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In accordance with
Sections 8594 and M RO 1
859J of the Compantes

Act 2006 Particulars of a charge SLase or

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page

< What this forms for x What this form s NOT for For further information, please
You may use this form to register You may not use this form to refer to our gudance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument mstrument Use form MRO8

court order extending the ime for delivery

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days 1t will be rejected unless it 15 accompanie
*A20F24BC*
A15

y fi f1h form Th 31/12/2013 #236
ou must enclose a certified copy of the instrument with this form This w. COMPANIES HOUSE

scanned and placed on the public record
n Company details ‘ ]_\—| 5 Forefteluse
Company number ’3_ ’4_ ’T ‘8_ ’T ‘? IT ﬁ 2 'F:’::::ar;i?o::;eftzrlr:typescnpt orin

Company name in full | OSIRIS HYDROGRAPHICS & GEOPHYSICAL PROJECTS LIMITED bold black capitals

l All fields are mandatory unless
specified or indicated by *

E Charge creation date
Charge creation date H ,q W E E ’F /T H
E Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entriled to the charge

Name | Svenska Handelsbanken AB (publ)

Name

Name

|
Name r

r

|

|

|

|

If there are more than four names, please supply any four of these names then
tick the statement below

(] 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge

Department for Business CHFPQ25
Inneratian & Skitls 04/13 Version 10 Laserform Intemational 413

BIS




MRO1

Particulars of a charge

< ]

Description

Please give a short descnption of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed security

Description

Proteus of Liverpoot reqistered under the British flag with the
Registrar General of Shipping & Seamen at Cardiff with official
number 919550

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropriate box

(x] Yes

(] No

Floating charge

Is the instrument expressed to contain a floating charge® Please tick the
appropnate box

[] Yes Continue
[x] No Goto Section7

is the floating charge expressed to cover all the property and undertaking of
the company?

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further security that will rank equally with or ahead of the charge? Please
tick the appropnate box

[x] Yes

] No

CHFPQ25
0413 Verson 10




MRO1

Particulars of a charge

r Trustee statement ©

You may tick the box if the company named in Section 1 1s acling as trustee of @ This statement may be filed after
the property or undertaking which I1s the subject of the charge }he registration of the charge (use
orm MROG)
[
ﬂ Signature
‘ Please sign the form here
Signature Signature
This form must be signed by a person with an interest in the charge
CHFPO25

04/13 Version 10




MRO1

Particulars of a charge

B Presenter information

Mportant information

We will send the certificate to the address entered
below All details given here will be avalable on the
public record You do not have to show any details
here but, if none are given, we wili send the certificate
to the company’s Registered Office address

Fonwm PATRICIA GRINYER

ITzo«rpany name
WEIGHTMANS LLP

ﬁ“’m 100 OLD HALL STREET

-

-

|T°S‘"‘"‘" LIVERPOOL

F“““’Reg“’" MERSEYSIDE

= BEIE T

0¥ 718100 - LIVERPOOL 16

lTe'evm"e 0845 073 9950 - PXG/131406 14

WA certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's informaticn blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following:

(] The company name and number match the
information held on the public Register

[ 1 You have included a certified copy of the
instrument with this form

] You have entered the date on which the charge
was created

[ You have shown the names of persons entitled to
the charge

1 You have ticked any appropriate boxes in Sections
3,56,7&8

[0 You have given a description i Section 4, if
appropnate

(] You have signed the form

[J You have enclosed the correct fee

[ ] Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form wall
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House'

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below.

For companes registered in England and Wales'
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enguines@companieshouse gov uk

This form 1s available in an
alternative format Please visit the
forms page on the website at
www companieshouse gov uk

CHFPO25
0413 Version 10
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3408060
Charge code: 0340 8060 0015

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th December 2013 and created by OSIRIS
HYDROGRAPHIC & GEOPHYSICAL PROJECTS LIMITED was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 31st
December 2013

Given at Companies House, Cardiff on 7th January 2014
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DATED 2 O December 2013

Osins Hydrographic & Geophysical Projects Limited

-and -

Svenska Handelsbanken AB (publ)

DEED OF COVENANTS

SV
PROTEUS OF LIVERPOOL

Official No 919550

| CERTIFY THISTO BE
A TRUE COPY OF THE ORIGINAL

WEIGHTMANS LLP

100 OLD HALL STREET
LIVERPOOL L3 9QJ

ACOASG/30051-8




THIS IS AN IMPORTANT DOCUMENT. YOU SHOULD TAKE INDEPENDENT LEGAL

ADVICE BEFORE SIGNING AND SIGN ONLY IF YOU WANT TO BE LEGALLY BOUND.

