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Registration of a Charge

Company Name: HALCYON TANKERS 2022 LIMITED
Company Number: 01480293

Received for filing in Electronic Format on the: 18/08/2022 XBAOB4GO

Details of Charge

Date of creation: 12/08/2022
Charge code: 0148 0293 0017
Persons entitted: ARBUTHNOT COMMERCIAL ASSET BASED LENDING LIMITED

Brief description: 4.1 EACH CHARGOR, AS CONTINUING SECURITY FOR THE PAYMENT,
DISCHARGE AND PERFORMANCE OF ALL THE SECURED LIABILITIES
IN RELATION TO ALL OF THE FOLLOWING ASSETS WHETHER NOW OR
IN FUTURE BELONGING TO THE CHARGOR HEREBY, IN EACH CASE
WITH FULL TITLE GUARANTEE: (A) CHARGES TO ARBUTHNOT BY
WAY OF LEGAL MORTGAGE ALL OF THE SPECIFIED REAL PROPERTY;
(A) ITS REAL PROPERTY OTHER THAN SPECIFIED REAL PROPERTY;
(H) ALLITS INTELLECTUAL PROPERTY; INTELLECTUAL PROPERTY
MEANS IN RELATION TO THE CHARGOR, ALL PATENTS (INCLUDING
APPLICATIONS FOR AND RIGHTS TO APPLY FOR PATENTS), TRADE
MARKS AND SERVICE MARKS (WHETHER REGISTERED OR NOT)

AND APPLICATIONS FOR THE SAME, TRADE NAMES, REGISTERED
DESIGNS, DESIGN RIGHTS, SEMI-CONDUCTOR TOPOGRAPHY
RIGHTS, DATABASE RIGHTS, COPYRIGHTS, COMPUTER PROGRAMS,
KNOW-HOW AND TRADE SECRETS AND ALL OTHER INTELLECTUAL
OR INTANGIBLE PROPERTY OR RIGHTS AND ALL LICENCES,
AGREEMENTS AND ANCILLARY AND CONNECTED RIGHTS RELATING
TO INTELLECTUAL AND INTANGIBLE PROPERTY INCLUDING ANY
RENEWALS, REVIVALS OR EXTENSIONS THEREOF AND WHEREVER IN
THE WORLD SUBSISTING. REAL PROPERTY MEANS ALL FREEHOLD
AND LEASEHOLD PROPERTIES AND OTHER REAL PROPERTY

BOTH PRESENT AND FUTURE [(INCLUDING THE SPECIFIED REAL
PROPERTY)] OF THE CHARGOR, INCLUDING ALL BUILDINGS AND
OTHER STRUCTURES FROM TIME TO TIME ERECTED THEREON

AND ALL FIXTURES (TRADE OR OTHERWISE) FROM TIME TO TIME
THEREON OR THEREIN. SPECIFIED REAL PROPERTY MEANS THE REAL
PROPERTY DETAILED IN SCHEDULE 3.
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Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: BERMANS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1480293

Charge code: 0148 0293 0017

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th August 2022 and created by HALCYON TANKERS 2022

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 18th August 2022 .

Given at Companies House, Cardiff on 22nd August 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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{1} THE ENTITIES NAMED IN THIS DEED AS
CHARGORS

AND

{2} ARBUTHNOT COMMERCIAL ASSET BASED
LENDING LIMITED

COMPOSITE GUARANTEE AND DEBENTURE

ARBUTHNOT 3 Asset Based
|

COMMERCIAL Lending

|
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ATEX
DATE OF DEBENTURE \{L % 2022

PARTIES

{1)

(2)

THE ENTITIES LISTED IN SCHEDULE 1 TO THIS DEED (each a Chargor and together the Chargors);
and’

ARBUTHNMOT COMMERCIAL ASSET BASED LENDING LIMITED a company incorporated in England
and Wales under number 10915339 whose registered office is at Arbuthnot House, 7 Wilson
Street, London, EC2M 25N {Arbuthnot).

THIS DEED WITNESSES THAT:

1

11

INTERPRETATION
Definitions

In this Deed, incuding the Schedules, the following words and expressions have the following
meanings:

Administrator means an administrator appointed under this Deed,

Associated Rights means, in relation to a Debt, any of the following:

{a} all of the Chargor’s rights under a Contract of Safe;

(b} all instruments {negotiable or non-negotiable), securities, insurances, bonds and
Guaraniees;

{c} all ledgers, documents and computer or electronic data {including operating systems)

recording or evidencing Debts in the Chargor's possession or to which the Chargor is
entitled; and

{d) gl remedies for enforcing payrment of a Debt and any other instruments and instrances
referable to Debis granted in favour of the Chargor,

Charged Asset means all of the Chargor's assets, rights and property {including its undertaking
and revenues) the subject of any security created by, or pursbant to, this Deed and the proceeds
of the disposal of the same.

CHentmeans

{e} Halcyon Tankers Limited {Company Number 11585445) of 163 Waestgate, Brighouse HDB
4H}; and

(B} Haleyon Tankers 2022 Limited (Company Number 1480293 of Unit 2, Cliffe Park, Cliffe Way,
Bruntcliffe Road, Morley, Leeds LS27 ORY.

Contract of Sale means a contractual arrangement between the Client and a debtor for the sale
of poods and/or work dane and materials supplied and/or services rendered and/or hiring under
which a Debt arises,

Co-surety means any persen {other than a Chargor) who has given a guarantee or indemnity in
respect of any obligations of the Client to Arbuthnot,



Debis;

(a)

all present and future book and other receivables due or owing to the Chargor, the
proceeds of the same and all other moneys due and owing to the Chargor or which may
become due and owing to it in the future;

all morneys {including accrued and accruing interest) from time to time standing to the
credit of each present and future account of the Chargor with any bank, financial
institution or other person and the receivables represented thereby;

all present and. future sums dug or owing by way of grant, subsidy or refund by any
person, body, authority or institution; and

the benefit of all rights, securities, Encumbrances, guarantees and ather assurances
against loss, indemnities of any nature whatsoever now or at any time enjoved or held
by it in relation to any of the receivables, proceeds, moneys or sums refoerred to in any of
paragraphs {a), (b} or {c} above.

Encumbrance means a mortgage, charge, pledge, lien ar other security interest securing any
obligation of any person or apy other agreement or arrangement having a simifar effect.

Expenses means any of the following:

a)

all banking, legal and other costs, charges, expenses and/or Habilities (Including VAT
thereon) paid or, if earlier, incurred, by or on behalf of Arbuthnot or any Administrator
or Recelver, as the case may be, {in each case on a full indemnity basis):

(i) in relation to the Charged Assets;
i} in protecting, preserving, impraving, enforcing or exercising {or considering, or

attempling, any of the foregoing} any rights under or purstant to any of the
Finance Documents;

{iif) in procuring the payment, performance or discharge of the Secured Liabilities;
or
{iv} in stamping, perfecting or registering any of the Finance Documents {or any

Encumbrance or assignment created or purported to be created pursdant
thereto); and

the principal amount of any borrowings, together with interest thereon, and all other
expenses and liabilittes of Arbuthinot or any Administrator or Receiver (as the case may
be) paid or incurred from time to time in relation to the exercise of any of their
respective rights or powers referred to or contained in any of the Finance Documents,

Facilities Agreement means the asset based facilities agreement entered into between Arbuthnot
and the Client dated on arcund the date of this Deed.

Financial Collateral has the meaning given to that expression in the Financial Collateral
Regulations.

Financial Collateral Regulations means the Financial Collateral Arrangements {Ne 2 Regulations
2003 {SF2003/3226).



indulgence means the grant of any time or induigence or the conclusion of any agreement nat to
sue or of any compromise or composition or the release of any charge, flen or other security or
any partthereof,

Insurances means the policies of insurance in which the Chargor is interested datails of which are
set out In Schedule 6, and any other policies of insurance in which the Chargor may now or
hereafter have an Interest and Insurance shall mean each ane of the [nsurances.

intellactual Property means in relation to the Chargor, all patenis {including applications for and
rights 1o apply for patents), trade marks and service marks {whether registered or not) and
apptications for the same, trade names, registered designs, design rights, semi-conductor
topography rights, database rights, copyrights, computer programs, know-how and trade secrets
and all other intellectual or intangible property or rights and-all licences, agreements and anciffary
and connected rights relating to intellectual and intangible property including any renewals,
revivals or extensions thereof and wherever in the worid subsisting.

Inventory means. all inventory and stock now or hereafter acguired by the Chargor, wherever
located, iricluding al! inventory or stock, merchandise, Goods and other personal property which
are held by or on behalf of the Chargor for sale or tease.

Losses means all and any losses, costs, damages, claims (whether prospective or actuat and
whether as claimant or defendant), interest and expenses.

Non-Vesting Receivable means any Recelvable which fails to vest absolutely or effectively in
Arbuthnot for any reason.

