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Companies House

M R01 (ef)

Registration of a Charge

Company Name: JENKINS MARINE LTD.
Company Number: 02256465

Received for filing in Electronic Format on the: 19/05/2023 XC3USL75

Details of Charge

Date of creation:  19/05/2023
Charge code: 0225 6465 0004
Persons entitted: LOMBARD NORTH CENTRAL PLC

Brief description: ~ SIXTY FOUR (64) SIXTY-FOURTH SHARES OF WHICH JENKINS MARINE
LTD. IS THE OWNER IN THE VESSEL "AQUA LASS" (AND TO BE RE-
NAMED "WIND LASS") WITH IMO 917973, FOR MORE DETAILS PLEASE
REFER TO THE INSTRUMENT.

Contains fixed charge(s).

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: SAVE FOR MATERIAL REDACTED PURSUANT TO S. 859G OF THE
COMPANIES ACT 2006, | CERTIFY THAT THE ELECTRONIC COPY
INSTRUMENT DELIVERED AS PART OF THIS APPLICATION FOR
REGISTRATION IS A TRUE COPY OF THE COMPOSITE ORIGINAL
INSTRUMENT.

Certified by: ARTHUR TROUSDELL

Electronically filed document for Company Number: 02256465 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2256465

Charge code: 0225 6465 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th May 2023 and created by JENKINS MARINE LTD. was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
19th May 2023 .

Given at Companies House, Cardiff on 24th May 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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THIS IS AN IMPORTANT DEED. YOU SHOULD TAKE LEGAL ADVICE BEFORE SIGNING.
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Definitions and interpretation

In this Deed the following words will have the meanings given atongside them:

Customer's Obligations

Charter Guarantee

Insurances

Interest

Loan Agreement

Maintenance Contracts

Major Casualty

Protection and Indemnity Risks
Reguisition Compensation
Security Assets

Security Period

Statutory Mortgage

Warranties

has the meaning given to it in clause 2 (Customer’s Obligations);

any guarantee, bond, letier of credit or any other form of security
supparting a Charter,

-all policies or contracts of insurance relating to the Vessel;

has the meaning given tc it in clause 2.1,

‘the: loan agreement ehtered into between the Customer and Lombard . .
- in relation to the financing of the Vessel inclusive of the Marine Loan’

Terms;

all-contracts for the maintenance of the Vessel to-which the Qwher is a
party;

has the meanirig given to it in clause 5.2.2;

the usual risks covered by a protection and indemnity association,
liability.to third parties-and pollution liability and, to the extent not coverad
under the hull and machiriery policies,. collision;.

_all sums payable by reasor of a-Requiisition of-thé:.V'essel;

the Vessel and all assets which from time to timé are subject to the
securily created or expressed to be created by this Deed,;

from the date of this Deed for s0 long as any amount is outstanding from
an Obliger to Lombard in connection with the Loan Agreement or
Lombard is under any commilment {o lend to the Customer;

has the meaning given to it in clause 3 (Charge), and

any agreement under which warranties are provided in favour of the

_ Owner in relation o the Vessel.
Capitalised terms defined in the Loan Agreement have the same meaning in this Deed unless expressly defined
in this Deed.

The provisions of clauses 1.2 — 1.4 of the Loan Agreement apply to this Deed as though they were set out in full
in this Deed, except that references {o the Loan Agreement will be construed as references to this Deed.

Unless a contrary indication appears:

a reference in this Deed to "Custemer’s Obligations™ where the Customer is maore than one person, includes
such person’s joint, several and independent liabilities and references to “Customer” are to them together and
senarately,

references in this Deed to the “Vessel” include {without limitation) any share or interest in that Vessel, its
machinery, engines, boats and tenders and the Vessel's current and future documents, certificates, licences, logs, .

manuals and records and any or all other items over which this Deed creates securily;

a reference in the Statutory Mortgage to:

{a) “interest” includes interest covenanted to be paid under this Deed,
(b) “principal” means all monies other than interest for lhe time being included in the Cusiomer’'s Obligations;
and
{c) the expression “the sums for the time being owing on this security” and any expression similar to it means

1.5

Py

W107671

tha whale of the Customer’s Obligations.
tis intended that this document take effect as a deed notwithstanding that a party may only execute it under hand.

Customer’s Obligations

The Owner agrees to pay to Lombard on demand all the Customer's Obligations. The Custormer’s Obligations are
all the Customer's liabilities to Lombard (present, future, aclual or contingent and whether incusred alone or jointly
wilh anather) including (without limitation):

7 £146-9323-8598 vd
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2.1 interest at the rate charged by Lombard in accordance with the terms. cf the Loan Agreement, calculated both_
' befere and after demand or judgment or decree on’ a datly basts { lnterest Jrand

2.2.  any expenses,. costs or administration charges, Lombard or a receiver incurs .{Dl’l a full- indermnity basis and with-
Intérest. from the date of payment) in connection with the Vessel ar taking; perfecting, protecting or enforcing this -
Deed orgxercising any powsr under’it. Upon request Lombard w:ll prowde detalls ofits-costs and expenses to'the
“Owner. .~ . SR .

2.3 Interestdue and unpaid will be compounded monthly onthe’ days se[ected by Lombard but Wlll rema in tmmedlately
' .due and payable .

24 The Gwners abllgattdn {o make all payments under this Deed is. absolute and uncondltlonal and each payment-_
' - must be made. in-full, without set-nif or deduction; or wnthhotdl_ng_unless reguired by law in which event the Owrier
-shall pay'to Lombard such additional amount as is necessary to'ensure that the net amount received by Lombard
is-equal to the amount Lombard, would have reeeived in the ahsence: of any requurement to make any stich set-off, -
deduction or wﬁhholdmg : .
-3 Charge

S 34 The Owner has glven to Lombard & statutory mortgage over. alt of tha Vessel {the “Statutory Mortgage b
- addttuon ihe: Owuer as.a continuing security farthe payment on. demand of thc Customer’s Obhgatmns and W|th
. fuil title: guarantae .

