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RESTRUGTURING LOAN

LOAN AGREEMENT
between
THE SCOTTISH MINISTERS
and

BURNTISLAND FABRICATIONS LIMITED




For the purposes of the Legal Writings (Counterparts and Delivery) (Scotland} Act 20185, this
Loan Agreement is delivered on 17 April 2018

hetween

(ONE) THE SCOTTISH MINISTERS in lerms of the Scottand Act 1998 of Victoria Quay, leith,

Edinburgh EHE 6QQ (the Scottish Ministers); and

{TWO} BURNTISLAND FABRICATIONS LIMITED (Registered Number SC213282) and having its

Registered Office at 1 George Square, Castle Brae, Dunfermline, KY11 8QF (the Borrower).

WHEREAS

it is intended that the Scottish Ministers will provide certain credit facilities to the Borrower on the
terms of this Agreement,

it is intended that such credit facilities will be utilised by the Borrower only where required as a
measure of last resort.

1.

1.1

BiFab

DEFINITIONS AND INTERPRETATION
in this Agreement:

Acceptable Form means, in refation to any document, a form which is acceptable to the
Scottish Ministers;

Account means each bank account held by the Borrower from time to time;

Accountants Certificate means, in relation to each Utilisation request, a certificate, in
Acceptable Form, from Grant Thornton (or other financial advisers engages by the Scotlish
Ministers from time to time in relation to the Facility) confirming their view that (1) drawing
under the Facility is required as a measure of last resort by the Borrower in terms of the most
recent version of the Business Plan and Financlal Mode! (including not holding mare than
£3,000,000 cash) and {2) the Borrower is adhering to the Costs Specification;

Act means the Companies Act 2008;

Adjusted EBITDA means the net cash flow as set out in the statement of cash flows (or its
equivalent) in the annual financial statements of the Borrower;;

Agreement means this agreement (including the Schedute};

Authorisation means an authorisation, consent, approval, reselution, licence, exemption,
fiting, notarisation or registration;

Availahle Facility means the sum of TEN MILLION POUNDS (£18,000,000) to the extent not
cancelled or reduced under this Agreement;

Availahility Perfod means the period from and including the date of this Agreement to and
including the Business Day immediately preceding the End Availability Date;

Business Day means a day {other than a Saturday) on which banks are open far business in
Edinburgh and Vancouver;

Business Plan means the plan of the Group describing the Group's proposed business
activities and objectives setling out the plan to deliver objectives as updated in accordance
with this Agreement;

Change of Gonfrol means: - (1) WREDS Holdings Inc ceasing to be the legal and beneficial
owner of not less than 50.01% of the issued share capital of Newco,; or {2) Newco ceasing to
be the legal and beneficial owner of not less than 50.01% of the issued share capital of the
Borrower;

Completion Financial Model means the version of the cashflow farecast to be delivered in
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terms of Part 1 of the Schedule and updated monthly in accordance with Clause 10.1.4;

Costs Specification means the detailed specifications containing the proposed expenditure
plan for the Borrower post comptetion of the Bealrice Offshore Wind Farm Projects, In a form
approved by the Scottish Ministers;

Dangeraus Substances means any substances capable of causing harm to man or any other
living organism or damaging the environment;

Default means an Event of Default or Potential Event of Default;

Disposal means any sale, transfer or other form of disposal of any asset by the Group where
the value of the asset exceeds £50,000 per annum;

End Availability Date means 31 Dacember 2019;

Environmental Law means all laws, reguiations, direclives, codes of practice, circulars,
guidance notices and court decisions (whether in the UK or the Eurapean Union) concerning
the protection of human health or welfare ar the environment or the conditions of the work
place or the generation, fransportation, storage, ireatment or disposal of Dangerous
Substances;

Event of Default means each of the events listed in Clause 12;

Facility means the term loan facility made available o the Borrower under this Agreement as
described in Clause 2;

Final Repayment Date msans, subject to the terms of this Agreement, 31 January 2026;

Finance Documents means this Agreement, the Securily Document and each ather
document agreed by Scottish Ministers and the Borrower to be a Finance Document fram time
to time;

Financial indebtedness means any indebledness for or in respect of;
a) monigs borrowed other than any borrowed pursuant to this Agreement;

b} any amount raised by acceptance under any acceptance credit facility or
dematerialised equivalent;

c} any amount raised pursuant to any note purchase facility or the issue of bonds, notes,
debentures, loan stock or any similar instrument;

o) the amount of any liability in respect of any lease or hire purchase contract which
would, in accordance with GAAP, be treated as a finance or ¢apital lease;

e} receivables sold or discounted (other than any receivables to the extent they are sold
on a non-recourse basis);

f} any amount raised under any other transaction (including any forward sale or
purchase agreement) of a type nol referred to in any other paragraph of this definition
having the commercial effect of a borrowing;

g) any derivative transaction entered into in connection with profection against or bensfit
from fluctuation in any rate or price {and, when calculating the value of any derivative
transaction, only the mark to market value (or, if any actual amount is due as a result
of the termination or close-out of that derivative transaction, that amount) shall be
taken into account);

h) any counter-indemnily obligation in respect of a guarantee, indemnity, bond, standby
or documentary letter of credit or any other instrument issued by a bank or financial
institution; and




i} the amount of any liability In respect of any guarantee or indemnity for any of the items
referred to in paragraphs a) to h} above;