Other Debts:

(8} all present and future hook and other receivables due or owing to the Chargor, the
proceeds of the same and ali other moneys due and bwing to the Chargor or which may
become due and pwing to it in the future;

{h) alt moneys (including accrued and accruing Interest) from time to time standing 1o the
credit of each present and future account of the Chargor with any bank, financial
institution or other person and the receivables represented thereby:;

{c} all present and future sums due or owing by way of grant, subsidy or refund by any
person, bady, authority or institution; and

{d} the benefit of all rights, securities, Encumbrances, guaraniees and other assurances
against foss, indemnities of any nature whatsbever now or at any lilhe enjoyed or held
by it in relation to any of the receivables, proceeds, maneys or sums referred to inany of
paragraphs (a), (b) or (¢} above,

but excluding:
{e} Non-Vesting Receivables; and

(f} any Receivable whilst they remain vested in, or held on trust for, Arbuthnot under the
Facliities Agreement,

P&M means all now owned antd hereafter acquired plant, machinery and other eguipment
{including the Specified P&M) and other tangible personal property {except Inventory) of the



1.2

Chargor wherever located and all spare parts, replacements, modifications and additions for or to
the-same and any manuals, logbooks or registration documents ralating thereto,

Real Property means all freehald and leasehold properties and other real property both present
and future [{including the Specified Real Property)] of the Chargor, including all buildings and
other structures from time o time erected thereon and all fixtures {trade or otherwise) from
time to time therecn or therein.

Receiver means a receiver appointed under this Dead.
Retated Rights means all of the present and future rights to:

{a) dividends, distributions, interest and other income from the Securities;

(I3} ailotments, rights, money or property arising from the Securities by way of conversion,
exchange, redemption, bonus, preferance, option or otherwise;

(c} stock, shares and securities offerad in addition to or substitution for the Securities; and
{cf} proceeds of, ar from, the disposal of, or other dealing with any of the Securities,

Remittance means cash, cheques, hills of exchange, negotiahle or non-negoliable instrurments,
letters of credit, elsctronic payments, BACS, CHAPS and. any remittance or instrument in
whatever form received hy the Chargor in or towards discharge of 3 Debt.

Secured Liabilities means all present and future obligations and lizhilities {whether actual or
vontingenit, whether owed jointly or severslly, as principal or as surety or in any capacily
whatsoever] of the Chargor to Arbuthnot on.any account whatsoever and howsoever arising
{(inctuding, without Bmitation, under the Finance Documents} together with all Expanses.

Securities means in refation to the Chargor, all its stocks, shares, bonds and securities of any kind
whatsoever {including warrants and options to acquire or subscribe any of the same) whether
marketable or otherwise (including those details which appear in Schedule 5) and all interests
{including but not limited to loan capital) in any person,

Security Financial Collateral Arrangement has the meaning given fo that expression in the
Financial Collazeral Regulations.

Security Period means the period beginning on the date of this Deed and ending on the date on
which Arbuthnot Is satisfied that the Secured Liabilities have been unconditionally and

irrevocably discharged in full and that no further Secured Lisbilities are capable of being
outstanding.

specified P&M means the plant & machinery detailed in Schedule 4.
Specified Real Property means the Real Property detailed in SCHEDULE 3,

Trustee Act means the Trustee Act 1925 as amended by the Trastee Investment Act 1961 and the
Trustee Act 2000,

Interpretation

(a) Words and ghrases which are not defined or construed in this Deed but which are
defined or construed in the Facilities Agreement or in the Law of Property Act 1925 or
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(e)

the Insclvency Act 1986 shall be construed as having the meanings ascribed to them
therain,

For the purposes of section 2 of the Law of Property {Misceflaneous Provisions) Act
1989, the terms of the Facilities Agreement and of any side letters between-any parties
in refation to the Facilities Agreement are incarporated ntao this Deed,

iy construing this Deed, general words introduced by the word "other” shall not be given
a restrictive meaning by reason of the fact that they are preceded by words indicating a
particular class of acts, matters or things and general words shall not he given a
restrictive meaning by reason of the fact that they are followed by particular examples
intended to be embraced by the general words, In addition, the words "any of” shall be
construed as a reference to any one or more {including all) of the rights, assets, liabilities
or other things reférred to.

The security constituted by, and the rights of Arbuthnot under, this Deed shall be
enforceable notwithstanding any change in the constitutlon of Arbuthnot or its
ahsorption in or amalgamation with any other person or the acguisition of all or part of
its undertaking by any other person.

The headings in this Deed are inserted for convenience only and shall not affect its
construction or interpretation and references to a Clause or Schedule are (unless
otherwise stated) to a Clause In, or a Schedule to, this Dead.

Any reference in this Deed to "this Deed” or to any other agreement or document shall,
unless the context otherwise requires, be construed as & reference to this Deed or to
such other agreemeént or docuiment as the same may from fime o time be amended,
varied, supplemensed, novated or replaced and shall include any document which is
supplementat to, is expressed to be collateral with, or s entered inte pursuant to or'in
conhection with, the terms of this Deed or of such other agreement or document.

The legality, invalidity or unenforceability of any provision of this Deed under the law of

any jurisdiction shall not affect its validity or enforceability under the law of any other

jurisdiction or the legality, validity or enforceability of any other pravision of this Dead.

Save where the context otherwise reguires, the plural of any term includes the singular
and vice versa,

Any reference in this Deed to any statute or statutory provision shall, unfess the context
gtherwise requites, be construed as # reference to such statute or siatutory provision as
in force at the date of this Deed and as subsequently re-enacted or consolidated and
shall also incude all instruments, orders and regulations for the time being made
thereunder or deriving validity therefrom.

In this Deed the expressions "Chargor” or "Arbuthnot” shall, unless the context
otherwise reguires, include thelr respective assignees, transferees or successors in title,
whether immediate-or derivative in relation to thelr respective interests.

Contract for the disposition of Real Property

The terms of any agreement or side letter entered into between the Parties in relation to this
Deed or the Secured liabilities are incorporated into this Deed to the extent required for any



4.1

4.2

4.3

purported disposition of any Real Properiy contained in this Deed to be a valid disposition in
accordance with section 2(1) of the Law of Property {Miscellaneous Provisions) Act 1989.

GUARANTEE AND INDEMNITY

Each Chargor rrevocably and unconditionally provides the puarentee and indemnity as detailed
in Schedule 8 to Arbuthnot.

COVENANT TO PAY

Each Chargor hereby agrees that it will on demand pay, perform and discharge to Arbuthnot sl
the Secured Liabilities when due in accordance with the terms of the relevant Finance Document
evidencing or giving rise thereto.

CHARGING PROVISIONS

Each Chargor, as centinuing security for the paymant, discharge and performance of all the
Secured Liahbilities in relation to all of the following assets whether now or in future belonging to
the Chargor hereby, In each case with full titfe guarantee:

{a} charges to Arbuthnot by way of legal mortgage all of the Specified Real Property;

{h) charges {tothe extent not validly or effectively charged by way of tegal mortgage under
Clause {a) or assigned under Clause {d} to Arbuthnot by way of separate fixed charges
the assets detailed in Schedule 2;

(£} charges to Arbuthnot by way of a floating charge all of its undertaking, property, rights
and assets whatsoever and wheresoever, both present and future {including to the
extent that any of such undertaking, property, rights and assets are not effectively
charged from time to time by any of the above fixed charges or assigned by way of
security under Clause {d});

{d} assigns and agrees to assign by way of security to Arbuthnot all its rights, title and
interest in and to:

(i) the benefits arising under the Insurances; and
{if) any contracts relating to or benefitting any of the Charged Assets.

if the Chargor is also & Client, assigns and agrees to assign by way of security to Arbuthnot all
its rights, title and interest in and to the Non-Vesting Receivables.

Conversion of floating charge to a fixed charpe

Arbuthnot may at any time after a Termination Event has accurred and is continuing give written
notice to a Chargor immediately converting {in whole or in part) the floating charge contained in
Clause 4.1{c) Into & fixed charge in respect of the Chargor.

Automatic crystaliisation
The floating charge created by a Chargor pursuant to Clause 4.1{c) of this Deed will, uniess

otherwise agreed by Arbuthnot it writing and in addition to any crcumstances in which the same
will oceur under general law, automstically and without notice be converted into a fixed charge:
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4.5

4.6

5.1

6.1

{a) if the Chargor fails to comply with its obligations in Clause 5;
{h} upon the appointment of 3 Receiver or an Administrator;

] upon the directors or members of the Chargor resolving to apply for an administration
order to be made in relation to it or vpon the presentation of a petition for an
adrairisiration order to be made in relation to the Chargor;

(d} upon any person taking any step with a view to levying distress against any of the
Charged Assets of the Chargor or any judgment creditor taking any step with a view to
enforcing against any of the Charged Assets of the Chargor a judgment obtained against
it whether by a warrant of execution, writ of fietl facias, garnishes order, charging order
or otherwise; or

(e} if any other floating charge created by the Chargor crystallises for any reason,

Decrystallisation of floating charge

Any charge that has crysiallised under Clause 4.2 {Converslon of floating charge to a fixed charge)
or Clause 4.3 {Automatic ¢rystallisation) may by notice in writing (given at any time by
Arbuthnot), be reconverted into a floating charge in relation to the assets or class of assets
specified in that netice.