B mortgages the Vessel ta Lombard
312 Assigns 1o Lombard absolutely all of its r!ght title, beneflt and mterest now or at any Ialer time, in-and to
: ('a) all Ch_arters,- Earnings and af}_y C-h-arter-.Gua.rantee;
“(b) all Insurances ‘and. proceeds of the Insurances;
(c) all Warranties and Maintenarice Contracts;.and -
“A{d) all Requisition Compensation;
313 charges o Lombarct all of its-carrent and future tackis, spare parts, fuel and stores; whether on board or ashore.
3.2 The assignmeant under clause 3.1.2 above is su bject loa prowso for reassxgnment on irrevecable d|s<‘harge in fulf
' of the Custommer's Obligations. Following the expiry of the Security Period Lombard shall, at the recguest and
cost of the Qwher promptly execute and deliver to the Owier & a discharge of this Deed together with’ all further
instruments and decuments which the Owner may require for the purpose of discharging the security (,onstttuted
by the Statutory Morfgags and this Deéd.
33 I any property expressed to be a-smgn-e-d in this clatise 3 cannot be assigned, the Owner shall hotd that property
on trust for Lombard and the assignment shall lake effect as an assignment of any damages; compensation,
remuneration, profit, rent or income which the Owner may derive from that right or be entitled lo in.respect of that

right,

4 Perfection of security

The Owner shalt promptly on raquest by Lombard, give notice- of assignment in c;ul:)st'antlally the form set dut in
Appendix .1 (Form of Motice:-of Assignment of nstrances) or-otherwise in form and substance satisfactory to
Lombard; . :

4.1 to each party with whaoin the Qwner has: entered into a’.Chart-ér._._Ch'arter Guarahtée,-Wa'franty or Maih_tenancé.
~ Contract.or any other agrecment under which Earnings are paid; and. - S

4.2 . io each insurer with. whom the OGwner holds the Insurances;

. and shall use all reasonable endeavours to pracure thal each addressee of sueh totice will: promptly provtde an
. acknowledgement to Lombard in form and substance salisfactory to Lombard.

& " . Receipts

ot
=

_The Earnings and any sums recoverable under' ary Charter Guarantee of Maintenance Contract shall bo
“payable to the Owner until Lombard. directs to the contrary following the oceurrence of an Event of Default on
and after which direction:

| W1076717 4145-9323-8598 v4 - ' Hodan Lovelis



511 the Owner shall immediately pay such amounts to Lombard or as it may direct, and Lombard may instruct all
persans from whom those sums are due fo do'the same; and

5.1.2  any such sums then held by the Owner’s brokers, bankers or other agents or representatives shall be deemed to
have heen received by, and to be held by them, on trust for Lombard.

5.2 Before an Event of Default occurs, sums recoverable in respect-of the Insurances shall be payable as fellows:

5.2.1 any-sum recoverable in respect of a Total Loss under the Insurances against fire:and the usual marine risks and
war risks shall be paid to Lombard,

5.2.2° any sum recoverable under the Insurances against fire-and the Ustal marine tisks and -war-risks:in respect-of:a
o _casualty to the Vessel in respect of which the claimy-or the -aggregate -of the:claims .against-all insurers (before

adjustment for any relevant franchise-or deductible) excesds the-Major Casualty Sum:(a "Major Casualty”) shail

be paid to Lombard save that: . _

(a) the sum received by Lombard shall be paid ‘over-to t'he*Ow'hé_'r"upon the Owner providing evidence
satisfactory to Lombard that all loss and damage resulting from'the casualty has been properfly made good
and repaired and that liabilities connected with the-casually have been paid by the Owner; and

(b} the insurers with whorn the fire and the ustal marine-risks_andwé_r:_ris'l-%'é:ih_s"ljjrahces are effscted may in the
case of any Major Casualty, and with the prior writteri:consent of Lombard; make payment to the repairers
an account of the repairs which are being-carried out; : :

823 any other sum recoverable under the Insurances.against fire and the Usual maring risks and war risks shall be
paid to the Owner which shall-apply it in making good the loss and fully repairing ail damagein respect-afiwhich

that insurance money was received, and o
524  any sum recoverable under the Insurances against Protection and Indeimnity Risks shall be paid directly to the
person to whom the Owner is liable or to the Owner in reimbursement of moneys expended by it to discharge that

liability.
5.3 On or after the occurrence of an Event of Default, any sums recoverable under the Insurances shall be payable
to Lombard.

54  Before an Event of Default occurs, sums recoverable in respect of the Warranties shall be payable as follows:
5.4.1 sums being in aggregate in excess of the Warranty Sum shall be paid to Lombard or as it may direct; and

5.4.2 sums being in aggregate less than the Warranty Sum shall be paid to the Owner which shall apply them in’
remedying any defect in respect of which that sum was received,

5.5 - On or after the occurrence of an Event of Default, any sums recoverable in respect of the Warranties shall be
payable to Lombard.

6 Representations and warranties

6.1 The Owner represents and warrants to Lombard on the date it signs this Deed lhat:
6.1.4. itis alimited liability company or a {limited liability partnership duly incorporated or established under the laws ¢l the
-~ Jurisdiction of incerporation and it has the power 1o carry on its business and to own its property and other
assels;

6.1.2 the obligations expressed to be assumed by it in each Finance Document to which it is a parly are legal, valid,
binding and enforceable obligations;

6.1.3 ithas power to execute and perform its obligations under those Finance Documents to which itis a party;
6.1 .4. the execution and performance by 1t of the Finance Documents to which it is a party does not:
(a) contravene any applicahle law, order or regulation;
{0 confiict with, or rasult in any kreach of any of the terms of. or constitule a default under, any agreement or
other instrument 1o which itis a party or any licence or other authorisation to which it is subject or by which

it or any ol its property is bound unless such conflict, kreach or default could not reasonably be expected
to have a Material Adverse Effect; or

.\\1076?17 4146-9323-8598 v4 Heoaan Lavells



{c) contravene or conflict with its memorandum, articles of association or any other constitutional documents
relating lo it

6.1.5- '--it'has and will- maintain-afl necessary Authorisations to perform its obligations un'der-”th-e Fin'ence-Do.6uments--

6.1.6 any Authorlsatlon fequired. er ‘desiradle to make any Finanee Document to wh|ch it is a party . admlssmle in
evidence in'each Relevant Junsdlctlon has been obtained or effected-and | is i full force and effeot' _— :