Financial Information means the financial projections of the Group as set out in the Financial
Model;

Financial Model means the Completion Financlal Model updated monthly in accordance with
Clause 10.1.5 and when the Business Plan is updated,

GAAP means generafly accepted accounting principles in the UK;

Group means {ijy Newcao (i) the Borrower and (i) each Subsidiary of Newco and the Borrower,
Loan means each loan made or to be made under the Facility or the principal amotint
outstanding for the time being together with all interest thereon and all costs, charges and

expenses due or to become due by the Borrower to the Seottish Ministers;

Loan Period means the period from the date of this Agreement to, and including, the Final
Repayment Date;

fMaterial Adverse Effect means a maferiaf adverse effect on:

a) any of the business, operations, assets, property, condition {financial or otherwise} or
prospects of the Group (taken as a whale), or

b) the ability of the Borrower to perform its obligations under the Finance Documents; or
c) the rights or remedies of the Scottish Ministers under any of the Finance Documents,

Officer's Certificate means a cerlificale, In Acceptable Form, granted or to be granted by an
authorised officer of the Borrower in favour of the Scotfish Ministers;

Newco means Bifab Holdings Limited incorporated in England with no 11285348;
Performance Bond means the performance bond dated 17 August 2016 (as amended on 22
August 2016) issued by RBS In favour of the SHL Offshore Contractors B.V. in terms of the
facility agreement dated 2 August 2016 between the Borrower and RBS;

Permitted Financial Indebtedness means any of:

a) the Shareholder Loans;

b) the RBS Facilities;

¢} loans made available by the Scottish Ministers;

d) indebtedness in respect of guarantees andfor bonds entered into in the ordinary
course of business; and

) other Financial Indebtedness which in aggregate shall nol exceed £30,000,000
without the prior written consent of the Scoftish Ministers {not to be unreasonably
withheld or delayed);

Permitted Security Rights means any Security created by the Group, or any member of it,
with the prior wrilten approval of the Scottish Ministers

Potential Event of Default means an event which, with the giving of notice, the lapse of time
or the making of any determination would constitute an Event of Defauli;

RBS means The Royal Bank of Scofiand ple;

RBS Facilities means the facilities made available by RBS to the Borrower comprising the




issue of the Performance Bond;

Repeating Representations means each of the representations set out in Clauses 9.4 tc 9.6
inclusive, 9.8 to 9.11 inclusive and Clauses 9.13 fo 9.24 inclusive.

Representations and Warranties means those representations and warranties made in
terms of Clause 9 of this Agreament;

Sale means the sale of the whole or a substantial part of the business, assets and undertaking
of the Group;

Shareholders means (i) Newco and the Scottish Ministers and (i} any person to whom any
such person has transferred any interest in shares in the Borrower;

Schedule means the schedule {comprising 2 Paris) annexed to this Agreement;

Security means a mortigage, charge, assignation in security, standard securlty, pledge, lien
{cther than a len arising solely by operation of law in the normal caurse of business, the
aggregate amount of which is not material), deposit, undertaking, guarantee, indemnity or any
other security agreement or arrangement having a similar effect;

Security Document means the fluating charge, in Acceptable Form, granted by the Borrower
in favour of the Scottish Ministers;

Shareholder Loans means any loans made available by Newco (or other companies in the
group of companies of which Newco forms part) to the Borrower as approved by the Scotlish
Ministers and subordinated to the Facility;

Subsidiary means a subsidiary within the meaning of saction 1159 of the Companies Act
2008,

Tax means any tax, levy, impost, duty or ofher charge or withholding of a similar nature
{including any penalty or interest payable in connaction with any failure ta pay or any delay in
paying any of the same);

Utilisation means a utilisation of the Facility;

Utilisation Date means the date of a Utilisation, being the date on which the relevant Loan Is
to be made;

Utilisation Request means a notice substantially in the form set out in Part 2 of the Schedule;
VAT means:

a) any tax imposed in compliance with the Council Directive of 28 November 2006 on the
comimon system of value added tax (EC Directive 2006/412); and

b) any other tax of a similar nature, whether imposed in a member state of the European
Union in substitution for, or levied in addifion to, such tax referred to in paragraph a)
above, or impused elsewhere; and

Working Capital Ratio means: the ratio of current assets to current liablliies of the Company.
1.2 Words denoting the singular number only include the plural and vice versa and words denoting

any gender include all genders and words denoting persons include firms and corporations
and vice versa.

1.3 Headings are used in this Agreement for convenience only and shall not affect its construction
or Interpretation.

1.4 In this Agreement, unless otherwise specified, references to Clauses and to the Schedule {and
Parts thereof) are to Clauses of and the Schedule (and Parts thereof) to this Agreement.




1.5

1.6

1.7

1.8

1.9

1.10

2.1

22

3.1

3.2

3.3

In this Agreement, a reference fo any document or this Agreement means this Agreement or
that dosument as supplemented, amended or varled from time to time.

A reference in any way to any party hereto shall be construed so as to include its successors
in title, permitted assignees and permitted transferees to, or of, its rights and/or obligations
under the Finance Documents.

The expression party means each or any of the parties from time to time to this Agreement,
50 long as they remain a party.

Where the words inelude(s) or including are used they are iljustrative and shall not limit the
scope of the words preceding them.

Any nolice, instruction, notification, direction, request, consent or approval contemplaled
hareln shall be made or given in writing.