Cualitying Floating Charge

The floating charge created by this Deed is a qualifying floating charge for the purpose of
paragraph 14 of schedufe B1 to the Insolvency Act 1986,

Further advances

This Deed secures both present and further advances. Arbuthnot covenants to make available
advances and further advances Lo the extent (and on the terms} provided for in any agreement
from time te time giving rise to the Secured Liabilities,

LINDERTAKINGS, REPRESENTATIONS AND WARRARNTIES

Each Chargor agress that, for the entire duration of the secutities created by this. Deed, it will
provide on a repeating basis the representstions, warranties and undertakings detailed at

Schedule 7.
FURTHER ASSURANCE AND POWER OF ATTORNEY

Further assurance

At Arbuthnot’s request, each Chargor will, at its own expense, immediately sign, seal, execute,
detfiver and perfect all deeds, debentures and instruments including, without limitation, standard
securities, assignations and any other documents needed in relation to assets in Scotland and any
other jurisdiction and do all such other acts and things as Arbuthnot or any Administrator or
Receiver (as the case may be) appointed under this Deed may require in order to perfect, protect
or enforce this security in respect of the Chargor or to facilitate the realisation of any of the
Charged Assets or to use the powers given to each of them in this Deed or to enforce the
obligations of the Chargor and/or the rights of Arbuthnot under this Deed and it wili take such
steps as Arbuthnot shall specify to make such registrations and give such notifications as



6.2

6.3

6.4

Arbusthnot may consider appropriate (or which may be specified by applicable law) in relation to
this Deed and the Chargor authorises Arbuthnot to effect the same if Arbuthnotso chooses.

Execution of documents/registration

Without prejudice to Clause 6.1 each Chargor will at the request of Arhuthnot and at the
Chargor’'s own expense, execute a legal mortgage, charge or assigriment of any part of the
Charged Assets of the Chargor, subject to or intended to be subject to any fixed security under
this Dead in such form as Arbuthnot may reguire. in every such case the Chargor will then take
such other steps as Arbuthnot may require to parfect such legal mortgage, charge or assignment
including, without timitation, using sl reasenable endeavours to obtain the consent of any
fandlord or other person required for any legal mortgage.

Power of attorney

Each Chargor, by way of security and in order more fully to secure the performance of its
obligations hereunder, irrevocably appoints Arbuthnot, any directors, officers or managers for
the time being of Arbuthnot and any other person authorised by the directors of Arbuthnot and
any Administrator or Receiver (as the case may be) appointed hereunder, jointly and each of

them severally, to be the lawful attorneys of the Chargor for the purposes set out in'this Clause 6,

Such appointment gives each attorney the power in the Chargor’s name and o its behalf to act
and to carry out alt acts and execute all the deeds, debentures, instruments.and other documents
required of the Chargor under this Dead in the event of the Chargor not having done so following
the relevant reguest from Arbuthnot. Each atterney so appointed may appoeint substitite
attorneys to carry out all or any of such purposes. Each Chargor agrees to ratify and confirm any
instrument, act or thing which any such attorney or substitute attorrrey may lawfully execute or
de in the name or on hehalf of the Chargor.

Power of attorney on Receivables

Each Chargor, by way of segurity and in order more fully 1o secure the performance of its
cbiigations hereunder, irrevocably appoints Arbuthnot, any directors, officeérs or managers for
the time being of Arbuthnot and any other person authotised by the directors of Arbuthnot and
any Administrator or Recelver (as the case may be} appointed hereunder, jointly and each of
thent severslly, to be the lawful attorneys of the Chargor and on the Chargor’s behalf to take any
action which the Chargor is obliged to take under the Facilities Agreement including;

{a} executing or signing any deads or documents {induding assignments});

{b} obtaining payment of Recejvables;

(c) cormpleting, dealing with, negotiating or endorsing Remittances;

() instituting, conducting, compromising ar defending any legal procesdings;

{e} settling the Chargor's indebtedness to Arbuthnot or to Debtors;

{f) performing such other lawful acts, as Arbuthniot in its absolute discretion, may consider

reasonably necéssary or expedient.
CONSEQUENCES OF A TERMINATION EVENT

Following the cccurrence of a Termination Event:
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9.2

{a} the security constituted by this Deed shall hecome enforceable; and/or

fe) Arbuthnot may exercise in the name of the Chargors any voting rights attached to the
Securities and all powers given to trustees by the Trustee Act in respect of securities,
property subject to a trust and any powers os rights exercisable by the registered holder
of any of the Securities or by the bearer of any of the Securities. Arbuthnot will not then
need any consent or authority from the Chargors.

POWER OF POSSESSION AND SALE

At any time after this securlty has become enforceable, Arbuthnot andfor any Receiver or
Administrator appainted under this Deed may, in their discretion, enter upon and take possession
of the Charged Assets or any part of them. They may also, at thelr discretion, when exercising
their powers given in this Desd, seli, call In, colect and convert into monies the Charged Assets or
any part of them. By way of extension of these powers such sale, calling in and conversion may
be done for such consideration in such form and upon such terms as to payment and otherwise
as Arbuthnot or.any Receiver or Administrator shall think fit,

APPOINTMENT OF RECEIVER OR ADMINISTRATOR AND THEIR POWERS
Appointment of a Receiver or an Administrator

The restrictions in Section 109 and Section 91{2} of the Law of Property Act 1925 {restricting,
inter alfa, the power to appoint a receiver, the maximum rate of a receiver’s remuneration and
the power to apply te court for an order for sale of mortgaged property) shall nat apply to this
Dead, At any time after;

(a) this security becomes enforceable (whether as a consequence of a Termination Event
oceurring or otherwise);

{b) a Chargor at any time so requests in writing; or

{r Arbuthnot becomes aware of the intention of any party to apply for an administration
order to be made in refation to a Chargor or any such application is made,

Arbuthnot may, without further notice to the Chargors, appoint any person o be a Receiver oran
Administrator of a Chargor (as Arbuthnot may in its absclute discretion determine is appropriate)
In respect of the Charged Assets of the Chargor, The appointment of a Recelver may extend to
the whole or any part of such Charged Assets. Arbuthnot may, so far as the law permits, remove
any Receiver. In case of the removal, retirement or death of any Receiver or Administrator,
Arbuthnot may appoint another in his place. At the time of his appointment {or at any time
afterwards) Arbuthnot may fix the remuneration of a Receiver on such basis-as Arbuthnot shalt

determine,
Jofat and several obligations

Arbuthriot may appoint more than one person to act as a Receiver or an Administrator and where
it does so those so appointed shall carry out their duties, exercise their rights, and. be subject to
thelr obligations jointly as well as severally. References in this Deed to a "Receiver” or an
“Administrator” shall be to each and all of them as appropriate.



9.3

9.4

8.5

8.6

Writing

The appointment of a Recelver or an Administrator or the removal or fixing of the remuneration
of @ Receiver shall be made in writing and may be signed by any director or officer of Arbuthnot.

Appointmaeant of Receiver or Administrator and their powers

{a) Any Receiver or Administrator shall be the agent of the Chargor. The Chargor will, and
Arbuthnot wili not in any way, be responsible for the acts, omissions, {osses, misconduct,
defaults and remuneration of such Receiver or Administrator.

{b) A Receiver shall, without the need for the consent of the Chargor have all of the powers
describad in this Clause, unless any such powers shall specifically be excluded by the
written terms of his appointment. A Recelver may exerclse these powers in such way, at
such time and on such terms as he shali think fit, necessary or expedient and whether in
his name or the name of the Chargor and without being under any obligation to take or
omit to take any action which the Chargor, but for the appointment of the Receiver,
woudd or might have considered to he in the Chargor's interests. A receiver shall have
the powers granted by the Law of Property Act 1925 to any receiver appointed under
such Act and all the powers of an administrative receiver under Schedule 1 of the
Insolvency Act 1986. A Recelver shall also have the power an behalf and at the cost of
the Chargor, and in the Chargor’s name or otherwise, to do or omit to do anything which
the Chavgor could do or omit to do or could have done or omitied 1o do but for any
incapacity or the appointment of a liquidator, Administrator or equivalent officer in
relation to the Chargor or its Charged Assats.

(e} An Administrator shall have all the powers conferred from time to time on
Administrators by law or by statute.

Arbuthnot’s powers

Whether or not a Receiver or an Administrator shall be appointed under this Deed, Arbuthnot
may at any time after this security becomaes enforgeable, and without giving notice, exercise all or
any of the powers, authorities and discretions conferred on a Receiver or an Administrator as set
out above.

Right of appropriation
(a} To the extent that:
{ the Charged Assats constitute Financial Collateral; and
(it} this Deed and the obligations of the Chargor under it constifute a Security

Financial Collateral Arrangement,
Arbuthnot shall have the right, at any time after the security constituted by this Deed
has become enforceable, to appropriate al! or any of those Charged Assets in or towards
the payment or discharge of the Secured Liabilities i any order that Arbuthnot may, in

its absolute discretion, determine.

{b) The value of any Charged Assets appropriated in accordance with this clause shall be:

10
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10.1

0.2

10.3

i1

111

)] in the case of cash, the amount standing to the credit of each of the Chargor's
accourts with any bank, financial institution or other persen, together with all
interest accrued but unposted, at the time the right of appropriation is
exercised; and

{in in the case of Securities, the price of those Securities at the time the right of
appropriation is exercised as listed on any recognised market index or
determined by any other mathod that Arbuthnot may select {induding
independent valuation),

{c) The Chargors agree that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Coliateral Regulations.

VARIATIONS TO STATUTORY PROVISIONS

taw of Property Act

Section 103 of the Law of Property Act 1925 {restricting the power of sale} shall not apply to this
Daed, However the power of sate and the other powers conferred on mortgagees by that Act
shall apply to this.security but without the Act's restrictions as to giving notice or otherwise.
Accordingly, for the purposes of a sale or other exarcise of any such powers, the whole of the
Secured Lisbiities shall be treated as due and payable on the date hereof.