IF YOU SIGN AND THE BANK IS NOT PAID YOU MAY LOSE THE ASSET(S) CHARGED

THIS DEED OF COVENANTS 1s made the ’LO day of December 2013
BETWEEN

(n Osiris Hydrographics & Geophysical Projects Limited (company number
3408060) whose registered office I1s situated at Mantime House, 4 Brunel Road, Croft
Business Park ,Bromborough, Wirral, CH62 3NY ("the Mortgagor"), and

(2) Svenska Handelsbanken AB (publ) whose registered office 1s situated at 3

Thomas More Square London E1W 1WY("the Bank”)

BACKGROUND

(1)

(3)

The Mortgagor is the sole absolute and unencumbered owner of sixty four (64) shares
in the survey vessel “PROTEUS OF LIVERPOOL” registered under the Bntish flag with
the Registrar General of Shipping & Seamen at Cardiff with official number 919550
(the "Ship"} which expression means the survey vessel “PROTEUS OF LIVERPOOL”
and includes any share or interest therein, and the engines, machinery, boats, tackle,
outfits, gear, fishing gear and nets, instruments, parts, spare parts, fuel, consumable
and other stores, belongings, appurtenances, accessories, furnishings, and all other
equipment of whatever kind, whether onboard or ashore or elsewhere, whether now
belonging to the Ship or hereafter acquired and all additions, improvements or
replacements thereto

The Ship I1s at the date hereof free of all mortgages, pledges or encumbrances of any
kind

This Deed 1s supplemental to and bears the same date as a Statutory Mortgage (“the
Mortgage") executed by the Mortgagor in favour of the Bank and constituting a first

pnonty mortgage over sixty four/sixty fourth shares in the Ship

==



NOW THIS DEED WITNESSETH as follows -

1
11

DEFINITIONS AND CONSTRUCTION

Definitions

"Act" means the Merchant Shipping Act 1995 and the Regulations made thereunder or
any addition, modification, re-enactment or consolidation of all or any of them from time
to time

"Earnings" means all earnings made by or contractual or similar payments due to the
Mortgagor In respect of the use and operation of the Ship including but not Iimited to
freight, hire, passage monies, passenger fares, demurrage, despatch and detention
monies, compensation payable in the event of requisition of the Ship for hire,
remuneration for salvage or towage services and any other earnings whatsoever due
or to become due to the Mortgagor during the secunty perod

"Insurances” means all contracts and policies of insurance from time to time effected or
maintained 1n respect of the Ship, or otherwise howsoever In connection with the Ship
including all entries In any mutual assurance association of whatsoever nature

"Loan Agreements” means the Faclility Letter entered into by the Mortgagor with the
Bank dated 4 March 2013 as annexed at Schedule 3

“Loss Payable Clause” means the wording or substantially the same wording as set
out at Schedule 2 as Is to appear on the relevant policy of insurance

“Major Casualty’” means any damage to the Ship resulting in actual or estimated
repairs to the Ship of £50,000 or more

"Mortgaged Property" means the Ship, the Earnings, the Insurances, any Requisition
Compensation and all other nghts, assets, interests or property from time to time
mortgaged, charged or assigned to the Bank pursuant to clause 3, including each and
every part thereof

"Outstanding Indebtedness™ means the aggregate of all money from time to time owing
by the Mortgagor to the Bank under the Secunty Documents

“Requisition Compensation” means any compensation paid or adjudged to be payable

to the Mortgagor in respect of governmental requisition of the Ship




12

(e)

(f)

(9)

"Securtty Documents” means the Loan Agreements, this Deed, the Mortgage, the

Assignment of Earnings and Insurances and any other documents as may be executed

to secure the Quistanding Indebtedness

"Secunty Penod" means the penod commencing at the date hereof and terminating

upon full and final settlement of the Outstanding Indebtedness

“Ship Licences” means such licences or permits 1ssues by the Mantime & Coastguard

Agency (or similar regulatory authonty) permitting the commercial operation of the Ship

within and outside UK terntonal waters

"Total Loss"” means -

{n actual, constructive, compromised or arranged total loss of the Ship

{n requisition of title or other compulsory acquisition of the Ship

() hyack, theft, capture, seizure, arrest, detention, condemnation, confiscation or
loss of possession of the Ship unless the Ship be released and returned within
30 days