A "persan includes any individual, firm, company, corporation, government, state or agency
of a state or any association, frust, joint venfure, consortium or partnership or other entity
{whether or not having separate legal personality);

A "regulation” includes any regulation, rule, official directive, request or guideline {(whether or
not having the force of law) of any governmental, intergovernmental or supranationai hody,
agency, depariment or of any regulatory, self-regulatory or other authority or organisation; and

A provision of law is a reference to that provision as amended or re-enacted.
AMOUNT, NATURE AND PURPQSE OF THE LOAN

Subject to the terms of this Agreement, the Scotlish Ministers agree lo make available to the
Borrower a term loan facilily in an aggregate amount not exceeding the amount of the
Avallable Facility.

The Borrower shall apply all amounts borrowed by it under the Facility in support of near term
operations and restructuring in accordance with the Costs Specification.

CONDITIONS OF UTILISATION

The Scottish Ministers will only be obliged to comply with their obligations under this Clause 3
in relation to any Ulilisation if on or before the Utilisation Date for that Utilisation, the Scottish
Ministers have recelved all of the documents and other evidence listed in (i} Part A of Part 1 of
ihe Schedule in respect of the first Utilisation and (i) Pant B of Part 1 of the Schedule in
respect of each subseguent Utilisation, in each case, in Acceptable Form. The Scottish
Ministers shall notify the Borrower promptly upon being so satisfied.

If the conditicns sel out In this Agreement have been met, and subject to there being no
Potantial Event of Default or Event of Default having ocourred which is continuing unwaived
and to the Utilisation Request being made for a date within the Availability Period, the Sceitish
Ministers shalf advance the Loan on the Utilisation Date specified in a Utilisation Request,

The Borrower may drawdown the Facility in such number of tranches as it may determine not
exceeding in aggregate the Available Facility provided that:

3.3.1  no drawing of the Facility shall be for an amount less than £1,000,000;

3.3.2 no more than one Utilisation Request may be made at any one time with no more than
one utilisation in any one calendar month; and

3.3.3 each Utilisation Request may only be made in accordance with details contained in
the Utilisation Request;

CANCELLATION OF FACILITY
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52

6.1

6.2

6.3

6.4

6.5

6.6

Any amount of the Facility which, at that time, is unutilised shall be immediately cancelled at
the end of the Avallabilily Period.

INTEREST

tnterest shall be payable on the Loans at a fixed rate of 18 per cent per annum and shall be
compounded quarterly:

Interest payable pursuant to this Agreement shall accrue dally but shall not be paid until the
Final Repayment Date.

REPAYMENT AND PREPAYMENT

Subject to the terms of this Agreement all L.oans shall be repaid in full on the Final Repayment
Date and, in addition, in accerdance with a repayment schedule to be agreed between the
Borrower and the Scotlish Ministers on or before first Utilisation of the Facility (the
"Repayment Schedule").

Within 5 Business Days of the delivery to the Scattish Ministers of each set of annuat financial
stalements, the Borrower shall pay to the Scoltish Ministers an amount equal io the Adjusted
EBITDA for the financial year covered by those financial statements, to be applied towards
prepaying the lLoans, provided that the Adjusted EBITDA shall not be paid If as a
consequence the Working Capital Ratio falls below a ratio of 1.75:1.

The Borrower may without penalty at any time, upon giving not less than 30 days' prior written
notice to the Scoltish Ministers (which shall be frrevocable and shall cblige the Borrower to
prepay the relevant amount on the date specified) prepay the Loans in whole or in part
provided that such prepayment is in whole multiples of £100,000 and in a minimum amount of
£100,000. The Borrower shall use all reaschable endeavours to prepay the Loans as soon as
possible whether from cashflow, other borrowings andfor from its ofher resources and shall
engage positively in dialogue with the Scottish Minislers on request in terms of considering
whether or not any such prepayments are possible and, if so, in what amounts and within what
timescales.

If it becomes uniawful for the Scottish Ministers to perform any of its obligations as
contemplated by this Agreement or to fund or maintaln its participation in any Loan then upon
the Scotlish Ministers nolifying the Borower, the Available Facility will be immediately
cancelled and the Borrower shall repay the Loans made to it on the last day of the calendar
maonth aceurring after the Scottish Ministers have so notified the Borrower or, If earlier, the
date specified by the Scotlish Ministers in a notice delivered 1o the Borrower (being no earlier
than the last day of any applicable grace period permitted by law).

Any notice of canceliation or prepayment given by any Parly under this Clause 6 shall be
frrevocable and, unless a confrary indication appears in this Agreement, shall specify the date
or dates upon which the relevant cancellation or prepayment is to be made and the amount of
that cancellation or prepayment. Any prepayment under this Agreement shall be made
together with accrued interest on the amount prepaid. The Borrower shall not repay or prepay
all or any part of the Loans or cancel all or any part of the Available Facility except at the times
and in the manner expressly provided for in this Agreement. Na amount of the Availabie
Facllity cancelled under this Agreement may be subsequentiy reinslated. Amounts rapaid or
prepaid shall not be available far re-borrowing.