Non-consolidation

The restrictions an the right of consolidating mortgage securities, which are contained in Section
93 of the Law of Property Act 1925, shall not apply to this security.

Subsegquent encuribrances

if Arbuthnot receives, or is treated as having received, notice of any subsequent Encumbrance
affecting any of the Charged Assats then Arbuthnot may open a new account with the relevant
Chargor. If it does not open a new accouni, it shall nevertheless be treated as if it had done 5o at
the time when it recelved, or was treated as having received, such notice. From that time all
payments made by the relevant Chargor to Arbuthnat shall be credited, or be treated as having
heen credited, to the new account, These payments shall not operate to reduce the amount
secured by this Deed when Arbuthnot received or was treated as having received such notice.

APPLICATION OF MONIES

Grder of payment

Al monies received by Arbuthnot or by an Administrator or Receiver {as the case may be) under
or by virtue of this Deed shall be applied (so far as the law permits) in the fellowing order:

{a) in payment of all costs, charges and expenses of or incidental to the appointment of an
Administrator or Receiver {as the case may be), the payment of his remuneration and
the payment and discharge of any other Expenses incurred by or on behalf of the
Adrriinistrator or Receiver {as the case may be);

{h} in or towards payment of any debts or clalms which are by statute payable in preference
1o the Secured Lizhilities but only to the extent to which those debts or claims have such
preference;

11
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11.3
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121

12.2

123

{c} in payment to Arbuthnot of the Secured Liabflities due to Arbuthnot in such order as
Arbuthnot inits absolute discretion thinks fit; and then

(c} in payment to the refevant Chargor of any surplus (which shall not carry interest} which
may bhe paid into any of the Chargar's bank accounts including an account opened
specifically for such purpose.  Arbuthnot shall then have no further liability for the
surplus,

Appropriation

Following the enforcement of this Deed, any monies received by Arbuthnot may be appropriated
by Arbuthnot in its discretion in or towards the payment and discharge of any part of the Secured
Liabilities.

SUspense accounts

Arbuthnot or the Administrator or Receiver (as the case may be} may credit any monies to a
suspense account for so long and in such manner as Arbuthnot may from fime to Time determine.
The Administrator or Receiver {as the case may be} or Arbuthnot may retain the same for such
neriod as the Administrator or Receiver {as the case may be) and Arbuthriot consider expedient.

PROTECTION OF THIRD PARTIES

Third party payments

No person paying or handing over monies to an Administrator or Receiver {as the case may be)
and obtalning a discharge shall have any responsibility or fiability to confirm the correct
application of such monies.

Third party dealings

No person dealing with Arbuthnot, or an Administrator or Receiver {as the case may bej, need
enquire:

{a) whether any event has happened giving either Arbuthnot or the Administrator or
Receiver {as the case may be} the right to exercise any of his powers;

(o} as to the propriety or regularity of any act purporting or intending to be an exercise of
sUCh pOWErS;

{c) as o the vafidity or regularity of the appoiniment of any Administrator or Recefver {as
the case may be) purporting to-act or to have been appointed as such; or

{d) whether any of the Secured Liabilities remain unsatisfied.

Statutory protection

All the protections given to purchasers contained under sections 104 and 107 of the Law of
Property Act 1925 shall apply to any person purchasing from or dealing with an Administrator or
Recelver {as the case may be) or Arbuthnot as if the Secured Liabilities had become due and the
statutory power of sale and appointment of the Administrator or Receiver {(as the case may bej in
relation to the Charged Assets had arisen, on the date of this Deed.

12
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14.2
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Express notice

No person dealing with Arbuthnot or any Administrator or Receiver (as the case may be) shall be
affected by express notice that any act is unnecessary or improper.

CONTINUING AND ADDITIONAL SECURITY

Continuing security

This securfty is a continuing security for all the Secured Liabilities notwithstanding any interim
settlement of account until a final discharge of this security shall be given by Arbuthnot.

Non-merger

This security is in addition to, and shall not merge or otherwise prejudice or affect, any other right
or remedy of Arbuthnot or any assignment, bill, note, guarantes, Encumbrance, or other security
now or in future in favour of Arbuthnot or held by, or available to, Arbuthnot {whether created by
the Chargor or any third party).

EXPENSES AND INDEMNITIES

Expenses and interest

All Expenses incurred and all payments made by Arbuthnot or aay Administrator or Receiver (a5
the case may be) in the lawful exercise of the rights created by this Deed shall carry interest at a
rate of 2%, interest under this Deed shafl accrue {both before and after judgment) frorn-the date
the Expenses were incurred or the sum paijd became pavable, whichever shall be earlier, until the
date the.same are paid and discharged in full. Arbuthnot may compound unpaid interest with
rests at such times a5 1 may consider appropriate. The amount of all Expenses and payments
referred to in this Clause 14.1 and any interest thereon shall be payable by the Chargor on

demand.,
General indemnity

Fach Chargor agrees to indemnify Arbuthnot {and its nciminees) and any Administrator or
Receiver [as the case may be) on demand against all fosses, actions, daims, expenses, demands
and liabilities now or in the future Incurred by any of them or by any manager, agent, officer or
employee for whose liability, act or omission any of them may be answerable for anything done
ot omitted in the exercise or purporied exercise of the rights containad in this Deed or caused by
any breach by a Chargor of any of its obligations under this Deed or in connection with the
Charged Assets, Arbuthnot {and its nominess) and any Administrator or Receiver (as the case
may be} shall also be entitled to be indermnified out of the Charged Assets in respect of all Josses,
actions, claims, expenses, demands and liabilities incurred by them in the execution, or purported
execution, of any of the rights vested in them under this Deed,

Tax indemnity

Each Chargor agrees to indemnify Arbuthnot and any Adminisirator or Receiver (as the case may
be} on demand against all present or future stamp or other taxes or duties and any penalties or
interest with respect thereto which may be imposed by any competent authority in connection
with the execution or enforcement of this Deed or in consequence of any payment made
pursuant to this Deed being challenged or declared void for any reason whatsoever,

13
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15.2

153

Currency indemnity

(a) For the purpose of, or pending, the discharge of any of the Secured tiabilities, Arbuthnot
or an Administrator or Receiver (as the case may be) may convert any monies received,
recovered or realised under this Deed (including the proceeds of any previous
conversion) from their existing currency into such other currency as Arbuthnot or such
Administrator or Receiver {as the case may be) may think fit. Any such conversion shall
be effected at the then prevailing spot selling rate of exchange of Arbuthnot's bankers
for such other currency against the existing currency.

{b) Each Chargor jointly and severally agrees to indemnify Arbuthnot against any shortfall
hetween:
{i} any amount received or recovered by Arbuthnot in respect of any of the

Secured Liabilities which is converted in accordance with Clause 14.4{a} into the
currency in which such liability was payable; and

(i) the amount payable to Arbuthnot under this Deed in the currency of such
liakility.

PAYMENTS, DISCHARGE AND 5ET-OFF
Payments without deduction

All payments to be made to Arbuthnot under this Deed shall be made fres and clear of and (save
as required by law) without deduction for or on account of any 1ax withhoiding, charges, set-off
or counterclaim. All payments shall be made into such account(s) as Arbuthnet may from time to
time specify for the purpose.

Set-off

Without prejudice to any right of set-off or combination of accounts contained i any Finance
Document, Arbuthnot may at any time following the occurrence of & Termination Event without
notice to the-Chargors combine or consolidate all or any amounts standing to the credit of the
Chargor's account or accounts with Arbuthnot and/or set off any amount owed by Arbuthnot to
the Chargor against any cbligation (whether or not matured) owed to Arbuthnot by the Chargor
whether or not each Is expressed in the same currency,

Gross-up and tax receipts

If a Chargor is required by law to make a deduction or withhelding from any payment made
ufider this Deed, then the sum payable by the Chargor shall be increased to the extent necessaty
to ensure that, after the making of such deduction or withholding, Arbuthnot receives and refains
(free from any Hability related to such deduction or withholding) a net sum egqual 1o the sum
which it would have received and retaihed had no such deduction or withholding been made or
required to be made. The Chargor will pay the amount deducted or withheld to the relevant tax
or pther authorities within the time allowed for such payment under applicable faw and will
deliver to Arbuthnot within 30 days of making such payment an original receipt or other evidence
Issued by the relevant authority showing that payment has been made in full,
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16.1

16.2

Discharge of security

Upon payment and complete discharge and performance of all the Securad Liabilities under or in
relation to this Deed, Arbuthnot shail, at the request and cost of the Chargors, duly discharge this
security so far as it relates to the Chargors’ Charged Assets and any further security given by the
Chargors in accordance with the terms hereof. Arbuthnot will also, at the reguest and cost of the
Chargors, fransfer to the Chargors any of the Charged Assets of the Chargors which have been
assigned or transferred to Arbuthnot. if any Charged Assets transferred or assigned to Arbuthnot
were fungible, Arbuthnot may transfer to the Chargors assets of the same class, denomination
and guality rathér than the identical Charged Assets transferred or assigned to it under this Deed.