6.1.7 " the choice of govermng 13w of -any Finance Document to: which it is a party wrfl be recogmsed and enferced |n- '
each Relevant Junsd:ctlen . :

B anyjudgment obtainedin relation to any Finange: Document to which itis:a party in the jurisdiction of the gevermng _
S Iaw of that' Flnance Document will be reGognised and enforced in gach Relevant: .Junsdlctlon

619 any f|l|ng recordlng of: enrolment with-any court or ether authonty of any Fmance Document tor Whlch lt |s a party
3 necessary under the laws of any - Relevant Junsdrctmn has been completed

6.1.10° any stamp registration, notarlal or similar Tax or feé be pald on'orin relation ta any Finance: Document to: whiich 3
©itisa party or the transactions contemplateci by any Finance Document to which it is g party. under the laws of atiy
o Relevant Jur!sdlctron hes been paid; :

6:1:11 itis not n-ece‘ssary. u-nd-e'r the. laws of'a-ny'Re'leVa'n'tJuri-s'diction' :

{a} . inorderto enable Lombard to enforce its rigihls under: any Fmance Document to which, the Owner isa’
-party, or. :
{by -by reason of the executron of any Finance Document:to: whilch-the 0wner is 8 party o the performance

“by Lombard of its obf|gat|ons under any Finance Doéument to which the Owneris aparly, that Lombard
should be licensed, qualified or otherwise entitled to carry on business in any Relevant Jurlsdlctlon

6.1.12 Lombard will- riot be deered to be resident, domiciled ar carrying on busrnese in-any Relevant' Jurlsdlctlon by
R ‘reason only of the execution; performance and/or enforcement of any Finance Document to which the Owner i is
aparty,

6.1.13 it hag nat taken any action nor have any steps been-taken or legal oroceedrngs been started or o the best of its. -
knowledge threataned in writing against it for:

{a} - ' _winding-up, dissolution or re-erganisation; or
(b the enforcement of any Encumbrance over its assets! or-
(¢} - theappointment of a receiver, administrative receiver, administratar, trustes or similar officer of it or of any-

of s assets;

6.1.14 except as disclosed to Lombard in writing before the date of signing this Deed, no action, itigation, arbitration or
administrative proceeding has been commenced or to the best of s knowledge is pending or threatened agairist it
lnvolwng a potedtial habllity exceeding the Litigation Limit nor is there submstmg any unsatisfied judgment of
award given against it;

6.1.15 it has not made: any representations or warranties, whether express or implied, in conanection with the Finance -
Docum-en-ts Which may- increase Lombard’s obligalions or adversely affect Lombard's rightS' :

6,116 all |nformat|on supphed by it.or by any person on itg behall to Lembard was and remains true and complete in all
respects and 1t is not aware of any material fact or circumstance which has not been disclosed to Lombard '

6.1:17 the Vesse!is not subject-to.any Encumbrance ather than any Permitted Encumbrance;
§.1.18 the security créated by each Security Document has or will have the ranking-which itis exprassed to have in the
Security Document and it is not subject to any prior rahking or pari passu ranking Encumbrance ‘other than as

perm:tted in wntrng by Lombard or as-exists by operation of applicable law;

6.1.19 ithasa g.ood-, valid and marketable title ta, or valid leases or licencas of, and all appropriate Authorisations to Lse,
the assets necessary to-earry on its business as presenty conducted; and

5. 1..20 litis the sale legal and beneficial owner of the assels aver which it purports to grant security purstant to the- Security
Documents to which |t is'a party including; without limitation, all the shares i in the Vessel..
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6.2 Each of the representations set out above are repeated by the Owner on each day of the Security Period by
reference o the facts and circumstances then existing.

7 Vessel undertakings

The Owner will at all timas during the Security Period:

7.1 register and keep thie Vessel registered underthe Official Number at the Part of Registration (save that the
Owner may change the Port-of Registration from Lerwick to Poole within 90 days of the date of this-Deed);

. 72 nol change the Official Number, Vessel Name 6F identification. marks  of the Vessel (save-that the Owner may
' change the Vessel Narie from AQUA LASS tO_WlND LASS within 90-days:of the:date of this'Deed);

73" if applicable; maintain the Vessel’s Classification free of sutstanding retommendations. and gualifications and
Inform Lombard immediately.of any requirement imposed by the Classification Society with which the Owneriis
unable to comply;

74  provide to Lombard annually, copies-of all class and code infarmation, maintenance records, log books and-.
-~ insurance informatian relating to the Vessel, :

75, subit the Vessalfor periodic or other surveys to maintain:its Classification and Lpon reguest provide to Lombard

copies of all certificates and survey. reports issued:-in respect of the Vessel; - . -

7.6 inform Lombard immediéte’ly-'ofi-any requirement imposed-by any insurer of the Vessel or an authority with which
‘the Owner is unable to comply; -

7.7 °  use the Vessel in a safe, careful and prope'r manner and in accordance with the manufacturer's récommendations;

7.8 énsure the Vessel is operated in accordance with all applicable laws and regulaticns, not engags in any unlawful
trade or allow the Vessel to carry a cargo which will expose the Vessel to penalty or forfeiture;

7.9 comply with the requirements of any international convention and code applicable to the Vessel and deliver to
Lombard a copy of each report, survey, certificate and any cther document of complianee: {i) issued to the Owner
in respect of any such conventian or code; of {ii} requested by Lombard Lo evidence such compliance;

740 pay when due all licence fees, porl fees, mooring fees, taxes, fines, charges or othter amounts due and relating to
: the Vessel or its use; .