Notwithstanding any other provision of this Agreement, if there is:-

6.5.1 a Change of Control;

6.8.2 a Sale; or

6.6.3 a refinancing of any part of the Permitted Financial Indebtedness,

then:-

6.6.4 the Borrower shall promptly notify the Scoltish Ministers upon becoming aware of that
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7.4

7.2

8.1

8.2

8.3

9.1

9.2

9.3

event;
6.6.5 the Scottish Ministers shall not be cbliged to fund a Utillsation; and

6.6.6 the Scottish Ministers, in their sole discretion, may by notice in wiiting to the Borrower
cancel the Facility and declare all outstanding Loans, together with accrued interest,
and all other amounts accrued under the Finance Documents immediately due and
payable, whereupon the Facility shall be cancelled and all such outstanding amounts
shall become automatically due and payable.

FEES AND EXPENSES

The Borrower shall make a contribution of £20,000 plus VAT fo the costs, charges and
expenses of the Scotlish Ministers incurred in relation to the negotiation, preparation,
execution and carrying into effect of this Agreement, such sum o be paid on the date of
execution of this Agreement (or such [ater date as the Scottish Ministers shall agree).

AH costs charges and expenses (inciuding legal expenses on a full indemnity basis and any
VAT) of the Scotfish Ministers incurred directly In connection with the enforcement or
preservation of any rights under this Agreement will be paid on demand by the Borrower.

PAYMENTS AND TAX

Ali payments by the Borrower heraunder shall be made without set-off or counterclaim in same
day funds to such account of the Scotlish Ministers in such place as the Scotlish Ministers
shall notify to the Borrower from time to time.

All payments due to be made by the Borrower hereunder, whether of principal, interest or
otherwise, shall be made free and ciear of and without deduction for any present or future
taxes {including, without limitation, VAT, stamp duty land tax, corporation tax, income tax,
capital gains tax and any penalty or interest payable in connection with any failure to pay or
any delay in paying the same), levy, duties or other charges or withholdings ("Tax". If the
Borrower is compelied by law to deduct or withhold any Tax i will ensure that such deduction
or withholding does not exceed the minimum liabllity therefor and will promptly pay to the
Scottish Ministers such additional amount as is necessary to ensure that the net amount
received by the Scotfish Ministers is egual to the amount payable by the Borrower had there
been no deduction or withholding.

Al amounts expressed to be payable under a Finance Document {o the Scottish Ministers
which (in whole or in parf) constitute the consideration for any supply for VAT purposes are
deemed o be exclusive of any VAT which is chargeable on that supply. ard accordingly if
VAT is or becomes chargeahle on any supply made by the Scottish Ministers to the Borrower
under a Finance Document and the Scottish Ministers are required fo account to the relevant
tax authority for the VAT, the Borrower shall pay o the Scottish Ministers {in addition to and at
the same time as paying any other consideration for such supply) an amount equal to the
amount of that VAT (and the Scottish Ministers must promptly provide an appropriate VAT
involce to the Borrower),

REPRESENTATIONS AND WARRANTIES
The Borrower makes each of the representations and warranties set out in this Clause 9.

The rights and remedies of the Scoltish Ministers in respect of any misrepresentation or
breach of warranty on the part of the Borrower shall not be prejudiced or affected by any
investigation of the Borrower or any other person by or on behalf of the Scottish Ministers or
{without limitation) any other matier which but for this provision would or might prejudice or
affect any such rights or remedies.

The representations and warranties set out in this Clause 9 are deemed io be made by
reference to the facts and circumstances then existing on each day the representations and
warranties are given,




9.4

8.5

0.6

9.7

9.8

9.9

9.10

9.1

9.12

9.13

S.14

9.15

9.16

The Borrower is a limited fiability body, duly incorporated and validly existing under the laws of
Scolland and has the power to own its assets and carry on its business as it is being
conducted.

The Borrower has the power (and all necessary corporate authorisations have been abtained)
to enter into the Finance Documents to which it is a party and to perform its obligations under
the Finance Documents and has complied, or wilt comply, with all material statutory and other
regulatory legal requirements relative to its business,

Ne limit on the powers of the Borrawer will be exceeded as a result of the borrowing
contemplated by the Finance Documents.

Qn execution, each of the Finance Documents:

9.7.1 will constitute legal, valid and binding obligations of the Borrower enforceable in
accordance with its terms;

9.7.2  does not and wilt nol breach any law or regulation applicable to the Borrower:
9.7.3 does not and will not breach the constitution of the Borrower; and

9.7.4 does not and will not breach any agreement or instrument by which the Borrawer is
bound, or constitute a default or termination event (however described) under any
such agreement or instrument or breach any judgment, decree, judicial order or
determination of any court or applicable national or supranational judicial or
governmental authority.

All Authorisations required or desirable to enabie the Borrower lawfully to enter into, exercise
its rights and comply with its obligations under each Finance Document and te make each
Finance Document admissible in evidence in Scolland have heen obtained or effected and are
in full force and effect,

All Authorisations necessary for the conduct of the business of the Borrower have been
obtained or effected and are in full force and effect.

The choice of Scots law as the governing law of each of the Finance Documents will be
recognised and enforced by the Scoftish courts.

The Borrowsr is not required to make any deduction for or on account of Tax from any
payment it may make under any Finance Document.

Under the laws of Scotfand it is not necessary that any of the Finance Documents (other than
the Security Document) be registered, filed, recorded or enrolled with any court or other
authority in Scolland or that any stamp, registration or simitar tax be paid on or in relation to
any of the Finance Documents.

No [itigation, arbitration or administrative proceedings isfare pending nor, to the Borrower's
knowledge after due enquiry, threatened against the Borrower or any of its assets which could
or might have a Material Adverse Effect.