Construction

In this Deed and the Schedules hereto, unless the context otherwise requires -

references to the Mortgagor and the Bank shall include their respective successors or

assigns,

references to the singular shall include the plural and vice versa,

references to the masculine shall include the feminine and neuter and vice versa,

references to persons include any individual or body corporate or unincorporate,

partnership, states, governmental and administrative entities, whether or not a

separate legal entity,

references to schedules, clauses, sub-clauses, paragraphs, sub-paragraphs are to the

schedules, clauses, sub-clauses, paragraphs, sub-paragraphs of this Deed,

the marginal headings are for ease of reference only and are not to be used in the

construction of this Deed,

references to any statute, law, decree, or regulaton shall be deemed to include

references to any re-enactment, extension or amendment thereof from time to time,




(h

references to any document including this Deed shall be deemed to include references
to any replacement, vanation or supplement thereof from time to time

REPAYMENT AND INTEREST

The Mortgagor hereby covenants with the Bank that the Mortgagor will pay to the Bank
on demand all moneys and other liabilities whether present, future, actual and/or
contingent 1n whatever currency denominated now or hereafter due or owing to the
Bank on the account current referred to in the Mortgage and/or under the Security
Documents andfor due from or incurred by the Mortgagor to the Bank on any other
account whatever whether for the balance then owing to the Bank on any such account
or accounts or for cheques, notes or bills drawn, accepted or endorsed by the
Mortgagor or for advances made to the Mortgagor or for the accommodation or benefit
of the Mortgagor and whether actually or contingently alone or jointly with another or
others and whether as principal or surety for any other person or persons, firm or
company and in whatever name, style or firm or otherwise howsoever including (but
without prejudice to the generality of the foregoing) all reasonable costs, charges,
expenses and losses which the Bank may pay or incur in the negotiation, preparation
and execution of the Mortgage and this Deed or in discharging any stamp duties or
registration fees payable thereon or in protecting, maintaining or enforcing the secunty
created by or otherwise exercising the powers vested In it under the Mortgage and this
Deed (to the intent that the Bank shall be afforded a full complete and unlimited
mdemnity in respect thereof notwithstanding any rule of law or equity to the contrary)
and whether arsing directly or indirectly in respect of the securnity created by the
Mortgage and this Deed or of any other secunty held by the Bank for the moneys and
habililes described n this Clause and including interest with quarterly rests, discount
commission and other usual banking charges such interest being computed both
before and after such demand at a rate varying from time to time as stipulated by the
Bank at any time and from time to time hereafter by notice in wnting to the Mortgagor
and notwithstanding that any account intended to be secured by the Mortgage or this

Deed may from any cause cease to be carried on as an ordinary banking account and




31

(a)

so that interest shall be payable at the rate aforesaid as well after as before any
Judgement and that after such demand interest shall be payable at the rate aforesaid
on the whole sum due for pnncipal and interest or otherwise at the date of such
demand

MORTGAGE AND ASSIGNMENT OF MORTGAGED PROPERTY

As security for payment of the moneys and liabilities described in Clause 2 hereof the
Mortgagor with full title guarantee hereby mortgages and charges to and in favour of
the Bank by way of further assurance all its nghts, title and interest present and future
in and to the Mortgaged Property and, without prejudice to the generalty of the
foregoing, hereby assigns and agrees to assign to the Bank all its nights, title and
interest in and to the Earnings, the Insurances and any Requisition Compensation, and
all its benefits and interests present and future therein, together with an assignment of
the Ship Licences, PROVIDED however that -

the Earnings shall be payable to the Mortgagor until such time as the Bank shall direct

to the contrary whereupon the Mortgagor shall forthwith, and the Bank may at any time

thereafter, instruct the persons from whom the Earnings are then payable to pay the
same to the Bank or as it may direct and any Eamings then in the hands of the

Mortgagor's brokers or other agents shall be deemed to have been received by them

for the use and on behalf of the Bank,

unless and untl any event specified in Clause 9 hereof shall occur (whereupon all

insurance recovenes shall be receivable by the Bank and applied in accordance with

Clause 12)

n any moneys payable under the Insurances shall be payable in accordance with
the terms of the relevant Loss Payable Clause and the Bank will not n the
meantime give any notification to the contrary to the insurers as contemplated
by the Loss Payable Clause,

() any insurance moneys received by the Bank in respect of any Major Casualty
(as specified In the relevant Loss Payable Clause) shall be paid over to the

Mortgagor upon the Mortgagor furnishing evidence satisfactory to the Bank that




(c)