Avoidance of payments

The sight of Arbuthnot to payment of the monetary obligations comprised in the Secured
Liabilities or to enforce the terms of this Deed shall not be affected by any payment or any act or
thing which is avoided or adjusted under the laws relating to bankruptcy or Insolvency
Proceedings. or under Part V] of the Insolvency Act 1986. Any release, or discharge given or
settlement made by Arbuthmoet relylng on any such payment, act or thing shall be void and of no
affact,

SERVICE OF NOTICES AND PROCESS
Chargors” address for service

Unless otherwise provided in this Deed, any written notice from Arbuthnot to the Chargors and
any proceedings issuad by Arbuthnot requiring service on the Chargors may be given or served by
dellvering it at or posting it to;

{a} the Chargor's address set out under fts name at the end of this Deed or to such other
address of the Chargor advised to and acknowledged by Arbuthnot as being effective for
the purposes of service;

(b} the Chargor's registered office; or

(€) any address last known to Arbuthnot at which the Chargor carried on business.

It may also be handed to any officer of the Chargor. Such notice may also be given by facsimile
transmission or electronic medium to the Chargor’'s number or address acknowledged by
Arbuthnot for communication by such means.

Time of service on Chargor

Any such notice or process shall be considered served:

{a) if delivered —at the time of delivery;

ik} if sent by post— 48 hours from the time of posting;

{c) if sent by facsimile transmission or electronic medium — at the time of receipt; or
{d) if handed over —at the time of handing over.
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18.1

18.2

183

Service on Arbuthnot

Any notice in writing by a Chargor to Arbuthnot required hereunder shall take effect at the time it
is recelved by Arbuthnot at its registered office or at such other address as Arbuthnot may advise
inn writing torthe Chargors for this purpose unless such natice is received on a day which is not a
Business Day, in which case, it shall take effect on the next Business Day.

TRANSFERS AND DISCLOSURES

Transfers by Arbuthnot

Arbuthnot is entitied at any time to assign its rights or otherwise transfer ail or any of its rights
and obligations under this Deed to any party to whom it has assigned its rights or otherwise
transferred its rights or obligations under any Finance Document. The Chargors consent to any
such transfer (whether by novation, assignment, or otherwise),

Na transfers by the Chargors

The Chargors may not assign or transfer any of their chligations under this Deed nor may they
enter into any fransaction which would result in-any such obligations passing to anothser person,
without the prior written consent of Arbuthnot.

Disclosure of information

Arbuthnot may disclose any information about. the Chargors and any member of the Chargors’
Group and any other person connected or assoclated with it to any members of Arbuthnot's
Group and/or to any person to whom Arbuthnot is proposing to transfer or assign, or has
transferred ot assigred, this Deed and/or any of the Secured Liabiities (or any director, officer,
agent or employee thereof or any professional adviser thereto), Each Chargor represents and
warrants that it has, and {so far as permitted by law} will maintain, any necessary authority by or
on behalf of any such persons to agree to the provisions of this Clause,

MISCELLANEQUS

Delays and omissions

No delay or omission on the part of Arbuthnot in exercising any right or remady under this Deed
shall impair that right or remedy or operate as or be taken to be a waiver of it. Any single, partial

or defective exercise of any such right or remedy shall not prevent the further exercise of that or
any other right or remedy.

Cumulative rights

Arbuthnot’s rights under this Deed are curnulative. They are not exciusive of any rights provided
by law. They may be exercised from time to time and as often as Arbuthnot sees fit.

Waivers

Any waiver by Arbuthnot of any terms of this Deed or any consent or approval given by
Arbuthnot under it shall only be effective if given in writing, Such consent and approval shail then
only apply for the purpose stated and he subject to any written terms and conditions imposed by
Arbuthnot.
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9.1

Hegality

If at any time any one or more of the provisions of this Deed is or becomes illegal, invalid or
unenforceable in any respect under the laws of any jurisdiction then neither the legality, validity
or enforceability of the remaining provisions of this Deed nor the legality, validity or
enforceability of such provision under the faw of any other jurisdiction shall be in any way
affected or impaired as s result. '

Arbuthnot’s certificates

Any certificate signed by a director or authorised officer of Arbuthnot as fo the amount of the
mionetary obligations comprised in the Secured Liabilities at the date of that certificate shall, in
the absence of manifest error, be conclusive evidence of that amount and be binding on the
Chargor to whom such certificate is addressed.

Counterparts

This Deed may be executed in any number of counterparts and by different parties on separate
counterparts esich of which, when executed and delivered, shall constitute an original and all the
counterparts together shall constitute but one and the same instrument,

Paper

The paper on which this Deed is written is, and will remain at all times, the property of
Arbuthnot, even after the discharge of this security,

Accass and spection

For the purpose of gaining access to or inspecting or {following any Termination Event which is
continuing) taking possession of any of the computer equipment, computer data, bools,
documents and other records included in or relating to the Charged Assets or for the purpose of
taking copies of any of such data, books, documents and records any duly authorised official of
Arbuthnot and any Administrator or Receiver {as the case may be) and any person authorised by
such Administrator or Recejver {as the case ray be) shall have the right at any time to enter upon
any premises at which the Chargors carry on businéss and upoir any other premises in which any
part or all of such computer equipment, computer data, books, documents and other records are
for the time beirig kept or stored,

Contracts {Rights of Third Parties) Act 1999

Other than in relation to the provisions of Clause 14, the terms of this Deed may only be enforced
by a party to it and the operation of the Contracts [Rights of Third Parties} Act 1929 is excluded.

LAW AND JURISDICTION

Law

This Deed and any dispute or claim {including non-contractual disputes or claims) arising out of or
in connection with it or its subject matter or formation shall be governed by and construed in

accordance with the laws of England and Wales.

17



19.2 $urisdiction

{a) Fach Chargor irrevocably agrees for the benefit of Arbuthnot that the courts of England
and Wales shall have jurisdiction to hear and determine gny suit, action or proceeding,
and to settle any disputes, which may arise out of or in connection with this Deed and,
for such purposes, irrevorably submits to the jurisdiction of such courts,

{h) Each Chargor irrevocably waives any objection which it might now or hereafter have to
the courls referred to in Clause 19.2(albeing nominated as the forum to hear and
determine any suit, action or proceeding, and to seftle any disputes, which may arise out
of or in connection with this Ueed and agrees not to claim that any such court is nota
convenient or appropriate forum,

{c} The submission to the jurisdiction of the courts referred to in Clause 19.2(3) shall not
(and shalt not be construed so as to) limit the right of Arbuthnot to take proceedings
against any Chargor in any other court of competent jurisdiction nor shall the taking of
proceedings in any one or mare jurisdictions preclude the taking of proceedings in any
other jurisdiction, whether concurrently or not.

{d} Each Chargor herehy consents generally in respect of any legal action or proceeding
arising out of or in connection with this Deed to the giving of any relief or the issue of
any process in connection with such action or proceeding including, without lmitation,

- the making, enforcement or execution against any property whatsoever (irrespeciive of
its use or intended use) of any order or judgment which may be made or given in such
action or procesding.

1N WITNESS whereof each Chargor has duly executed this Deed -as a deed and intends to deliver and

hereby delivers the same on the date first above written and, prior to such delivery, this Deed has been
duly signed on behalf of Arbuthnot, in the manner appearing below.
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SCHEDULE 1

Chargors

Name -

| Registered Number -

Regstored Address

H.é.i.z.:yoa Tankers Limited

11585445 ]

163 Westgate, Brighouse HD6

4+)

Halcyon Tankers 2022 Limited

1480293

of Unit 2, Cliffe Park, Cliffe Way,
Road, Morley, Leeds 1527 ORY

Bruntcliffe
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(s}

SCHEDULE 2
Fixed charges
its Real Property [other than Specifiad Real Property;

all rental and other income and all debts, rights and claims now or in the future due or
owing to the Chargor under or in connection with any lease, agreement. or licence
relating to its Real Propearty;

all of the Chargor's present and future rights and ciaims against the lessees, sub-lessees
or licensees of its Real Property and aff guarantors and sureties for the obligations of

such lessees, sub-essees or licensees;

each of the present and future agreements, licences, options, contracts, guarantees,
warranties, gasements, agreements far lease, and any other document, in each. case,
enterad into by the Chargor relating to the use, acquisition, exploitation, disposal of or
deslings with any of the Real Property;

all its Specified P&M and the benefit of alt its rights and elaims against any person in
respect of the design, construction, repair or replacement of tha same;

all its P&M other than the Specified PEM and the benefit of all its rights and claims
against any person in respect of the design, construction, repair or replacement of the
same;

allits goodwill, unpaid and/or uncalled capital;

all its Intelectual Property;

all its Securities;

all the Related Rights arising in connection with the Securities;

all its rights and claims arising in refation to each of the Insurances including the benefit
of alt claims arising and all money payable under such Insurances;

if the Chargor is also a Client, all of its Non-Vesting Receivables to the extent not
effectively assigned by way of security under Clause 4 of this Deed;

if the Chargor is also a Client, all Associated Rights pertaining to jts Mon-Vesting
Receivables;

if the Chargor is also a Client, all of its Other Debts;
if the Chargor is also a Client, gl Assotiated Rights pertaining to its Other Debts;
if the Chargor is not a Client, all of its Debts; and

if the Chargor is not a Client, all Associated Rights pertaining to its Debts.
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SCHEDULE 3