The Borrower s not (nor wouid, with the giving of notice or passing of time or both, be) in
defaull in respect of any Financial Indebtedness and the borrowing and repayment by the
Borrower of the Loans will not contravene any existing applicable [aw or regulation or any
contractual or other restriction or limitation binding on it.

No Event of Default is continuing or might reasonably be expected to result from the drawing
of any parl of the Loans or the entry into, or the performance of, the Finance Documents or
any transaction contemplated by the Finance Documents,

No other event or circumstance is outstanding which constitutes, or (with the expiry of a grace
period, the giving of notice, the making of any determination or any combination of any of the
above) would constitute, a default or a termination event (however described) under any other
agreement or instrument which is binding on the Borrower or to which any of the assets of the
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9147

9.18

9.19

9.20

9.21

§.22

9.23

9.24

9.25

10,

101

Borrower are subject which could or might have a material adverse effect on ils condition,
financial or otherwise.

The financial projections contained In the Financial information represent a fair and
reasonable assessment of the anticipated future performance of the Group based on the
assumptions (if any) stated in the Financial Information.

So far as the Borrower is aware having made due enquiry, the Financial Information did not
omit any information which, if disclosed, might reasonably be expected to adversely affect the
decision of a person considering whether to provide financial assistance to the Borrower.

The Borrower has not taken any corporate action, nor have any steps been taken, or legal
proceedings started or threatened against it for its winding up or dissolution, or for the
appointment of a trustee in sequestration or similar officer of it or all or any part of its assets or
revenues.

The Borrower holds all types of insurances, and for insured sums, which & prudent operator of
the business would hoid.

Any financial projections contained n the Financial Information have been prepared as at their
daie, on the basis of recent historical information and on the basis of reasonable assumptions.

For the purposes of The Council of the European Union Regulation No. 1346/2000 on
Insolvensy Proceedings (the "Regulation), the Borrower's centre of main interest (as that term
is used in Article 3{1) of the Regulalion) is situated in Scofland and it has no "establishment
(as that term is used in Article 2(h) of the Regulations) in any other jurisdiction.

The Borrower owns, or, as appropriate, any of its Subsidiaries, will have rights to use under
licence, all of ils or their assets, including the intellectual property rights, necessary for the
aperation of its business and is not in breach of any law, rule or order,

The Information contained in the Officers’ Ceriificate is true, complete and accurate in alf
respects.

The Repeating Representations are deemed to be made by the Borrower by reference to the
facts and circumstances then existing on the date of each Utilisation Request.

UNDERTAKINGS BY THE BORROWER
The Borrower undertakes to the Scottish Ministers that throughout the Loan Period it shall:

deliver to the Scottish Ministers such information as the Scoftish Ministers may reasonably
require including the following;

10.1.1 any changes in key personnel or office bearers of the Borrower,
10.1.2 monthiy financial reporls including a profit and loss, balance sheet and cashflow

against budget on a rolling 12 month basis (to be submitted within ten working days of
the end of the relevant manth and in a format acceplable fo the Scottish Ministers);

10.1.3 monthly detailed contract tender pipeline report outlining progress on key opportunities
in such form and content as the Scollish Ministers shall reasonably require, 1o be
submitted within ten days of the end of the relevant month;

10.1.4 monthly forecast model {incorporating profit and loss statement, balance sheet and
cash flow forecast) prepared on a 12 month rolling basis, to be submiited within ten
days of the end of the refevant month;

10.1.5 quanerly upﬂate report on the training and apprenticeship plan of the Borrower across
all of its business premises;

10.1.6 annual audited accounts to be received no later than nine months after the end of the
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10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

relevant financial year;

10.1.7 within 30 days after the beginning of each financial year an updated Business Plan
which includes an updated Financial Modet;

16.1.8 an annual operating budget consistent wilh the Financial Mode! within 30 days after
the beginning of each financial year,

10.1.9 pre ulifisation information packs with such financial informafion as the Scottish
Ministers and their financial advisers may require at least 10 Business Days prior to
each and every Ulilisation; and

16.1.10 notification as soon as practicable of any and all material changes in the financial
condition, business or prospects of the Borrower;

maintain its existence and carry on its aclivities in accordance with its constitutional
documaents substantially in the form carried on as at the date of this Agreement and obtain and
maintaln in force all licences, consents, permits and insurances necessary for its business and
assels;

not amend its constitutional documents without the prior written consent of the Scoltish
Ministers, which consent shall not be unreasonably withheld

take all steps and actions for the purpose of perfecting and giving effect ta the terms herecf:

immediately inform the Scoftish Ministers of any significant cash flow or management
prablems which, or which may arise, in connection with its Business Plan activities, and on the
request of the Scottish Ministers to meet with the Scoltish Ministers to discuss any proposed
courses of remedial action;

ensure that adequate internal expenditure controls are in place and that resources are used
economically, effectively and efficiently;

not acquire any company or any shares in any company or create any Subsidiary nor enter
into any partnership or joint venture with any party without the consent of the Scottish
Ministers, except in the ordinary course of business;

advise the Scottish Ministers immediately of any proposed acquisition of land andfor buildings;

supply to the Scottish Ministers promptly upon becoming aware of them, details of any
litigation, arbitration or administrative proceedings which are current, threatened or pending,
and which might, if adversely determined, have a material adverse sffect on the financial
condition of the Borrower or on the ability of the Borrewer to perform its obligations under this
Agreement;