.7.11 immediately inform Lombard of any arrest, proceedings, collision or incident affecting the Vessel,

742  net, without the prior written consent of Lombard, change the Location of Vessel from that notified to Lombard
prior to the date of this Deed;

7.13 permit Lombard (and its surveyor or other persons appointed by it) at any time to inspect the Vessel, its cargo and
papers at the Customer’s expense and upon Lombard’s request deliver to Lombard for its inspection all contracts
relating to the Vessel, its use or its carga whather on board or not;

7.44  permit Lombard and its agents or other persons appointed by it to undertake a survey and valuation of the Vessel
and its technical records at the Customer’s expense: (a) annually; (b) if Lombard has reason to believe thal the
Market Value of the Vessel has fallen below the amount that is the Asset Cover percentage (%) of the Balance;
and (c) at any time after a Default has occurred and is continuing;

715 - not take the Vessel outside the Permitted Waters without Lombard's prior writlen consent;

716 not allow the Vessel 1o be used in any part of the world whera there are hostiities (whether war is declared or not}
. or enter a zone which is declared a war zone by any gavernment or by the Vessel’s insurers,

7.17  keep the Vessel in good and seaworthy candition and carry out repairs and replace parts as appropriate, in
accordance with the manufacturer's recommendations and not, without Lombard’s consent, make any allerations
to the Vessel or equipment installed on it which would or might alter the structure, type or performance

. characteristics of the Vessei or reduce its valug;

7.18 give Lombard prior written notice of any proposed dry docking of the Vessel allowing Lombard, iis agents or
representatives to be present if it requires;
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719 upon Lombard’s request provide satisfactory evidence that the wages, allotments, insurance and pension
contributions of the master and crew of the Vessel are being paid in accordance with thie articles of agreement
relating to the Vessel and the rélevant regulations and that all applicable deéductions from the remuneration of the
master and crew in respect ‘of any tax. liability: {including  PAYE where applicahla) -and naticnal.insurance
contributions are being made and acc:eunted for i@ the relevant autherity and thal the mastér has na claim ‘for
‘disbursements other than those: properly. inctirred: hy-ninT in the’ ordlnary trading of the Vessel on the voyage then:
i pregress .

7.20.  document any commercial tise of the Vessel on 'rna-rk'et'-S-tanda-rd"-te-r-ms-'

721 not Charter o part with possession of the Vessel other than (a) a Permitted Charter {1f chartering: is speclfied in
this Deed as permitted}and (b) any parting with. possession of the Vessel for the: purpose of works: being completed
“toit provided that the costs of completing suichi- wark do not exceed 15% of the Market Value of the Vessel (as set g
. outin the most: recent valuatlen) : IR o '

7.22  perform and d|scharge all duhes habﬂitles or obhgatlons :mposed on the Owner under any Chartet, b|il ef ladlng_ : .'
or other contract relatlng 1o-the Vessel;

7.23  notuseoraliow: the Vessel o be used for res1dent|el purpeees fora perred of more than-six (6) months at any ‘one
.. time (except fer crew);

“7.24  if required by Lombard, deposnt with Lombard aII deede and doruments of title; leases or Charters relatmg ta the
-~ Security Assets other than those documents that by operatxon of applmable law must; remaln on the Vesset;

725 . not permlt or: create o aliow to submst any Encumbrance over the: Security Assets other than a Permltted
‘Encumbrance:; :

' 7.26  rot assignor purport toassign any: Earnlngs arlnsurances in reldtlon to the Vessel other than under the Fmance
- Documents; .

7.27  notamend or e-nd','-or'grainfa'waiver' u_nde'r,-'any'coﬁ-tra-dt-m'o_rt'gag.ed, ‘charged, assigned ar held on trust umdar this
Deed (other than a Permitted Charter of a pleasure vessel'if chartering is specified in this Deed as permitted);

728 promptly, upon becoming aware of -th'e same, notify Lombard ef any Encumbrance over the Vessel;

7.2% - if Lombard so requests, keep artached to the Vessel ina promlnent posmon a metat plate stahng “This vesselis
maorlgaged to Lombard North Central pic™;

?.:3_0' riot diepese"of'th.e Vessel.
731 notremove or permit the removal of any part of the Vessel or-any-equipment beiongihgl to the Vessel (ether than
- any obsalete equipment or. equipment which has been substituted for similar or identical equipment of equal or
.- greater value) nor meke or permit to be made any atteration in the structure, type of speed.of the Vessel (Unless
-such remaval or alteration is required by law or by the- Clasmﬁcatmn Somety) without Lombard s prior wrltten
consent; : :

732 promptly- inform Lombard of any Event of Default or of any célsualty} damage of Total Less or any condition,
—event or circumstance which with the lapse of lime might constitute an Event of Default;

7.33  comply wilth any other requirements which Lombard notifies to the Owner;
7.34  retain a copy.of any "VAT Paid” certificate issued by the relevarl tax authorities on board t.he.VesseI;-aﬂd

7:35  if VAT has not been paid in respect of the plrchase of the Vessel by the Owner, ensure that VAT does not bacomo
payablein respect ofthe Vessel.

8 Insurance undertakings
The Owner will at all times during the Security Period:

81 - keep the Vessal insured to Lombard’s reasonable satisfaction against maring risks, war risks, fire, Protection-and
Indemnity Risks .and any other risks that Lombard may specify with insurers approved by Lombard on terms
acoeptable to Lombard and in a currency -and amount(s) that Lembard notifies to the Qwner. In default, Lombard

may arrange insurance al the Owner’s expense;

8.2, .payal insuranee-prem-iums-promptly-and-a_'t'Lo.m-bard‘e- request provide copies of renewal receipts;
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8.3 at Lombard's request, pay promptly all insurance premiums which Lombard pays for mortgagee indemnity
insurance in respect of the Vessel and its use;

8.4 procure that the brokers / insurers of the Insurances each will pravide a letter of undertaking in the form Lombard
requires and in the case of the provider of insurance for Protection and Indemnity Risks, a duplicate of the
certificate of entry to the association,

8.5 at Lombard’s request, procure that any entity insured in respect of any of the Insurances other than the Owner
enters inta a subordination agreement in form and substance satisfactory to Lombard;

8.6 notdo or permit any act which will invalidate the Insurances;
' .8.? not cancel or ém.en.d tiﬂé I'n.sur.a.ahc.:'es withou.'t'l'_ombard’s prior writ’téhbonsent;
88 notsettle, c‘ompromisé or abandon any claim-under any Insurance for Total Loss ora Major Casﬁalty;
8.9 fensuzre any guarantees required by the protection and iﬁdemnity association are issued promptly and remainin full
orce; :

810 . ensurethat Lombard-sis_-_narné'd_c'n'n' the Insurances {a) as first loss payee in relation to.such.amounts and on-such
terms as Lombard specifies and (b)-as loss payee in relation to insurance for Proteéction and Indemnity Risks;

8.11  procure that all amounts payable by insurers are paid in accordance with the loss payable clauses. in the relevant . -
policy of insurance {In accordancé with-Appendix 2 and. Appendix 3 hereto);

812 depds‘it with Lombard all Insurances and related documents (or copies where Lombard agrees);. .