4

all loss and damage resulting from such casualty has been properly made good
and repaired, and that all reparr accounts and other labilities whatsoever In
connecticn with the casuaity have been fully paid and discharged by the
Mortgagor PROVIDED ALWAYS however that the insurers with whom the fire
and usual marne nsks msurances are effected may, In the case of a Major
Casualty, and with the previous consent in writing of the Bank, make payment
on account of repairs in the course of being effected, and
upon payment and discharge in full to the satisfaction of the Bank of the Cutstanding
Indebtedness the Bank shall, at the request and cost of the Mortgagor, re-assign the
Earnings, the Insurances and any Requisition Compensation to the Mortgagor or as it
may direct

CONTINUING SECURITY etc

IT 1S HEREBY AGREED AND DECLARED that -

41

42

the secunty created by the Mortgage and by this Deed shall be a continuing security in
the hands of the Bank and shall not be satisfied by an intermediate payment or
satisfaction of any part of the amount secured or discharge of the Mortgage and that
the secunty so created shall be in addition to and shall not in any way be prejudiced or
affected by any collateral or other security now or hereafter held by the Bank, by
whomsoever granted, for all or part of the amount secured and that every power and
remedy given to the Bank hereunder shall be in addition to and not in limitation of any
and every other power or remedy vested in the Bank and that all the powers and
remedies so vested in the Bank may be exercised from time to time and as often and
in such manner as the Bank shali in its absolute discretion deem expedient

no failure or delay on the part of the Bank to exercise any nght, power or remedy
vested In it under the Secunty Documents or any of them shall operate as a waiver
thereof, nor shall any single or partial exercise by the Bank of any nght, power or
remedy nor the continuance, abandonment or adverse determination of any
proceedings taken by the Bank to enforce any nght, power or remedy preclude any

other or further exercise thereof or proceedings to enforce the same or the exercise of




(a)

any other nght, power or remedy nor shall the giving by the Bank of any consent to any
act which by the terms of this Deed requires such consent prejudice the right of the
Bank to withhold or give consent to the doing of any other similar act The remedies
provided In the Secunty Documents are cumulative and are not exclusive of any
remedies provided by law

CONSOLIDATION

The prowvisions of Sections 93 and 103 of the Law of Property Act 1925 and any re-
enactment thereof shall not apply and the Bank shall have the nght to consolidate

RULE IN CLAYTON'S CASE

Upon discovening that the Mortgagor has encumbered or disposed of the Mortgaged
Property or any part thereof or any interest therein the Bank shall be entitled to rule off
the Mortgagor:s habiities and to open a new account or accounts for the Mortgagor
and no amount credited to the Mortgagor in any such new account shall be
appropriated towards or have the effect of discharging any part of the liabiities due to

the Bank incurred prior to such ruling off

MORTGAGOR'S COVENANTS

THE MORTGAGOR FURTHER COVENANTS with the BANK and UNDERTAKES

as follows -

Ship's Name and Registration

To keep the Ship registered with fult registration as a Bntish vessel in the United
Kingdom under the Act in the name of the Mortgagor and not do or suffer to be done
anything, or omif to do anything the doing or omission of which could or might result in
the Ship being required to be registered otherwise than as a Bntish vessel in the
United Kingdom and not to do or suffer to be done anything, or omit to do anything, the
doing or omisston of which could or might result in such registration under the Act
being forfeited, terminated or imperilled and not to register the Ship or permit its
registration under any other name flag or at any other port or with any other numbers
without the prior written consent of the Bank and to procure the renewal of such

registration of the Ship as a British vessel with full registration at least one month



(b)

(c)

before the same shall expire and to procure that at all times the Ship 1Is managed, and
its operations are directed and controlled, from within the United Kingdom,

Operatar

To procure that any company or person who 1s the operator of the Ship 1s a qualified
person within the meaning of the Act

Condition

To keep the Ship at all imes in a good and seaworthy state of repair and In all respects
In good operating condition, and to maintain, service, repair and overhaul the Ship and
make such aiterations, modifications and improvements as may be required so as to
maintain her present classification free of conditions and recommendations and so as
to comply with the provisions of the Act and all other regulations and requirements
(statutory or otherwise) from time to time applicable to the Ship under English law or
international convention (Including but not imited to the ISM Code and ISPS Code) of
any other junsdiction into which the Ship may come, to arrange for the Ship to be
inspected and surveyed n accordance with its classification society rules (providing the
Bank with copies of all inspection and survey reports produced In that connection), to
give the Bank not less than 10 days prior notice of any drydocking or underwater
inspection for the purpose of attendance by the Bank's representatives, not to give
possession of the Ship to a shipyard for repairs the cost of which will exceed the
amount of £50,000 unless the shipyard shall have given a waiver to the Mortgagee of
its hen or detention on the Ship for the cost of such repais, to iImmediately notify the
Bank of any actual or threatened detention of the Ship, or any Major Casualty or
casualty or damage to the Ship as a result of which the Ship has become or may
become a total loss, or of the occurrence of any poliution or environmental incident or
clam affecting the Morigagee, and not without the prior wntten consent of the Bank to
install on the Ship any equipment owned by a third party which cannot be removed
without causing matenal damage in the structure or fabric of the Ship and so as not to
diminish the value of the Ship other than in the normal course of operation and not to

aiter or allow to be altered the structure, type or performance charactenstics of the Ship

s



(d)