immediately upon becoming aware of it, inform the Scotlish Ministers of the oceurrence of an
Event of Defauit or Potential Event of Default (and the steps, if any, being taken to remedy it);

not Incur any Financiat Indebtedness other than Permitted Financial Indebtedness;

operate each Account and any other bank account held by it in accordance with the Financial
Transparency (EC) Regulations 2009;

not to pay, make or declare any dividend ar other distribution, management fees or equivalent
or pay any interest on unpaid dividends or distributions or any other sums intended to act as
distributions or payment of fees to any of its shareholders;

not to create or altempt fo create or allow to be created or to exist any security, charge
{whether fixed or floating) or lien of any king without the prior written consent of the Scotlish
Ministers (provided that the consent of the Scotfish Ministers shall not be unreasonably
withheld or delayed in respeet of security to be granted in respect of ardinary course bonds
andfor guarantees), other than a Permitted Security Right;
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10.15

10.16

10.47

10.18

10.49

10.20

10.21

10.22

10.23

10.24

10.2%

10.26

10.27

11.

12.

12.1

not to make any loans or advance or enter into any guarantee or indemnity other than in the
ardinary course of business;

not to change the nature of the business undertaken by it from that undertaken as at the date
of this Agreement;

promptly upon a request by the Scoitish Ministers, supply to the Scottish Ministers a cerlificate
signed by two of its directors or senior officers on its behalf certifying that no Event of Default
is continuing (or if an Event of Default Is continuing, spscifying the Event of Default and the
steps, if any, being taken to remedy it);

nolify the Scottish Ministers in writing of any actual or threatened claim against it in respect of
an alleged breach of Environmental Law or remedial abligation or fiability under such law
which could, If well-founded, {1} have a Material Adverse Effect or (2) constilute a material
Hability of the Borrower (which shall be judged sofely by the Scottish Ministers),

indemnify the Scottish Ministers against all costs and expenses suffered or incurred by them
which arise as a result of (1) any actual or threatened breach of Environmental Law by the
Borrower, (2} any actual or threatened release of or exposure to a Dangerous Substance on,
at or from the premises or aperations of the Borrower or (3) any actual or threatened claim
referred to in paragraph 10.18 above whether such claim has a Material Adverse Effect or not,

not make any Disposal of all or any part of or interest in any asset, or agree to do so, other
than in the ordinary course of its business whether absolutely or in security;

permit a representative of the Scotlish Ministers to attend all Beard Meetings of the Botrower
as an observer only;

maintain ail of its assets in a good stale or repair and maintenance and in good working order;

comply in all respects with all laws to which it may be subjedt, if failure so to comply would
materially impair its ability to perform its obligations under the Finance Documents;

not to repay, pre-pay, redeem, purchase or otherwise satisfy in any way or make any payment
of or in respect of any shareholder or directors loans;,

not to enter into any new materlal contracts without Scottish Ministers prior written consent.
For the purposes of this Clause, "Material Contract” shall mean contracts with a value in
excess of £60,000,000;

comply, in all material respects and to the satisfaction of the Scoftish Ministers acting
reasonably, with the training and apprenticeship plan as agreed with the Scottish Ministers
from time to time; and

not to pay any management fees or equivalent to any campany in the group of companies of
which the Borrower forms part exceeding an aggregate amount of £400,000 per annurm.

SECGURITY

The parties agree that the Facdility shall be secured by the Security Document and any other
sectrity documents granted in favour of the Scottish Ministers from time to time.

EVENTS OF DEFAULT

If any of the foliowing events shalf ocour:

12.1.1 any sum owing under any Finance Document is not paid on the date it falls due save
where such default was due to administrative error and is remedied within 3 Business

Days; or

12.1.2 the Fagility is used for a purpose other than that specified in Clause 2.2, without the
prior written consent of the Scotiish Ministers; or
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12.1.3

12.1.4

12156

12.1.8

12.1.7

12.1.8

1219

12.1.10

12.1.11

the Borrower defaults under any other provision of this Agreement and, If capable of
remedy, the default is not remedied within 10 days after notice to the Borrower
requesting action {o remedy the same; or

any representation or warranty of the Borrower made in or deemed made pursuant to
any provision of this Agreement proves to have been incorrect in a materiat respect; or

save for Shareholders Loans: -

(a} any Financial Indebtedness of the Borrower is not paid when due nor within
any originally applicable grace period; or

(b) any Financial Indebtedness of the Borrower Is declared to be or otherwise
hecomes due and payable prior to its specified maturity as a result of an event
of default (however described); or

(c) any commitment for any Financial Indebtedness of the Borrower is canceiled
or suspended by a creditor of the Borrawer as a result of an event of default
(however described); or

{d) any creditor of the Borrower becomes entitled to declare any Financial
Indebtedness of the Borrower due and payable prior to its specified maturity
as a resulf of an event of default (however described); or

the holder of any Securily takes possession or a trustee in sequestration or simitar
officer is appointed of the whole or any part of the undertaking, property, assets or
revenues of the Borrower, or

the Borrower enters into any composition or amangement with its creditors or
proceedings are commenced in relation to the Borrower under any law, regulation or
procedure relating to reconstruction or re-adjustment of debts; or

the Borrower is adjudicated or found bankrupt or insolvent or any order Is made by
any competent court or any petition is presented for the winding-up or dissolution of,
or for the appointment of a trustee in sequestration or similar officer of, the Borrower
ar of a substantial part of its assets save for the purposes of amalgamation or
reorganisation (not invalving insolvency) the terms of which shall have been previously
approved in writing by the Scottish Ministers; or

the Scotlish Ministers reasonably determine that:

(a} in refation to borrowings {including any grant, loan or subsidy received or
receivable by the Borrower) of the Borrower raised other than under this Loan
Agreement ("Other Borrowings") any Other Borrowings become prematurely
due and payable or capable of being daclared due and payable, or any Other
Borrowings or any sums payable in respect thereof are not paid when due or
within any applicable grace petiod, or any Security securing any such
borrowing becomes enforceable or a demand is made upon any guarantee
given by the Borrower which is not paid when due (taking into account any
applicable grace periods); or

(b} any circumstances arise which give grounds for the reasonable bslief that the
Borrower may not {or may be unable to) perform its obligations under fhis
Loan Agreement; or

the Scottish Ministers have good reason to believe that the Borrower cannot meet its
liabilities as the same fall due; or

the Borrower ceases or threatens to cease to carry on business or a substantial part
of the business, properties or assets of the Botrower is seized or appropriated;
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13,

13.1
13.2
14.

14.1

14.2

14.3

14.4

12,112 any circumstances have arisen which may result in a demand being made upon
RBS by SHL Offshore Contractars B.V. under the Performance Bond;

12.1.13 any other circumstances or event accurs or arises which has or will have a Material
Adverse Effect;

then on the occurrence of any of those events the Scottish Ministers may, whilst such event is
continuing:

(=) cancel the Facility whereupon it shall immediately be cancelled;

(b} declare that all or part of the Loans, fogether with accrued interest, and all other
amounts accried or outsianding under the Finance Documents be immediately due
and payable, whereupon they shall become Immediately due and payable;

{c) declare that all or part of the Loans be payable on demand, whereupen they shall
immediately become payable on demand; andfor

(d} exercise any or all of its rights, remedies, powers or discretions under the Finance
Documents.

INDEMNITY

The Borrower shall indemnify the Scottish Ministers against any loss (including interest) or
expense which the Scoltish Ministers shalf certify as sustained or incurred by it;

as a consequence of any default in repayment of the Loans on the due date; or

as a consequence of the occurrence of any other Event of Default.

DISCLOSURE OF INFORMATION

Subject to Clauses 14.2 and 14.3, each parly shall treat the other party's Confidentiat
Information as confidential, and shall not disclose it to any other person without the owner's
prior written consent.

Clause 14.1 shalt not apply to the extent that such disclosure is a requirement of law placed
upon the party making the disclosure and:-

14.2.1 such information was in the possession of the parly making the disclosure without
obligation of confidentiality prior to its disclosure by the information owner;

14.2.2 such information was obtained from a third party without obligation of confidentiality;

14.2.3 such information was already in the public domain at the time of disclosure otherwise
than by a breach of this Agreement; or

14.2.4 such information was Independently developed without access to the other party's
Confidential Information.

Nothing in this Agreement shall prevent either party from disclosing the other party's
Confidential Information:

14.3.1 to any consultant, contractor or other person engaged by the Borrower or the Scotlish
Ministers on a confidential basls; or

14.3.2 for the purpose of the examination and certification of the Borrower’s accounis on a
confidential basis.

in this Clause14:

Confidential Information means information that is confidential in nature and may include
such information whose disclosure would or would be likely to prejudice the commercial
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14.5

14.6

14.7

15.

16.

16.1

16.2

16.3

17.

17.1

17.2

17.3

interests of any person, trade secrets, intellectual property rights, or know-how of any parly;

FOISA means the Freedom of information (Scotland) Act 2002 and any subordinate legistation
made under such Act from time to time together with any guidance andfor codes of practice
issued by the Scotlish Information Commissioner or relevant government department in
relafion to such legislation;

EISR means the Environmental Information (Scoliand) Regulations 2004 together with any
guidance and/or codes of practice issued by the Scotlish Information Commissioner or
relevant government department in relation to such legislation; and

Information has the meaning given in section 73 of FOISA.

The Borrower acknowledges that the Scotlish Ministers are subject to the requirements of the
FOISA and the EISR and the Barrower shall assist and cooperate with the Scottish Ministers
to enable them to comply with their information disclosure oblfigations.

The Scoltish Ministers shall be responsible for determining in its absolute discretion whether
Information s exempt from disclosure in accordance with the provigions of the FOISA or the
EISR.

For the avoidance of doubt, the Borrower shall be entifled to disclose the terms of this
Agreement to any commercial lender which is giving consideration to the provision of foan
finance to the Borrower.

PUBLICITY

The Borrower agrees there shall be no publicising of this Agreement nor a disclosure of the
role of the Scollish Ministers in the provision of the Facility without the prior wrilten consent of
the Scottish Ministers.

ASSIGNATION AND FURTHER ASSURANCE
The Borrower may not assign or transfer its rights and/or obligations under this Agreement.

The Scottish Ministers may assign or transfer its rights and/or obligations, at its own cost,
under this Agreement at will,

The Borrower will, at its own cost and whenever required by the Scottish Ministers, do
anything and sign and deliver all such deeds, instruments, notices or other documents of any
kind, in such form as the Scotfish Ministers may reasonably require, in order to exercise any of
the powers and rights given herein ar by law.