813  if requested by Lombard; provide. Lombard with such information and documentation as it requiresto enable it to

" obtain an insurance report: {iy-annually; and (i) foliowing any renewal of any of the Insurances ar-any change to

any of their terms (the cost of such report to be paid by the-Owner in circumstances where there is a Default or a
change in the underwriter).

9 - Reqguisition

§.1 The Owner will remain fully liable to Lombard for all its obligations under this Deed shoulc there be a Requisition

_ol the Vessel (other than those with which it is physically unable to comply owing 1o the requisition) uniess and until’

Lombard is satisfied that the requisition authority has assumed the Owner’s obligations to Lombard, and
Lembard has 50 confirmed to the Owner.

9.2 .  The Owner agrees that the Requisition Compensation will be paid to Lombard by way of prepayment of the
Customer’'s Obligations if Lombard requests.

T 9.3 When any Requisition ends the Owner will immediately and fully comply with all of its abligations under this Deed.

14 Indemnity to Lombard

101 The Owner will indemnify Lombard against any liability or loss {including legal costs} arising from any claims as a
result of (a) the Owner or Lombard entering into this Deed; (b) the Owner failing to perform any of its obligations
under this Deed: {c) Lombard investigating any event that it believes to be a default under this Deed; or (d)
Lombard relying on any nolice, request or instruction delivered under this Deed. The Qwner will pay Lombard
within three Business Days of demand by Lombard.

10.2°  The Owner shall indemnify Lombard against any Taxation or similar charge impesed by any governmental or
taxing authority which arises in relation to the Vessel, this Deed or any payments due under this Deed (including
for the avoidance of doubt, any amount of value added tax determined by Lombard to be irrecoverable but
excluding Taxes on Lombard’s overall net profits). The Owner will pay kombard within three Business Days of
demand by Lombard.

10.2  Where the Owner indemnifies or reimburses Lombard for any liabllity, loss or Tax the amount payable by way of
indemnity or reimbursement shall take account of the likely Tax treatment in the hands of Lombard (as conclusively
determined by Lombard) of {i) the indemnity payment or reimbursement and (i} the Tax or loss suffered in respect

_of which that amount is payable. 1n the event that the assumed Tax treatment of the indernnity payment or any
refmbursement proves to be incorrect the Owner agrees to pay, on demand, any additional sum reguired to ensure
* that Lombard occupies the same after-Tax position as it would occupy if no such adjustrment were necessary.

104 These indemnities will continue in force notwithstanding any Event of Default or termination of this Deed.
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11 When security becomes enforceable

Withioit pre;udlce to Lombard's other rights under this Deed or'hy virtue of applicable law, upon the aocurrence of

- anEvént of Defauilt, and at-any time thereafter, Lombard may, irrespective of whether a notice has been served
on'the Owner, decldre the: security constituted -by the Security. Documents 1o have become enforceable

*whereupon the Security Documents will become enforceable and thereafter Lombard shall be entitlod,; without
flrther notice or further demand, immediately to exercise all the nawers and remedies posséssed by it according
to appl |cabfe Iaw as mortgagee of the Vessel and in: partlcu!ar but without: lln'IItatIGﬂ the powens set out in thls

’ Deed . .

12 . Possession and exercise of powers -

2.1 ~Lombard does nat have an immediate rlght to- possessmn of the Vessel or |ts ncome (and will not be conmdered-
{o-be taking possess:on ifit enters to inspect or reparr thc Vessel) The OWner will continue in possession until
Lombard takes possession.. S .

122 o Any purchaser orthird party. deallng w1th Lombard ora racelver may assume that Lombard s powers have ari Sen '
o and are exermsabte w:thout proaf that demand has. been made .

12.3 i The: rece!pt of Lombard or’ lts delegate or any receiver shall be concluswe d|scharge to a purchaser in any ‘sdle’ar
: dtsposal of any of the Securlty Assets :

.13 'Appo:ntrnent of receWer

Following the ocourrence. of an Evont of Default Lombard may appomt of rémove a receiver or recgivers of the

Vessel. ‘Any restriction imposed by Jaw on the rightof a mortgagee to appoint-a receiver (mcludmg under section
. 109(1 of the Law of Proparty: Act. 1925) that ‘can e axcluded does not apply to this Deed. If Lombard appoints a

receiver, Lombard may fix and pay the receiver's fees and. expenses "Thie receiver will be the Owner’s agent and
-the Owner {and not Lombard) will be responsible fot tha acts; defaults and remuneration of the receiver.

14 Powers of Lombard and 'réceivers :

141 When the securily created by this Deed becomes enfor{:eabie in-accerdance with ¢lause 11 Lombard or any. -
' receiver may: . : :

14,141 . enter, take pussession of, operate and/or generally manage the Vessel;
14.1.2 niaintain or repair the Vessel;
14.1.3 sell, fire, lease, charter or ‘accept surrenders of-ahy hire, lease orcharter, charge or deal with the Vessel without
-restriction (the power of sale shall arise, and the Customer’s Obligations shall be deemed due and payable for
that purpese, on tha execution of this Deed)

1414 complete any transactjons by executing any deeds or documents in lhe name of the Ownier;

14:1.5 take,continue or defend any proceedings and enter into any arrangemen% of compromise ir relation to the Security
- Assets;

14.1.6 “insure the Vessel, arrange indemnity and other similar insurance, and oblain bonds and give counter-indemnities
- .. - and other security in.cunnection with this- Deed,

14.1.7 employ advisers, constiltants, managers, agents, workmen and others;.

14.1.8 “purchase or acquire materials, tocls, equipmenl furnishing, goeds or supplies;

14.1.9 colect, recover and give good discharge for any mionays or claims forming part of or reiatmg to, any Securlty
Assets and to. parmit any brokers through wherri coHechon Or Tecovery. |s effected to charge the usual brokerage

~for such collection or recaver; and

14. 1 10-do. any acts whlch Lombard or a receiver censnders o be incidental to the exercise of its powers or genera iy
beneficial io Lombard.