Specified Real Property

Registersd land

t.?zas*gw Addrass Adminisirative Arga

Title Numnber

Unregistered land

Chargor Bddress

~ Document describing the Property

Date Document

Parties
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SCHEDULE 4

Specified PE&M
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Tanker Fleet detalls as at 30th June 2022

Fleet Ref VIN/Chassis No
Asseis under 2019 P&M facility

H100 Lag Tanker
Ht02 Crossland Tri Axle
H103 Indox Tri Axle
H104 Clayton Comm
H105 Lag Tanker

Assets under 2020 CBILS facility

Bano Crossland Bitumen VIN 173300004 173300004
B301 Clayton Bitumen CC3830/04
B30z Clayton Bitumen CC3637/104
8303 Clayton Bitumen CC3636/04
B304 Clayton Bitumen 3828104
B305 Clayion Bitumen CC3638/04
Baos Clayton Bitumen CC3828/04

Assets under 2022 P&V facility

GSUKDES Clayton CC177293
GSUKOTR Clayton CC G065
GSUK188 Magyar 5097
GSUK230 Crosstand 1071900006
G5UK231 Crosstand 10819000086
GSUK232 Magyar VP3537ESDTFACOET
GSUK233 Crossland 62/37500/07
3SUKz34 Crossland B6/37500/07
GSUK235 Crosstand B7/37500/07
GSUK236 Crossland B8/37500/07
GSUKD37 Crossland BY/3TEO0/0T
GSUKZ38 Crossland F0/37500/07
G5UKz38 Crossland 41384/08
GSUK240 Crosstandg 41385/08
GBUK241 Crossland 41386408
GsUK242 Crossland 4138708
GSUK243 Crossland 41388/08
GSUK244 Crossland 41389/08
GEUKS45 LAG 83054
GSUK248 Crossland TTAD2001
GSUKR47 Crossland TT408002
G5UK248 LAG 40211515
GsUK249 LAG 40211516
GSUK250 LAG 40211517
GSUK251 Fruehauf 5092710

GSUKRER Frushauf 5082810



SCHEDULE S

Securities

Chargor

Mame of company In
which shares are heid

Class of shares held

Mumber of shares held

23




SCHEIMHES®

insurances

Chargor

insurer

insured risks

Policy number
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2)

SCHEDULE T

Representations, Warranties and Undertakings

The Chargor, undertakes, represents and warrants in favour of Arbuthnot as follows {and these
undertakings, representations and warranties shall survive the execution of this Deed}):

General representations and warranties:

{a)

Q)

The. Chargor shall at al times during the Security Period give the representations and warranties
set out in Clause 5 of the General Terms and Conditions Section, as if the same were set out in
this Deed mutatis mutandis (save that references to the "Client” in Clause 5 of the General Terms
and Conditions Section shall be deemad to be references to the Chargar).

Al third party consents required to ensure effective creation of the security envisaged by this

TDieed have been obtained.

The Chargor is the sole legal and bensficial owner of all of the Charged Assets and in it acquiring
any property forming part of the Charged Assets, it will be the sole legal and beneficial owner of
that property.

General undertakings:

{a)

{b)

The Chargor shall at all times during the Security Period give the undertakings set out in Clause 6
of the General Terms and Conditions Section, as if the same were set out in this Deed mutatis
mutandis {save that references {o the “Client” in Cause 6 of the General Terms and Conditions
section shall be deemed o be references to the Chargor).

The Chargor must:

{if malntaln, preserve, protect and keep good and marketable title to all of the Charged
Assets;

{ii} maintain and preserve the Encumbrances created by or pursuant to this Deed and
the first-raniking priority of such Encumbrances;

(iif} provide Arbuthnot with any notices, reports, accounts, circulars and other
documents relating to the Charged Assets promptly when they are received;

{iv) on reguest grant Arbuthnot and any agent of Arbuthnot all reasonable facilities to
enable it or them to carry out, at the Chargot’s own expense, such investigation of
its title to, and other enguiries {including, without imitation, cbiaining valuations)
concerning, the whole or any part of its Charged Assets as should be carried out by 2
prudent morigagee;

{v) immediately upon the request of Arbuthnot (and promptly upon the acguisition of
any Charged Assets after the date of this Deed), deposit with Arbuthnot, all deeds,
title documents, certificales, account mandates, signing authorities and other
documents constituiing or evidencing title to each of the Charged Assets;

{vi} immediately upon the execution of this Deead {and promptly upon the acquisition of
any Charged Assels after the date of this Deed), execute and deliver to Arbuthnot
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3)

{at the Chargor's expense) in such form and substance as Arbuthnot may reasonably

reguire:

(A)

(B}

(€

{vii) take all

all documents reguired to perfect the Encumbrances created, or
purperted to be created, by or pursuant to this Deed (incduding any
documents required in connection with any registration formalities);

in refation to the Sacurities; and

any notices to any third party of .any of the charges or assignments
contained in this Deed that Arbuthnat advises must be provided.

suchy other action as is avallable to it as may be necessary or as may

reasonably be requested by Arbuthnot o create, perfect, protect of maintain any of
the Encumbrances created, or purported to he created, by or pursuant to this Deed
or to vest title to any Charged Asset in Arbuthriot or Its nominee or any purchaser,
or to facilitate the realisation of any Charged Asset under this Deed or the exerclse
of any of the rights, powers and remedies of Arbuthnot provided by or pursuant to
this Deed or by law, including:

(A}

making all filings and registrations with and paying all taxes and duties to
the appropriate authorities {induding Companies House, HM Land Registry
and the Intellectual Property Office): and

if required by Arbuthnot, making an application to HM Land Registry {and
the Chargor consents to such an application being made by or on behalf of
Arbuthnot) for a restriction to be placed on the Propristorship Register of
the Chargor's Real Property as follows:

"Mo disposition of the registered estate by the proprietor of the registered
estate is to be registered without a written consent signed by the
proprietor for the time being of the charge dated | 1
200 | in favour of Arbuthnot Commercial Asset Based Lending
Limited referred to in the-charges register or, if appropriate, signed on such
proprietor's behalf by its secretary or conveyancer.”

{b) The Chargor must not:

{i) create or permit to subsist any Encumbrances over any of the Charged Assets
other than any Encumbrances permitted pursuant to the terms of the Finance
Documents;

(i} either in a single transaction or iy a series of transactions seli, transfer, licence,
lease, grant dny option in respect of or otherwise dispose of all or any part of

the

Charged Assets or agree or attempl to do so unless such disposal is

perimitted pursuant to the terms of the Finance Gocuments.

Debts and Remittances:

{a}) Until other directions are given by Arbuthnot in writing the Chargor will:
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(i) only deal with its Debts {or in the case of a Chargor that is also a Clent its Other
Debits) by way of getiing i and realising the same in the ordinary course of its
business,;

{ii} give written instructions to debtors to pay Remittances in respect of its Debts
{or in the case of a Chargor that is also a Client its Other Debis} to such bank
account, addrass or person as Arbuthnot may specify;

{ifi} only deal with the monies in such bank account in accordance with the written
directions from titme to time given by Arbuthnot which may include a direction
to the Chargor to give written instructions ta its bankers thot all such mondes
will be forthwith pald into any other bank account as Arbuthnot may specify;
arict

{iv) nat otherwise, except as permitted by Arbuthnot, withdraw any credit balance
from, or otherwise deal with, any of its bank accounts,

(h) The Chargor will not sell, discount, factor, create any Encumbrance over, dispose of or,
except in accordance with this Deed, otherwise deal with its Debts {or in the case of a
Chargor that is also a Client its Giher Debts} or the related Remittances.

(c) if the Chargor is also a Client it will not deat with, negotiate or pay Remittances in
respect of its Mon-Vesting Receivables and their Associated Rights into any account
other than as specified in the Facilities Agreement in relation to Receivables and will
otherwise deal with such Nofi-Vesting Receivables and their Associated Rights as if they
were Receivables that had vested absolutely and effectively in Arbuthnot under the
Facilities Agreement.

4] Real Froperty:

{a} All Real Praperty material to the Chargor’s business in existence on the date of this Deed is
identified in (1).

{h) The Chargor shall at all times during the Security Period give the undertakings, representations
and warranties relating to Real Property contained in Clause 5 of the Property Loan Section
{Operating Conditions, Representations and Undertakings- Property Facility) as if the same were
set out in this Deed mutatis mutandis (ssve that reference to the "Client” shall be deemed
reference to the “Chargor” and references to “Eligible Property” shall be deemed reference to

"Real Praperty”).
5] P&M:

{a} Al PE&M material to the Chargor's business in exisience on the date of this Deed s identified in
Schedule 4.
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{h) The Chargor shall at alf times during the Security Period give the undertakings, representations
and warranties relating to PEM contained in Clause 5 of the P&M Loan Sectlon {Operating
Conditions, Representations and Undertakings- P&M Facility) as if the same were set out in this
Deed mutatis mutandis {save that reference to the “Client” shall be deemed reference to the
“Charger” and references to “Eligible P&M” shall be deemed reference to “P&M")

8}  Securities:
{a) General

(i}

(i)

(s}

{iv)

{wii)

{ix}

Al of the Charpor's material Securities in existence on the date of this Deed are
identified in Schedule 5.

The Securities are duly authorised, valitlly issued, fully called up, dully paid and
not subject to any option to purchase or similar right.

any transfer of the Securities as a result of the creation or enforcement of this
Deed is not restricted in any way by the constitutional documents of any
company in which the Sscurities are held.