MISCELLANEOUS

Every notice under this Agreement shall be in writing and may be given or made by hand, post
or e-mail to the Borrower or the Scottish Ministers at their respeclive addresses given above
{or to such other address as either party may intimate to the other party in writing from time to
time as being the appropriate address for service of notices) and, in the case of an e-mall, to
any e-mail address published as belonging to them for this purpose. Every notice shall be
deemed to have been received, in the case of an e-mail, at the time of despatch (provided that
if the date of despatch is not a working day, it shall be deamed received on the next such
working day) and in the case of a letter at the time of its delivery if delivered personally or four
days after its posting if sent by mail.

No fallure or delay by the Scottish Ministers in exercising any right or remedy hereunder shall
operate as a walver thereof nor shall any single or partial exercise of any right or remedy
preclude any further exercise thereof or the exercise of any other right or remedy. The rights
and remedies herein are cumutative and not exclusive of any rights and remedies provided by
law,

No varlation of this Agreement shall be effective unless it is effected by way of a writlen
agreement, duly executed by the Scottish Ministers and by the Borrower. Between January
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17.4

17.5

18.

18.1

18.2

18.3

19,

19.1

18.2

and March 2018 and otherwise on request by either parly, the parties shall conslder
amendments to the terms of the Finance Documents in light of changes to the husiness,
operations, assets, property, condition (financial or otherwise} or prospects of the Borrower
and which amendments shall include the possibility of a parent company or other third patty
guarantee being granted in favour of the Scottish Ministers.

The Borrower consents to the registration of this Agreement for execution.

For the avoidance of doubt, nothing in this Agreement will infer any abligation on the Scotlish
Ministers to provide any further assistance to the Borrower.

EVIDENCE AND CALCULATIONS

Accounts maintained by the Scottish Ministers in connection with this Agreement are prima
facie evidence of the matters to which they relate.

Any certification or determination by the Scottish Ministers of an amount under this Agreement
is, in the absence of manifest error, prima facle evidence of the matters to which it refates.

Interest payable pursuant to Clause 5 shall accrue from day to day and be calculated on the
basis of the actual number of days elapsed and a year of 365 days.

GOUNTERPARTS, DELIVERY ETC

This Agreement may be executed in any number of counterparts and this has the same effect
as If the signatures on the counterparts were on a single copy of this Agreement.

Where this Agreement is executed in counterparts:

19.2.1 it shall not take effect untit all counterparts have been delivered,

19.2.2 all counterparts shall be held as undelivered for the purposes of The Legal Writings
{Counterparts and Delivery) (Scotland) Act 2015 until the parties agree the date on

which they are to be trealed as delivered; and

19.2.3 such date of delivery shall be inserted in the blank provided for the purpose on page 1
of this Agreement.
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20, LAW AND JURISDICTION

This Agreement is governed by and shall be construed in accordance with the laws of
Scatland and the Borrower frrevocably submits to ihe exclusive Jurisdiclion of the Scollish
Courts: N WITNESS WHEREOF this Agresment consisting of this and the preceding fifleen
pages, logelher with lhe Schedule annexed, is execuled as lollows and are dslivered lor the
purposes of the Legal Writings (Counterparts and Delivery) {Scotiand) Act 2015 on the dale
spacified on page 1 of this Agreement:-

SUBSCRIBED for and on behall of the said
SCOTTISH MINISTERS

at (tﬂ’ Andrcos ,H\\uu

..................... Vasbaraaraanad

Auttiorised Signatory Print name

Rt LMD, ......
EDINRUEGH, 2. 2100,

16
1183070




SUBSCRIBED for and on behalf of the said
BURNTISLAND FABRICATIONS LIMITED

at...é;),w.{s@mﬁ;,..,‘{’/(
on @F&fﬂ—{‘?’)ofg

Addross: v b //”‘5"5/4?“""”{?‘/
cAetan  ALLSESL
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This is the Schedule in 2 parts referred to in the foregoing Agreement between Burntisland
Fabrications Limited and the Scoftish Ministers.

SCHEDULE
PART 1
Part A

initial Conditions Precedent

This Agreement duly executed by ihe Borrower.

A signed Officers’ Caertificate with copy constitutional documents of the Borrower and extract
beard resolution approving the Finance Documents.

A signed Utilisation Request.

The Business Plan and Completion Financial Model

The Costs Specification,

The most recent management accounts of the Borrower.
An Accountants Certificate.

A Repayment Schedule

Whatever other information regarding the Botrrower and/or the Group that Scottish Ministers
may reasonably require.
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Part B
Subsequent Conditions Precedent
A signed Utilisation Request.

Mo Potential Event of Default or Event of Defauit remaining outstanding, unwaived or
unsatisfied.

An Accountants Certificate

An updated Repayment Scheduie
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To:
From:

Byl

PART 2
UTILISATION REQUEST

The Scottish Ministers
Burntisland Fabrlcations Limited

Burntisland Fabrications Limited
£10,000,000 Loan Agreement dated [ ] (the “Loan Agreement").

We refer {o Ihe Loan Agreement.

We wish to borrow a Loan as follows:-

(a) Amount: [ ]

(b} Drawdown Date: | 1

{c) Payment instructions: [

We confirm that each condition specified in Clause 3 (Conditions of Utilisation) of the Loan
Agreement and required to be satisfied on the date of this Utilisation Request is so satisfied.

]

For and on behalf of
Burntistand Fabrications Limited
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