14:2  Areceiver may horrow and secure tha repayment of any money, in priority to the Customér’s Obligations. .
143 I addition o the powers set out in this clause 14 a receiver shall have all the powers coiferred on a receiver by

'_the Law of Property Act 1925 and the Insolvency Act 1986 arid any other apphcable statute. - Set‘tJOHS 83'and 103
of the-Law of Property Act 1925 shall not.apply to this Deed..
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14.4  Joint receivers may exercise their powers jointly or separately.

145  Avreceiver will first apply any money received from the Vessel towards the repayment of all money that the receiver
has borrowed and secondly in payment of the receiver's fees and expenses. The receiver. will then apply any
remaining money received as required by law. '

14.6  Lombard may exercise any of its powers whether or not a receiver has beeh appointed.

44.7 Each of Lombard and any receiver shall have full power to-delegate (either generally or-specifically) the powers,
authorities and discretions conferred on it by this Deed on siich terms-and conditions as it sees fit, which delegation
shall not preclude either the subsequent exercise of such:power, ‘authorily or discretion by the Lombard or the
recaiver ilseif or any subsequent delegation or revocation-of it : '

148 Any credit balance with Lombard will not be repayable, or capahle of being transferred, charged or dealt with by
" the Owner untii the Customer’s Obligations have been paid in full. -

14.9  None of Lombard, its delegate(s), nominee(s).or any receiver shall be liable for any loss by redson of (a) taking
any action permitted by this Deed or (b)-any neglect or defadlt in connection with the Security Assets or(¢) taking
possession of or realising all or any part of lhe Security Assets, exceptin the case of gross negligenice or witful
default upon its part.

1410 Lombard will not be required in-any manner-to petforrm o fulfi any obligation of the:Owner; make any payment,
make any enquiry as to the nature or sufficiency of any-payment received by it or present or file any claim or take
any action to collect or enforce the-payment of any amount, o

1411 Lomhard shall not be lisble gither to the Owner or1o-any other person by reason of the appointment of a receiver
or for any other reason. :

1412  Neither Lombard nor the receiver will be in any way liable or responsible to the Owner for any loss or liability arising
from any act, default, omission or misconduct on the part of any delegate orsub-delegate.

15 Application of payments

151 Lombard may apply any payments received for the Owner to reduce any of the Customer’'s Obligations, as
Lombard decides.

16.2  Until all amounts which may be or become payable by the Owner to Lombard have been irrevocably paid-in full,
Lombard {or any trustee or agent on its behalf) may without affecting the liability of the Gwner under this Deed:

15.2 1 refrain from applying or enforcing any other menies, security or rights held or received by Lombard (or any trusiee
or agent on its behalf) against those accounts or apply and enforce them in such manner and order as it sees fit
{whether against those amounts or otherwise); and

15.2.2 hold in an interest-baaring suspanse account any monéys received from the Owner or an account of the Owner's
liability under this Deed, )

153 It Lombard reasonably considers that any amount paid or credited to it is capable of being avoided or reduced by
virtue of any bankruptey, insolvency, liquidation or similar taws, Lhe liability of the Owner under this Deed and ihe
security created under this Deed shall continue and such amount shalt not be considerad to have been irrevocably
paid.

154 If Lombard receives notice of any Encumbrance affecting the Vessel other than a Permitted Encumbrance,
Lombard may suspend the operation of the Owner’s account(s) and open a new account or accaunts, Regardless
of whether Lombard suspends the account(s), any payments received by Lombard after the date of that notice
will be applied first to repay any of the Customer’s Obligations arising after that date. '

16 Preservation of other security and rights and further assurance

161 Thnis Deed is in addition to any other security for the Customer’s Obligations heid by Lombard now or in the
future. Lombard may consolidate this Deed with any other security so that they have to be redeemed together,
but it will not marge with or prejudice any other security or Lombard’s ather rights.

16.2 ° The security created under this Deed will be a continuing security for the uitimate balance of the Customer's

Obligations notwithstanding any intermediate payment or settlement of all or any part of the Customer's
Ohligations.
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16:3 . The obllgatlons of the Owner under this. Deed will not be affected by any act, omission or thing which, but for-this
provision, would reduce; release or-prejudice any of its Ob|lgdtIOﬂS under this Deed (whetheror not known 1o lt or
_ Lombard) This includes:
1'6;_3'.-1: any time .o-r-W'eiver:gra'n-te'd {o, or.composifion with, any person;
16.3.2 any re'le'éée o-f'ény person under the terms of any composition or -arrengemfent'

. -1_-6';3.3 the taklng, vanatton comprom|se éxchange, renewal or release’ of, or: refueal or neglect to perfect take up or
R enforce any rlghts agamst or Secliity over assets of; any person : o '

16.3.4 any non preeentatlon non-observance of. any formality or other reqmrements in respect of any mstrument or any
failure to: reallse the full vatue- of any security; . p -

16.3:5 -any mcapacm’ Iack of power authonty or Iegal persenaltty of or’ dlssoluhon or change in the members or slatus of
Coanyperson; _ o

_16.3'.6 any amendment-of'ény doeument or eecuri't-y" '

16.3.7 any. Linenforceablllty, illegali ty, invalidity or non= provablilty of any obligation of any person under any document or L
. _secunty Bf the fatlure by any person ¢ enter mto or-be bound by any’ dooument orsecurity; or- :

1638 any insolvency of S|m|ler proceedings.

164 _' Without prejudme o ‘the generahty of c!ause 16.2 above, the Owner expressly confirrs that it-intends. that the.--
" security under this Deed shall extend from time to time to any’ variation, increasé, dxtension:or addition (however:
Hfundamental) of or toany document creating any of the Customers Obligations and/or any faciity -or amount:
'made available under such document ' : . :

16.5  Unlassall amounts which may be or become payable by the Owner to Lombard'heve been irreVacably paid in ful _
- eras-Llombard otherwise directs, the Owner will not, after a.claim has been made or by wrtue of any payment.or
' performance By it under this Deed: '

16,51 be s’ubrogate-d to any rights, security or moneys held, received of receivable hy Lomhbard {ar a'ny-.tr'ustee or agent
on ite.be-half)' or .