Insurance

"

(1)

()

(v)

()

To insure and keep the Ship insured at all times to the extent of no less than
her full market value against fire and usual marine nisks (Including excess rnsks)
war nsks and protection and indemnity nsks in such amounts upon such terms
with such Insurance Companies, Underwniters, War Risks and/or other Mutual
Insurance Associations and through such Brokers as the Bank shall from time
to time approve in writing, such approval not to be unreasonably withheld or
delayed

To enter and keep the Ship at all imes entered n respect of her full value and
tonnage In a Protection and Indemnity Association in the United Kingdom or
elsewhere as the Bank shall approve for all nsks and habilihies for the time
being usually covered therein and to arrange for guarantees (If required) to be
given to the satisfaction of the Bank by such Association

To take steps to renew the Insurances on the due date at least 14 days before
the expiry of cover and to procure that the brokers shall promptly confirm in
writing to the Bank as and when such renewal s effected

Punctually to pay all premums, calls, contnbutions or other sums payable In
respect of the Insurances and If so required by the Bank, to produce all receipts
In respect thereof

To arrange for the execution of such guarantees or other documents as may
from time to time be required by any underwriters or insurers for or for the
continuance of cover

Immediately upon execution of this Deed to give notice of assignment of the
Insurances to the respective insurers in the form in Schedule 1 or any such
form as the Bank may agree to and to procure that the interest of the Bank
shall be duly endorsed or noted upon all shps, cover notes, policies, certficates
of entry or other instruments of insurance issued in connection with the
Insurances and that each and every policy covered by these provisions shall

contain or have attached thereto a Loss Payable Clause and/or a Notice of




(e)

()

(vin)

(%)

Assignment in the form attached at Schedule 1 and Schedule 2 or such form as
shall from time to time be approved by the Bank

To procure that the protection and indemnity (or other marine hability insurers
approved by the Bank) and/or war nsk insurers shall (if so required by the
Bank) provide to the Bank a letter or letters of undertaking in such form as may
be required by the Bank

If so requested by the Bank, but at the cost of the Mortgagor, to furnish the
Bank from time to time with a detailed report signed by an independent firm of
marine insurance brokers appointed by the Bank dealing with the insurances
maintained on the Ship and stating the opinion of such firm as to the adequacy
thereof

Not to employ the Ship or suffer the Ship to the employed otherwise than n
conformity with the terms of the instrumenis of insurance {(including any
express or impled warranties therein) nor do or fal to do anything In
connection with the Ship whereby cover may be wihdrawn, cancelled,
imperilled or prejudiced n any way whatsoever unless the consent of the
nsurer has first been obtaned and any requirements as to extra premium or
otherwise as the insurers may require have been complied with

To apply all such sums as are paid to the Mortgagor in accordance with the
provisions of the Mortgage and of this Deed for the purpose of making good the
loss and fully repairing all damage n respect of which such sums have been

received

Surveys

To submit the Ship to such penodical or other surveys as may be required for

classification or other purposes to enable the Ship to operate as a survey vessel and to

supply to the Bank copies of all survey reports 1ssued in respect thereof

inspection

To permit the Bank or by surveyors or other persons appointed by it to board the Ship

at all reasonable times for the purpose of inspecting the condition thereof or for

-10-
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(9)

(h)

satisfying themselves as regards proposed or executed repawrs and to afford all

necessary and proper facilities for such inspections provided that such persons go

aboard the Ship at therr own nsk

Debts etc

Punctually to pay and discharge all debts, damages, and habilities whatsoever which

the Mortgagor shall have been called upon to pay, discharge or secure which have

given or may give nse to llens on or clams enforceable aganst the Mortgaged

Property or any part thereof and in the event of the arrest or detention of the

Mortgaged Property or any part thereof whether by legal process or in exercise or

purported exercise of any such lien or claim to procure the release of the same

forthwith upon recelving notice of such arrest or detention

Information

Promptly to furnish the Bank as and when requested with any information whatsoever

regarding the Mortgaged Property or any part thereof as the Bank shall request and to

keep proper books of account in respect of the Ship which shall be avallable for

inspection by the Bank at ail reasonable tmes and in any event to submit annually to

the Bank not later than 180 days after the end of the fiscal year of the Mortgagor the

balance sheet and the profit and loss account of the Mortgagor

Notification

To notify the Bank forthwith of the following -

(n any damage to the Ship involving repairs the cost of which will or is likely to
exceed £50,000 or the equivalent in any other currency,

