGHTS

The terms of this Ranking Agreement may be enforced only by a party to it and the operation of
the Contract (Third Parly Rights)({Scotland) Act 2017 is modified accordingly.

43901160v8



3.1

3.2

4.1

4.2

4.3

CONSENT

Each of the Senior Agent and the Senior Securily Agent hereby consent to the creation of the
Junior Floating Charges by the Chargors.

Each of the Junior Agent and the Junior Security Agent hereby consent to the creation of the
Senior Floating Charges by the Chargors.

RANKING AND PRIORITY

The Parties agree thal the Bond and Floating Charges shall secure the Liabilities each is
expressed to secure and shall rank in right and priority of payment in the following order:

411 first in all respects, the Senior Facility Liabilities and the Hedging Liabilities pari passu
and without any preference between them; and

4.1.2 second, the Junior Liabilities;

and that notwithstanding the dates of execution, delivery and registration of the Bond and Fleating
Charges.

The Parties agree that the Bond and Floating Charges shall rank in point of security in the

following order:
421 first in all respects, the Senior Floating Charges pari passu; and
422 second, the Junior Floating Charges,

and that natwithstanding the dates of execution, delivery and registration of the Bond and Floating
Charges.

The Parties agres that on and from the earlier of:

4.3.1 the Senier Discharge Date; and

432 the Junior Discharge Date,

the provisions of this Ranking Agreement will cease to apply.
ALTERATION OF SECURITIES

Each Bond and Floating Charge is hereby variad to the extent specified in this Ranking Agreement
and this Ranking Agreement shall be construed and receive offect as an Instrument of Alteration of
the Bond and Floating Charges within the meaning of Section 466 of the Companies Act 1985.

43901160va



6.1

6.2

9.1

9.2

10

101

10.2

EXCLUSION OF LEGAL RULES

Notwithstanding any rule of law which might operate to the contrary effect, the provisions of Clause
4.2 as to the priority and ranking of the Bond and Floating Charges shall be valid and effeclive
irrespective of the dates or times at which the Bond and Floaling Charges were execuled or
consliluled or registered and irespective of the dates on which sums have been or may be
advanced to or otherwise drawn by the Company, none of the other Parties hereto having any
concern with the compaosition of or fluctuations in the sums due to the Senior Creditors or o the
Jurnior Crediters,

Subject to the terms of this Ranking Agreement, the Bond and Floating Charges shall rank as
continuing security for the payment and discharge of all the liabllities and obligations the payment
and/or discharge of which is thereby securad.

PREFERENTIAL PAYMENTS

The provisions sel out in this Ranking Agreement as to ranking shall not prejudice the right of the
Senior Security Agent or the Junior Security Agent to receive payments to which a preference
attaches in terms of the Insolvency Act 1986 or any other applicable legislation,

GOVERNING LAW

This Ranking Agreement and any non-contractual obligations arising out of or connected with it are

govemed by Scols law.
JURISDICTION

The courts of Scotiand have exciusive jurisdiction to seftle any dispute arising out of or in
connection with this Ranking Agreement and any non-contraclual obligations connected with it
{(including a dispute regarding the existence, validity or termination of this Ranking Agreeament) {a
“Dispute”).

The Parties agree that the courls of Scotland are the most appropriate and convenient courts to
seltle Disputes and, accordingly, that they will not argue to the contrary.

COUNTERPARTS AND DELIVERY

This Ranking Agreement may be executed in any number of counterparts and by each of the
Parties on separate counterparts.

Where executed in counterparts:

10.2.1 this Ranking Agreement will not take effect until each of the counterparts has been
delivered; and

43901160v8



10.2.2 where any counterpari Is being held as undelivered, delivery will take place only when
the dale of delivery is agreed between the Parties after exsculion of this Ranking
Agreament.