16.52 be entit! od 1o any right'of contributlon or indemnity in respect of any payment made or moneys recelved of ateolint
: of the Owher’s liability under this clause. :

166 The Owner walves any right-it may have-of first requiring Lombaid-(or any trustee or agent on Lembard’'s Gahalf).
: to preceed against or enforce any-gtherright ar security or claim ‘payment from-any persen. of file any proof or claim
in any insalveney, administration; winding-up-or Ilquudatlon proceedlngs relative to any other person before ¢laiming
from the Owner under {hiis Deed

18.7  On request the Ownerwili al its own cost prampliy exec.ute any deed of document, or take any other acticn required
by Lombard, to perfect, protect or enhance Lombard's security under the Security Documents or which Lombard
intended tc be created by the Security Documents. :

17 Non-compliance by the Owner

If the Owner for any reason fails to-observe or purctually perform-any of its abligations undér this Deed, Lombard
shall be entiled; on behalf of or in the name of the Owner or othenvise and at the cost of the Owner, to perform-
the obligation and to take any steps which Lombard may consider necessary with a view to lemedymg or mitigating -
the consequences of the failure. . :

18 Power of attorney

To give effect to this Deed and to perfect; pratect and enhance the security ereated by this Deed and secure the
_exercise of any of their powers, the Owner irrevocably appoints Lombard,-and separately any receiver appointed
pursuarnt to the provisions of this Deed; to be the Owner’s attornay (with full power of substitution and delegation),
inthe Owner's name to sign or execute any documents, deeds and other instruments, or take, continue or defend
any praceedings in accordance with this Deed and the Loan Agreemeant.. The Owner ratlfles and-confirms whalever
' _dny attorney dogs or purpoits ta do pursuant to its appomtment under this claiise 18 '
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19 Lombard’s rights

If Lombard waives or decides nol 1o enforce any of its rights under this Deed, Lombard may enforce any such
right at a later date. '

20 Set-off

Lombard may at any time, and without notice to the Owner, combine or consalidate all or any of the'Owner’s then
existing accounts with ény:liabilities to Lombard and apply any sum-due to.the Ownerin:satisfaction of any sum
duie-and enpaid by the' Owner under any Finance Document or.any other agreement, or guarantee with or other
obligation-owed to Lombard. ' ' ' :

21, Currency.

211 Lombard may convert any payment it receives in any other currency in respect of this:Deed to the Currency at its
chosen spot rate of exchange for the purchase of the relevant currency in the: London foreign exchange market.at
‘the:relevant time: S ' ' ' ' '

2122 Lombard -may convert the Market Value stated in ‘any valuation supplied to itin connaction with this Deed from
* one currencyto the Currency, at its chosen spot rate of exchange for the purchase of the relgvant eurrency in the
London fareign exchange market at the relevant time.- ' :

2. _Sever_abil.ity E

" if.al any time any provision'in cannection with this Deed becomes illegal, invalid-of unenfdrceable the remaining.
- provisions will notin any way be affected orimpaired thereby.:

23 Variations

No variation of these terms.shall be valid unless it is in writing and signed by or on behalf of €ach of the Owner and
Lombard,

24 Motices

241 Al consents. natices and demands relating to this Deed must be in writing (which shall include, in the case of a )
notice issued by Lombard, by electronic means).

242  Lombard may deliver a notice or demand to the Owner at the contact details last known to Lombard, the Owner’s
registered office, or the Address for Service, if one is specified.

243 A notice or demand by Lombard will be deemed given at the time of personal delivery; on the next Business Day
after posting; or, if by fax or other electronic means, at the lime of sending, if sent before 6.00 pm {London time) cn
a Business Day, or otherwise on the next Business Day.

24.4  The Owner must deliver a notice to Lombard addressed lo the address or fax number shown above. Notice by
the Owner will be effective when received by Lombard. For the avoidance of doubl, no notices may be served on
Lombard by e-mail. :

25 Transfers

251  Lombard may allow any persen lo take over any of its rights or duties under this Deed and may provide information
about the Owner or any Finance Document to which the Owner is party tc the transferee in connection with any
proposed transfer and any person to whom such information is required to be disclosed by any applicable law.

252  The Owner is not entitled to assign or otherwise transfer its rights or abligations under this Deed.

26 Counterparts

* This Deed may be execuled in any number of counterparts and all such counterparts taken together will be deemed
to constitute one and the same instrument.

27 Contracts (Rights of Third Parties} Act 1999

Where the Owner is domiciled in England & Wales or Northern Ireland no term of this Deed will be enlorceable
- solely by virtue of the Contracts (Rights of Third Parties) Act 1899 by any person who is not a party to this Deed.
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28 Law

This Deed and any non-contractual obligations arising out of or in connection with it are governed by English law.

281 For Lombard's benefit only, the Qwner irrevocably submits to the non-exclusive: junsdlctlon of the: Enghsh courts
and-irrevocably agrees that a judgment or-rulingin-any ‘proceedings connectad with this Deed in'those: coirts will
be conclusive and bindirng on the Owner and may be enforced against the’ Owner in the courts of any other
JUI‘ISdlCtIOﬂ To the exlent alle:)wed by law, Lombard may take congcurrent proceedlngs in any- number Of]UFESdIGUOnS

28.2 The-Ad_dre_ss-.for..S_erwc-e,-'_|f_-spactﬁe“d_,

_ spé 1o rj-any other-address_provided for-this purpase, will _b'e an éffe-e-ti-v’e address
for-serving proceedings on-the Owner. e o T -
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Appendix 4 - Form of Notice of Assignment of Insurances

To: [*]

Notice of Assignment of Insurances — m.v. AQUA LASS (tbn. WIND LASS) {the “Vessel”)

Wa.refer to a marine lcan:agreement dated ___ i between: Jenkins: Marine Ltd. (the “Borrower") and Lombard
North Central Pic ("Lombard"yin respectiof, amongst-other things:the Vessel.

We hereby give you notice that by a deed of covenants in respect.of the Vessel dated between the
Borrower and Lombard (the"Deed of Covenants”) the Borrower assigned to Lombard all the insurances. in respect of the
Véssel (includifg the insirance constituted’ by the. policy on which this: notice: is endorsed) -and-all amounts payable
thereunder, including return of premiums. '

This. notice and any-non:contractual ohligations arising out ‘of ar'in connection with it will be governed and construed in
accordance with-Englishlaw, - -

For and on behalf of

Jenkins Marine Ltd.