(1) any occurrence In consequence whereof the Ship has become or Is likely to
become a total loss,

() any requirement or recommendation made by any insurer, classification society
or authonity which 1s not complied with within any time mit specified therefor,

(v) any arrest or detention of the Mortgaged Property or any part thereof or the
exercise or purported exercise of any lien thereon,

(v) the happening of any of the events of default set out in clause 9 hereof

=5



0)

(k)

(1)

(m)

Qutgoings

Promptly to pay all tolls dues and other outgoings whatsoever in respect of the Ship
and to keep proper books of account in respect of the Ship and the earnings thereof
and when requested by the Bank to furnish satisfactory evidence that the earnings,
allotments, Insurance and pensfon contributions n respect of the master and crew
have been paid and, are being paid regularly and that they have no claims for earnings
beyond the ordinary arrears and that the master has no claim for disbursements other
than those mcutred by him in the ordinary course of trading on the voyage then In
progress

Bank's expenses 1n protecting security

To pay to the Bank on demand all monies whatsoever which the Bank shall reasonably
expend, be put to or become lable for in or about the protection, maintenance or
enforcement of the secunty hereby created or in or about the exercise by the Bank of
any of the powers vested in it and to pay interest thereon from the date such expense
or liability was incurred until the date of payment at the default rate before and after
judgment

Bank's legal expenses

To pay on demand all the Bank's legal cosis, expenses and disbursements of
whatsoever nature and any other charges incurred by the Bank in connection with the
preparation, completion and registration of the Secunty Documents

Employment

Not to employ the Ship or suffer her employment in any trade or business or for any
purpose which s not covered by the Insurances or which 1s forbidden by any
applicable law or 1s otherwise illicit or in carrying ilicit or prohibited goods or In any
manner whatsoever as may render her or them liable to condemnation in a Prize Court
or to destruction, seizure or confiscation or which 1s contrary to any insurance which I1s
taken out in respect of her or them and not to employ the Ship or suffer her
employment in any purpose for which she was not designed or 1s not reasonably suited

nor to permit the Ship to be overloaded or used In contravention of any regulation or

-12 -



requirement (statutory or otherwise) from time to time applicable

(n) Not to encumber
Not without the prior written consent of the Bank to mortgage, charge or otherwise
assign the Mortgaged Property or to suffer the creation of any such mortgage, charge,
pledge or assignment to or in favour of any person other than the Bank

(0) Not to sell
Not without the prior written consent of the Bank to sell, transfer or otherwise dispose
of the Mortgaged Property or any part thereof or agree to purport to do any such thing

(p) Chartering
Not without the prior written consent of the Bank to let the Ship on charter for any
penod

(@) Sharning of Earnings
Not without the prior written consent of the Bank to enter into any agreement or
arrangement whereby the earnings of the Ship may be shared with any other person

(n Repairer's Liens
Not without the prior written consent of the Bank to put the Ship into the possesston of
any person for the purpose of work being carried out In an amount which exceeds or
which 1s likely to exceed £50,000 00 unless such person shall have first provided to the
Bank a written undertaking, in a form satisfactory to the Bank, not to exercise any llen
In respect of such work

(s) Managers
Not without the prior written consent of the Bank to appoint a manager of the Ship who
Is not a qualified person or company within the meaning of the Act

(t) No Representations
Not to represent that the Bank 1s in any way concerned in the operation of the Ship the
carriage of passengers or goods theren, or any other use to which the Ship may be
put and not to pledge the credit of the Bank for any purpose whatsoever

{u} Corporate Authonties

It has and will at all times have the necessary power to enter into and perform its
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(V)

obligations under this Deed, and that all necessary authorisations and consents to
enable It to enter into this Deed have been obtained and will remain In fuli force and
effect dunng the subsistence of the secunty created by this Deed that the Charge
hereby constituted does not contravene any of the provisions of its Memorandum and
Articles of Association

Memorandum and Articles of Association

Not without the wniten consent of the Bank to alter or amend the Memorandum and

Articles of Association of the Mortgagor

Not without the written consent of the Bank to consent to or register transfer of any