The Chargor has complied with all notices relating to all or any of the Securities
recelved by I pursuant to sections 7800 and 790F of the Companias Act 2006.

No warning notice has been issued under paragraph 1(2} of Schedule 18 of the
Companigs Act 2006, and no restrictions notice has been issued under
paragraph 1{3) of Schedule 1B of the Companies Act 2006, in raspect of all or
any of the Securities.

The Chargor has not made any nomination under 5145 of the Companigs Act
2006 in connection with any of the Securities.

All Securities will at all times be fully pald but without prejudice to such
assurance it will didy and promptly pay all monies which become due in respect
of any of the Securities and indemnify Arbuthnot in respect of any Hability it
may incur in respect of the Securities.

When requested by Arbuthnot, the Chargor will deposit with Arbuthnot all
certificates or documents.of title {but with the fransferee details antd the date
feft blank) and duly executed stock transfer forms or other instruments of
transfer In respect of the Securities,

Unless Arbuthnot agrees otherwise in writing, the Chargor will ensure the
delivery or payment to Arbuthnot of all Securities or the certificates or other
documents of title to or representing the same,

Arbuthnot will at any time be entitled to have any of the Securities or other

moneys or property referred to in Clause 3 {and/or Schedule 5] of this Deed
registered pither in its name or in the name of nominess selected by it
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{xi} The Chargor shail;

{A) not exercise any rights (including, without limitation, any rights under
sactions 145 and 146 of the Companies Act 2006} to nominate any person
In respect of any of the Securities; and

{B) terminate with immediate effect all nominations it may have made
{including, without Hmitation, any nomination made under section 145 or
section 146 of the Companies Act 2006} in respect of any Securities and,
pending that termination, procure that any person so nominated:

] does not exercise any rights in raspect of any Securities without
the prior written approval of Arbuthnot; and

" immediately on receipt by i, forward to Arbuthnot afl
communications or other information receivad by it in respect of
-any Securities for which it has been so nominated.

{xit} The Chargor shall;

{A) obtain all consents, waivaers, approvals.and permissions that are necessary,
under the articles of association {or otherwise) of an issuer of any
Securities, for the transfer of the Securitias to Arbuthnot or its nomtinee, or
to a purchaser on énforcement of the security constituted by this Deed;
and

(8 procure the amendment of the share transfer provisions (including, but not
iimited to, deletion of any pre-emption provisions) under the articles of
association, other constitutional document or otherwise of each issuer of
the Securities-in any manner that Arbuthinot may reguire in order to permit
the transfer of the Securities to Arbuthnot or its nominee, or to a purchaser
on enforcement of the securily constituted by this Deed.

{b} Beforethis Deed becomes enforceable

{xiii) Unless and until the Encumbrances created by or pursuant to this Deed become
enforceable:

{A) all voting and other rights {including the right to receive dividends)
attaching to any of the Securities shall continue o be exercised by the
Charpor; and

{B} the Chargor shall be free to deal with all the dividends, distributions and
interest and other money paid on the Securities.

{c) Afterthis Deed becomes enforceable

{xiv} At any time after the Encumbrances created by or pursuant to this Desd become
enforceable:

{a) Arbuthnot or its nominee may, in the name of the Chargor or otherwise

and without any further consent or authority on the part of the Chargor,
exercise any or all voting and other rights attaching to the Securities and
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7}

8)

any rights attaching to the Securities to nominate or remove a director as if
Arbuthnot or its pominee were the sole beneficial owner of the Securities;

(8) all the Related Rights shall, if received by the Chargor or its nominee, be
held on trust for, and shall be paid or transferred to, Arbuthnot or its
nominee;

{<) the Chargor must, and must procure that its nominees will, accept short

notice for and attend. any meeting of the holders of any of the Securities,
appoint proxies afid exércise voting and other rights and powers
exercisable by the holders of the Securities as Arbuthnet or its nomines
may direct from time o tirne; and

D) Arbuthnot or its nomineg may without notice to the Chargor:

{ deal with the documents referred to paragraph 6){a){viii} above
which relate to the Securities and complete any transfers of any of
the Securities as if it was the absolute and unencumbered owner
of such Securities; and

{11 in exercising a power of sale, deliver the documents refarred to in
paragraph 6){a}{viii} above which relate to the relevant Securities
a purchaser of any such Securities.

intellectual Property:

{a}

The Chargor undertakes that it shall at alt times comply with all undertakings, representations
and warranties refating to Intellectual Property contained in Clause 6.19 of the General Terms
and Conditions section, save that reference to the “Clhent” shall be deemed reference to the

Chargor.

Any-and all refevant registrations, authorisations, permits or other action necessary 1o ensure its
Intellectual Property rights have heen and continue to be properly established, protected and
maintained and those rights are valid, binding and enforceable against third parties.

The Chargor Is not aware of any infringement or threat to its rights in respect of its Intellectual
Property that have cccurred, are ongeing, or are anticipated.

The Chargor has received no notice of any adverse claims by any person in respect of its
intellectuat Property which, If adversely determined, would or would be reasonably likely to have
a rmaterial adverse effect on its rights in respect of the Intellectual Property.

Insurances:

{a)

(k)

{c)

Al of the insurances material to its husiness or the Charged Assets in existence on the date of
this Deed are identified in Schedule 6.

The insurances have not been amended, modified or cancelled and remain in full force and
effect,

The Chargor has not done or omitted to do anything and no event or circumstance has occurrad

which has made or could make any Insurance void, voidable, treated as if it had been entered
into on different terms or subject to any suspension, restriction, limitation or an increased
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premium or which could entitle the insurer to reduce the amount to be paid on a claim or
prevent Arbuthnet from receiving any maney payable under any insurance.

(d) The Chargor has not recelved any notification from its insurers that their liability under any of the
insurances.has been suspended, reduced, discharged or avoided.

{e} The Chargor will;

{i

{iii

-

fiv}

insure and keep insured those parts of the Charged Assets as are of an insurable
natiure against loss or damage by fire and all other risks usually insured against ang
such other risks {which may include insurance against acts of terrorism] that
Arbuthnot shall reasonably require to their Il replacement value with insurers
approved by Arbuthnot and will comply with all policy terms in respect thereof. If it
holds property as a tepant or lessee and shall be required by the landlord either to
insure or to reimburse the Charger's landlord for any insurance premium paid by
him then the Chargor will be-treated as having complied with its insuring obligation
under this Deed if it duly and promptly compiies with those requirements. However
this shalt not affect the right of Arbuthnot to require the Chargar to produce
satisfactory evidence that it has complied with the landlord’s requirements;

iensure that all its Insurances (to the extent they relate to Eligible P&M, Eligible
inventory and/or Eligible Real Property} are endorsed {in the form set out in
Schedule 9] with notice of the interest of Arbuthnot in them {or, if required by
Arbuthnot, with Arbuthnot named as a joint insured party though without
Arbuthnot being liable for payment of premiums or for carrying out any other
chligations under the relevant Insurance} and will produce to Arbuthnot. the
receipts for each current premium within fifteen days of #s becoming due failing
which Arbuthnot may effect or renew any such insurance as Arbuthnot shall think fit
at the Chargor’s expense;

ensure that [each Insurance (to the extent it relates to Eligible PRM, Eligible
Inventory and/or Eligible Real Proparty) contains a provision under which the
proceeds of that insurance are payable to Arbuthnot, Without prejudice to this, if
any monies are received by the Chargor unider any such insurance in respect of any
of the Charged Assets such monies shall be treated as part of the Charged Assets
subzject only to any rights of third parties having priority and to the requirements of
any lease of the Charged Assets and shall be paid forthwith to Arbuthnot. Pending
payrent to Arbuthnot, the Chargor shall hold such proceeds on trust for Arbuthnot.
The proceeds. of any such Insurance shaill be applied at the discretion of Arbuthnot
either in reducing the Secured Liabilities as have fallen due for payment or towards
making good the loss or damage for which the monies became payable;

punctually pay ali premiums and other sums payable under or in relation to each of
the Insurances {and, if requested by Arbuthnot, produce evidence of payment
satisfactory to Arbuthnot} and not omit to do or permit anything to be done which
may make void, voidable or unenforceable any of the Insurances and not alter the
terms of any of the nsurances or allow any of the Insurances to lapse;

immediately upon receiving the same, deliver all original Insurances {to the extent

they refate to Eligible P&M, Eligible tnventory and/or Eligible Real Property) to
Arbuthnot and thereafter permit Arbuthnot to hold and retain all insurances; and
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{vi} immediately give notice of this security in the form set out at the beginning of
Schedule 8 to the assurance or insurance company or organisation issuing any of the
insurances (to the extent any such Insurance relates to Eiigible PEM, Eligible
Inventory and/or Eligible Real Praperty in its favour and obtain and deliver the farm
of acknowledgement of such notice in the form set out later in Schedule 9.

9} Repetition:

The representations contained in this Schedule are deemed to be repeated by the Chargor by
reference to the facts and circumstances then existing on each day during the Security Pericd,
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1

SCHEDMNER

Guarantee and indemnity

GUARANTEE

1.1 The Chargor irrevocably and unconditionally:

4

{8} guarantess to Arbuthnot the due performance of all the obligations of the Client to Arbuthnot
under the Facilities Agreement and/or any other agreement between Arbuthnot and the Client;
and

{b) undertakes with Arbuthnot that whenever the Client does not pay any amount when due to
Arbuthnot under or in connection with the Agreement, the Chargor shali immediately on demand
by Arbuthnot pay that amount to Arbuthnot as if the Chargor were the principal obligor.