For and on behalf of

Lombard North Central Ple
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Appendix 2 — Loss Payable Clause - Hull & Machinery and Marin-e and Wa-r-Risks

"I s noted that by a deed of covenants i wntmg cellateral to a: f|rst preferred mortgage in-respect of m.v. AQUA LASS
(tbri. WIND LASS) (the “Vessel'ydated . - - (the "Mortgage") Jankins Matine Lid. {the "Owner"} assigned
absolutely to Lombard Narth Central Plc (“Lombard”) this policy-and all benefits of this policy, :nc]udmg all cla|ms of any
) nalure (lncludlng returns-of. premlums hereunder) : s

Claims payabfe under thls polacy in respect of & total of constructlve total or an arranged oragreed or compromlsed total

loss-orurrepairad: damage, and all ¢laims which (in the’ opinjon-of Lombard) are analogatis theretd; shall be payable to the

' Lender up ta their mortgage: rnterest Notwnhstandmg the foregaing; in the-gvént of a total loss or reqU|S|t|on of, title-ar
- athet: compulsory acqmsatlon for the Vessel, payments shall be madeto: Lombard pursuant to the followmg procedure

{a): ' p-rler.to.payment -the 'brokers shall n.ot-lfy Lo-mbard of the am-o‘un‘t--t-o-be .pazd'

{B) - Lombard shall wrthout undue delay conflrm to the brdkers ln writing of the martgage mterest and the amuunt
' to be-paid to Lombard (the "Mortgagee Amount”) - : : :

-(:C')_- . -uperi receipt: of such confitmation; the brokers shall notn‘y the' Owner and Lombard in: wrlt ing of the amount’
B payable and’ thereafter without undug delay pay the Mortgagee Amount {W|thout any deductlon or
© withholding whatsoever) 1o Lombard; and : :

(dy the: rema:nlng amournt payablé under the Insurance to'be pald to the Owner

'Subject thereto, all other clalms (unless and untll underwriters haVe received notice from Lombard ofa default under
the lnan. agreemant, in which:event aII claims heréundar shall be payable directly to Lombard up to their mortgage
rnterest} shall be payable-as follows: :

(iv a clain in respect of any ong casualty where the aggregate claim against.all insurers does. not
exceed one hundred and. thousand pounds Sterling (£100,000) or the equivalent in- any olher
‘currency, prior to adjustment for any franchise or deductible under the terms of the palicy, shall be
paid directly to the Owner for the repair, salvage ar other charges involved or as a reimbursement
if they have fully repaired the damage and paid-all of the salvage or other charges;

(i aclaim in respect of any one casualy where the aggregate clahm against all insurers eguais or
.exeeeds one hundred thausand pounds: Sterling (£100 OOO) orthe equivalent in any other currency,
priar to adjustment for any franchise or deductible: urder the terms of the policy, shall be (1) paid
to-Lombard of, (2} subject to the prior written consent of Lembard, be paid lo the Owner, as and
when theo damages are fully repaired- and the liability in respect of which the insurance loss is
payabie is discharged, and provided that the Insurers: may with such- consent make payment on
account of rapairs in the course of being' effected and’ -

(iif) “all ¢laims payable pursuant to the loss of earnings/loss of hire cover shali.be paid to the Owner.

Notwithstanding the terms of this loss payable clause and notwithstanding the. notlee of assrgnment unless
and until brokers receive notice from Lombard to the contrary, brokers shall be empowered to arrange their
proportion of any collision.and/or salvage guarantee o be given in the event of bait being required in order
_to prevent Ihe airest of the Vessel or to secure the release of the Vessel from arrest following a casualty.”
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Appendix 3 - Loss Payable Clause - Protection & Indemnity

"It is noted that, by a deed of covenants in writing coliateral o a first preferred -mortgage in respect of m.v. AQUA LASS
(tbn. WIND LASS) {the "Vessel") dated _ (the "Mortgage") Jenkins Marine Ltd.. {the "Owner") assigned
~absolutely to Lombard North Central Plc ("Lombard") its right, litie and interest in the.insurances (including this entry).

It has nevertheless been agreed between the Owner and Lombard that payment of ahy recovary the - Owner is entitled to
receive out of the funds of the Associatiof inrespect of any liability, costs orexpenses incurred by it shall be:made to the
Owner or to its order unless and until the Association receives:notice from’Lombard to-the: contrary, i which-event all
recoveries shall thereafter be paid to Lombard orto its order, provided always.that no liability whatsoever shall-be attached
to the Assaciation, its managers or their agents for failure to comply with the- latter obligation:until the expiry of two (2) clear
biisiness days-from the receipt of such natice.

“Notwithstanding-anything contained herein, the Association shall (unless-and until Lombard shall have given notice in writing

to the contrary) be at liberty at the request of the Owner to pravide bail or other securlty to prevent the arrest or obtain-the
release ofthe Vessel”
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IN WITNESS of which this Deed has been executed as a deed by ihe Gwner and signed by Lembard and delivered by
them on the date stated at the beginning of this Deed.

Executed and Delivered as a-deedby Jenkins Marine Lid.

Director Director/Secretary

Print name T A=21% % "SowsCuwe?d Print name

If there is only one signature, which must be that of a Director, & witness is required

Signed by the Direclor in

Witness' signature__

Witness' name in full f{, ﬂ \{ M UE f@( \f

Ooeupation _

Signed by Lombard North Central ple

Frint name

Signed in the presence of.

Witness' signature

Witness' name in full

Addrass

Qccupation




1IN WITNESS of which this Deed has been executed as a deed by the Owner and signed by Lombard and delivered by
them on the date stated at the beginning of this Deed.

Executed and Delivered as a deed by Jenkins Marine Ltd.

Director Director/Secratary

Print. name Print name

If there is only ane signature, which must be that of a Director, a witness is required

Signed by Ihe Director in the presence of:

Witness' signature

Witness' name in full

Address

Occupation

..Printname |P\lN OL[L/@£

Signed in the presence

Witness' signature___

U Witness' name in full

Address

Occupation
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