To keep a certified copy of this Deed and of the Mortgage on board the Ship and to
bring the contents thereof to the notice of the Master for the time being of the Ship and

to all parties who may have an interest with regard to the Ship, her crew or cargo

Where the Ship 1s (or is to be) sold pursuant to any power conferred by this Deed to

execute such form of Bill of Sale, or document of transfer, and documents for transfer

BANK'S POWER TO PROTECT SECURITY

{w) Transfer of Shares
shareholdings in the Mortgagor
(x) Documentation
) Conveyance on Default
of the Licence as the Bank may require
8
81

Without prejudice to any other nghts or powers vested in i, the Bank shall be entitled
(but not bound} at any time (whether before or after 1t has demanded payment of any
of the Outstanding Indebtedness) and as often as It may deem necessary, to take such
action as it shall In ts absolute discretion think fit for the purpose of protecting the
security created by the Secunty Documents and each and every expense, cost,
payment, disbursement, loss, damage or hability incurred by the Bank in or about
taking or attempting to take such action shall be repayable by the Mortgagor on
demand together with interest at the default or judicial rate from the date the same was

incurred untl payment before and after judgment
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82

(@)

(b)

(c)

(d)

Without prejudice to the generality of the foregoing -

()] In the event of non-compliance with the provisions of clause 7(d) hereof, or any
part thereof, the Bank shall be at liberty to effect and thereafter to maintain all
such insurances as In its absolute discretion it shall think fit

() In the event of non-compliance with any other provision the Bank shall be at
liberty to make such payments or to arrange for the carrying out of such work or
to take any such measures as it shall in its absoliute discretion deem expedient
or necessary including direction to the Ship (at the Mortgagor's nsk) to remain
in, or fo proceed to and remain in a port designated by the Bank

EVENTS OF DEFAULT

Upon the happening of any of the following events the QOutstanding indebtedness shall
become immediately repayable to the Bank without further demand and the Bank shall
be entitlied without notice to the Mortgagor to exercise all or any of the powers vested
ini -

Breach of Loan Agreement

Any of the Events of Default set out in the Loan Agreement occurs

Failure o pay sum

The Mortgagor falls to pay any sum of money payable under the Security Documents
on the date specified for payment thereof, or, only n the case of sums payable on
demand when first demanded

Failure to perform or observe covenant

The Mortgagor does not perform or observe any of the covenants or obligations

contained in the Securnty Documents

Insolvency

() A Petition 1s filed or an Order is made or an effective resolution Is passed for
the winding up of the Martgager in any junsdiction whatsoever (otherwise than
for the purpose of any reconstruction or amalgamation as shall have previously
been approved In wnting by the Bank) or an Administrator, Administrative

Recewer or a Recewver 1s appointed over the undertaking or property of the
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(e)

(@

(h)

(1)

10

Mortgagor or the Mortgagor suspends payment or ceases to carry on Its
business or makes special arrangements or composition with its creditors or an
effective resolution 1s passed (except with the Bank's pnor written consent) for
the reduction in the 1ssued share capital of the Mortgagor or

() A Petition 1s filed or an Order 1s made for the sequestering of the Mortgagor or
a Judicial Factor 1s appointed to administer any of its undertakings or property
or becomes apparently insclvent or signs a Trust Deed for the benefit of its
creditors or if it suspends payment or ceases {o carry on business or makes
any special arrangement or composition with its creditors

Total loss

The Ship becomes a Total LLoss

Failure to pay earnings

Any earnings are paid otherwise than In accordance with the directions of the Bank

Impossibility or illegality

If it becomes impossible or unlawful for the Mortgagor to perform or observe any of the
covenants or obligations contained in the Securty Documents or for the Bank to
exercise any of the rights or powers vested in it

Imperiling of secunty

Anything 1s done or suffered to be done by the Mortgagor, whether in connection with
the Mortgaged Property or otherwise, which in the opinion of the Bank may impenl the
security created by the Secunty Documents

Prosecution

If proceedings are commenced against the Mortgagor and/or any Master of the Ship in
any court or tnbunal for breach of UK, EU international convention, or other regulations
or bye laws

BANK'S POWERS UPON DEFAULT

Upon the happening of any of the events of default specified in clause 9 hereof, the
Bank shall become entitled forthwith to exercise all or any of the powers vested in it

and in particular -
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(a)

(b)

(c)

(d)

(e)

Possession

To take possession of the Mortgaged Property

Insurances

To require that all policies, contracts and all other documents whatsoever relating to
the Insurances or outstanding claims thereunder be forthwith delivered to the Bank or
as 1t shall direct and to collect, recover, compromise and give a good discharge In
respect of all claims outstanding or ansing under the insurances and to take over or o
institute (If necessary in the name of the Bank) all proceedings in connection therewith
as the Bank shall in its absolute discretion think fit