1 SUPERSESSION

With effect from the date of delivery of this Ranking Agreement, the Parties agree that this Ranking
Agreement supersedes all earfier moetings, discussions, comespondence, understandings,
agreements and arrangements of any kind beiween the Parties relating lo the ranking of the Bond
and Floating Charges,

12 CONSENT TO REGISTRATION

The Parlies hareto consent fo the regisiration of this Ranking Agraement for preservation; N
WITNESS WHEREOF these presenis consialing of this and the preceding 5 pages are executed
as follows, and where these presenis are executed in counterpart, are delivered on

11 April  2pip.
Subscribed for and on behalf of )
ONE-DYAS MARINER LMITED A
by two Directors g -~ {ﬁreﬂt of
\ toveningk.
= ctor full name: ; ,
data: ve date: \ Joua
plaoe:A""h%“ lace ‘a
WO, /IC‘ %oﬂl‘\ﬂ 3ISLAS as

682 L2 Amiteeciounm
Ahe Netheeionds

Subscribed for bnd on behalf of )
ONE-DYAS EOG LIMITED
by two Directors )
)
) AL
... pirector
] L-.N".')Tﬁﬂﬁlﬁ\e‘.

date: \\ foy /19

: _ SUROI
N vﬁiﬁ‘i._, v -}
pce for ’\iu\msus wes Q1§

1082 L2 Amys
Are Nerheelands
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For and on hehalfl of NIBC BANK N.V. as Junior Agent and as Junior Security Agent

(H SR R W Y

signature of authorised signalo

Corduila Uit den Bogaard

Associate Diractor Marco . n _

full name of above (print) full m&opmq&m&

NIBC N.V. _ .

CARNEGIEPLEIN 4 -4 -2¢/

2501 AH DEN HAAG
address of authorised signatory/witness place of signing
ING BANK N.V. as Senior Agent
signature of authotised signatory signature of authorised signalory
full name of above {print} full name of above (print)

date of signing

address of authorised signaloryiwitness place of signing
SUBSCRIBED for and on behalf of
ABN AMRO BANK N.V. as Senior Secttrily Agent
slgnature of authorised signatory signature of aulhorised signatory
full name of above (pnnt) full name of above (print)

dale of signing

address of suthorised signatory/witness place of signing

438907160vB



For and on behalf of NIBGC BANK N.V., as Junior Agent and as Junior Security Agant

signature of authorised signatory signature of authorised signatory

/

i
’ full name of above {print) full name of above {print)

date of slgning

address of authorised signatory/witnass place of signing

authorise
aul En ING Bank N.v.
Director T eroang Dieclo

full name of above (print) full name of above Eprin?)m s
_%_&WMMJXC? i /4 CRIL, Toie C/{) Byum:’a( Plerng 63}5"
/M date of signing ( o7 M i 20
ffezg il , A;H)rfﬂﬂﬁ;h . it v

}ETHERCANDS
MeTHER LAV /'str&:mm fJETrEReA
address of authorised signatory/witness place of signing

SUBSCRIBED for and on behalf of
ABN AMRO BANK N.V. as Senior Security Agent

signature of authorised signatory signature of authorised signatory

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

date of signing

address of authorised signatoryiwitness place of signing

43801 160v8



For and an behalf of NIBC BANK N.V. as Junior Agent and as Jupior Security Agent

signature of authorised signatary signature of authorised signatory
full name of above (print) full name of above (print)

date of signing
address of authorised signatory/witness ptace of signing

ING BANK N.V. as Senior Agent

signeture of authorised signatory signature of authorised signatary

full name of above (print} full name of abave (print)

dale of signing

addresa of autharised signatory/witness place of signing

SUBSCRIBED for and on behalf of
ABN AMRO BANK N.V. as Senior Sas

signature of authpmtel| signatory ARTE [ signatoery
on.Wecthyi J. Kok
; Proxy Holder

full name of above (print)
I _Bprd 2eg
date of slgning 4

/}mdefz@m

address of atithoriged signatory/wilness place of signing
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