INDEVINITY

As 8 separate and independent obligation to the guarantee set out in Paragraph 2 above the Chargor
hereby agrees to indemnify Arbuthnot and hold Arbuthnot harmiess against all and any Lossas that
Arbuthinot may suffer or incur by reason of any failure of the Client to comply with any term of the
Facilities Agreement ar of any other agreement between the Client and Arbuthnot and any failure by the
Chargor to comply with any term of this Schedule,

CONTINUING GUARANTEE

The gusrantee given hereir shall be & continuing guarantee and shall apply to the ulimate amount
payable by the Chargor and shal not be discharged by any intermediate payment or satisfaction made by

the Chargor.

LIABILITY

4.1 The Chargor’s Hability under this Schedule shall not be affected by:

{a) any Indulgence granted or made by Arbuthnot to or with the Client or any Co-surety;

{h} any variation in the Agreement or in any other agreement between the Client and Arbuthnot
{whether ar not the Chargor’s Hiability to Arbuthnot may be increase as a consequence) or by any
defect therein or in its execution;

{c) any failure by Arbuthnot to take, perfect, or hold unencumbered any security fram the Client.or
any other peison;

(¢} any change in the constitution of the Client;

{e} any other matter or circumstance that might, but for the operation of this paragraph, operate to
refease or reduce the Chargor's tiahility under this Schedule,

{fi any defect in any other guarantee or indemnity or ather security held by Arbuthnot in respect of
the CHent's obligations to Arbuthnot or in the execution thereof;

{g) anynotice of termination given by any Co-Suraty;

{h} ihe death or incapacity of any Co-surety;
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4.2

8.1

8.2

83

&.4

8.5

and the Chargor shall be lable hereunder In every respect as principal debior,

The Chargor’s lizbility shall be joint and several with each Co-surety and shall not be allected by any
indulgence granted or made by Arbuthaot to or with any Co-surety,

SUSPENSE ACCOUNT

Any monies received by Arbuthnaot by virtue of or in connection with this Schedule may be placed by
Arbuthnot.to the credit of a suspense account with a view 1o preserving Arbuthnot’s right to prove for
the whole of our dlaim against the Client in the event of its winding up.

COSTS AND EXPENSES

The Chargor agrees to pay all costs and expenses incurred by Arbuthnat (on a full indemnity basis) arising
out of or in connection with the recovery by Arbathnot of the moniaes due to them under this Schedule or

from any Co-Surety.

MSCHARGE

Any discharge given by Arbuthnot to the Chargor in respect of the Chargor’s obligations under this
Schedule shall be deemed to have been void and of no effect if any security taken from or payment made
by the Client or any other person which had been taken into account by Arbuthnot in giving the discharge
issubsequently avoided or reduced by or in purstance of any provision of law.

ADDITIONAL SECURITY AND CERTIFICATION

This guaranter and indemnity shall be additional to, and not in substitution for, any other security taken
or to he taken by Arbuthnot in respect of the Client's obligations under the Facdilities Agreement.

Far the purpose of determining the Hability of the Chargor under this deed, the Chargor shall be bound by
any acknowledgement or admission by the Client and by any judgment in Arbuthnot’s favour against the
Client.

For such purpose and for determining either the amount payable to Arbuthnot by the Client, or the
amount of any tosses, the Chargor shall accept and be bound by a certificate signed by any of
Arbuthiiot’s directors. In any proceedings such certificate shall be treated as conclusive evidence {except
for manifest error} of the amounts so payable or of any Losses,

in arriving at the amount payable te Arbuthnot by the Client, Arbuthnot shall be entitled to take into
account all liabilities (whether actual or contingent} and to make a reasonable estimate of any contingent
liability.

The Chargor walves any right the Chargor may have of first reguiring Arbuthnat to proceed against or
enforce any other rights or security or claim payment from any person before claiming from the Chargor
under this guarantes and indemnity. This waiver applies irrespective of any law or any provision of any

agreement or instrument to the contrary.
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SCHEDULE S

Motice of Assignment of Insurances and Form of Acknowledgement and Endorsement

To: linsert nome and address of insuret)
[Date]
Diear Sirs

Guarantee and Debenture dated [DATE] between [CHARGORS] and Arbuthnot Commercial Assel Based
Lending Limited (Dabenture)

We refer to the JDESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY NUMBER] (Policy).

This letter constitutes notice to you that under the Debenture we have charged and assigned to Arbuthnot
Commercial Asset Based Lending Limited (Arbuthnot) ait our rights in respect of the Policy (including all claims
and afl returns of pramium in connection with the Policy).

We irrevocably instruct and authorise you to:

#»  note Arbuthnot's interest on the Policy as assignee and first loss pavee;
#  comply with the terms of any written instructions received by you from Arbuthnot relating to the Policy,
without notice or referenice to, or further authority from, us and without enquiring as to the justification

or the validity of those instructions;
«  hold all surns from time to time due and payable by you to us under the Policy 1o the order of Arbuthnot;
#  pay, or release, all monies 1o which we are entitied under the Policy to Arbuthnot, or to such persons as

Arbuthniot may direct: and
& disclose information in refation to the Policy to Arbuthnot on request by Arbuthnat.

Neither the Debenture nor this notice releases, discharges or otherwise affects your liahility and obligations in
respect of the Policy,

Subject to the foregoing, you may continue to deal with us in relation to the Policy untll you receive written
notice to the contrary from Arbuthinot. Thereafter, we will cease to have any right to deal with you In relation
to the Policy and you must deal only with Arbuthriot.

The instructions in this notice may only be revoked or amended with the prior written consent of Arbuthnot.

Please confirm that you agree to the terms of this notice and to act in accordance with its provisions by
sending the attached acknowledgemeant to Arbuthnot at Arbuthnot House, 7 Wilson Street, London, FC2M

25N, with a copy to us.
This notice, and any dispute or claim {including nor-contractual disputes or claims) arising out of orin

conrection with it or its subject matter or formation, shall be governed by and construed in accordance with
the Jaw of England and Wales.

Yours faithfully
for and on behalf of | |
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Acknowledgement to notice of assignment of insurances

To:

Attng

Arbuthnot Commercial Asset Based Lending Limited
Arbuthnot House

7 Wilson Street

London

EC2M 25N

Fax no:

[Date}

Deaar Sirs

Guarantee and Debenture dated [DATE] between [CHARGORS] and Arbuthnot Commercial Asset Based
Lending Limited [Debenture]

We confirm receipt from [CHARGOR] {Chargor) of 2 notice {Notice) dated [DATE] of a charge/an assignment,
by way of security, of all the Chargor's rights under [DESCRIBE INSURANCE PCLICY AND TS NUMBER] (Folicy).

Terms defined in the Notice shall have the same meaning when used in this acknowledgement.

We canfirm that:

We accept the instructions and authorisations contained in the Notice and agree to comply with the
Notice.

We have noted Arbuthnot's interest on the Pelicy as assignee and first loss payee,

There has een no amendment, waiver or release of any rights or interests in the Policy since the date the
Policy was issued,

We wil not cancel, avoid, release or otherwise allow the Policy to Tapse without giving Arbuthnot at least
30 days’ prior written notice.

We have not, as at the date of this acknowledgement, received notite that the Chargor has assigned its
rights under the Policy to a third party, or created any other inferest (whether by way of security or
otherwise} in the Policy in favour of a third party.

Arbuthnot will not in any clrcumstances be liable for the premizms i relation to the Policy.

The Policy shall not be rendered void, voidable or unenforceable by reason of any non-disclosure by

Arhuthnot.

This letter, and any dispute or claim {including non-contractual disputes or claims) arising out of or in
connection with It or its subject matter or formation), shall be governed by and construed in accordance with

the law of England and Wales

Yours fatthfully
[name of insurer}
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Arbuthnot

Executed as a deed by
ARBUTHNOT COMMERCIAL ASSET
BASED LENDING LIMITED acting by

a director in the presence of:

SIENBLUTE: oo e
NETHE! e
ATEIeSS: (i
CCEURBEION. e,
OR

Executed as a deed by
ARBUTHNOT COMMERCIAL ASSET
BASED LENDING LIMITED acting by

two directors:

EXECUTION PAGES
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Signature of Director

..............................................................

Signature of Director

Name of Director

R LT T T P T T PP PP

Signature of Director



THE CHARGORS A/M

Executed as a deed by HALCYON TAMKERS URITED .l oo

acting by W‘gﬂm“gw( a directar  Director

in the presence of:

Signature: . B{{ﬁw@({ ..........

Name: Liﬁﬁ e Tm Eé‘i

Address: Hé.; S ﬁ }{

Pocr.Clarence, Mba, 752 15D

Cccupation: ..

Notices

Address:

Attention of:

Fax:
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Executad as 2 deed by HALCYON TANKERS 2022

LIMITED acting by Mj*fﬁ”””‘(“vl" a Director

director in the-prasence of:
Dl s \;im"‘?'.
Signature: f;kiuﬂfa&f ..... .
y
x;,r

...............................

Accoutts Assisiont

Qecupation; A el o

Notices

Address:

Attention of:

Fax:
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