Discharge claims etc

To discharge, compound, release or compromise claims agamst the Mortgagor in
respect of the Mortgaged Property or any part thereof which have given or which may
give rise to any charge or hen on the Mortgaged Property or which are or may be
enforceable by proceedings against the Mortgaged Property or any part thereof

To Manage

To manage, insure, maintain, repair, employ or lay up the Ship in such manner and for
such penod as the Bank shall in its absolute discretion think fit and to do all acts and
things incidental or conducive thereto as if the Bank were the owner of the Ship without
being responsible for any loss incurred thereby and to recover losses thereby ncurred
from the Mortgagor upon demand together with interest thereon at the default rate from
the date when such losses were Incurred to the date of payment before and after
judgment

Sale

To sell, scrap, decommussion or otherwise dispose of the Ship without prnor notice to
the Mortgagor and with or without the benefit of any contract entered into 1n connection
with the Ship :n such manner and for such consideration and upon such terms as the
Bank in ts absolute discretion shall think fit with power to postpone any such sale and
without being answerable for any loss occasioned by such sale or resulting from the

postponement thereof

-17 -



(f)

11

Expenses incurred In exercise of powers

To recover from the Mortgagor upon demand all expenses payments disbursements
whatsoever incurred by the Bank in or about or incidental to the exercise of any of the
powers vested in It together with interest thereon at the default or judicial rate from the
date when the same were incurred until the date of payment before and after judgment
PROVIDED ALWAYS that upon any sale of the Mortgaged Properly or any part
thereof the purchaser shall not be bound to see or enquire whether the power of sale
has arisen and the sale shall be deemed to be within the power of the Bank and the
Bank's receipt for the purchase money shall effectively discharge the purchaser who
shall not be concerned with the manner of application of the proceeds of sale or be in
any way answerable therefor

Appointment of Receiver

At any time after the Qutstanding Indebtedness shall have become due and payable
as aforesaid the Bank shall have power in writing to appoint any person or persons to
be a receiver or receivers ("the Recewver") of the Mortgaged Property charged by this
Deed and to fix lus remuneration and may remove any such Receiver and appoint
another in his place A Receiver so appointed shall be deemed to be the agent of the
Mortgagor and the Mortgagor shall be solely responsible for his acts defaults and
remuneration and a Receiver shall have the same powers as are conferred upon the
Bank by this clause 10 and the power to take any indemnity from the Mortgagor from
and against all actions claims expenses demands and habilities (whether arising out of
contract or of tort or in any other way whatever) incurred for anything done or omitted
to be done In the exercise or purported exercise of his powers under this Deed

PROTECTION OF PURCHASERS

No person dealing with the Bank or with any Receiver appointed by the Bank
hereunder shall be concerned to see or to enquire whether the power which the Bank
or Receiver 1s purporting to exercise has arnisen or has become exercisable or whether
any money remains due on the security created hereby or otherwise as to the propriety

or regularity of any sale or other dealing by the Bank or Recever with the Mortgaged
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12

13

14

Property or any part thereof and all the protection afforded to purchasers by Sections
104 and 107 of the Law of Property Act 1925 shall apply to any such person dealing
with the Bank or such Receiver

APPLICATION OF PROCEEDS OF SALE ETC

All monies ansing from the sale or realisation of the Mortgaged Property and all momes
received by the Bank or by any Receiver appointed hereunder shall be appled as
follows

FIRST 1n or towards payment of all costs and expenses and disbursements (including
legal fees) of whatsoever nature incurred in connection with such sale or realisation
SECONDLY n or towards payment of the balance of the moneys and liabilites set out
in Clause 2 hereof

THIRDLY the balance (if any) to the Mortgagor or other person entitled thereto

CURRENCY CONVERSION

if at any time the Bank and/or its Recerver receives any moneys (including any moneys
received as a result of the enforcement of the secunty created by the Mortgage and
this Deed or In the exercise of any of the Bank’s and/or its Receiver' rights under this
Deed) in a currency other than the currency in which the Outstanding Indebtedness 1s
from time to time denominated then the Bank and/or its Receiver may (in accordance
with the Bank's usual procedures and practice and after deduction of the costs,
commission and expenses Incurred In undertaking such a transaction) convert those
moneys so received into the currency in which the moneys and habilities described in
Clause 2 hereof are so denominated

DELAY AND INDULGENCE

No delay or omission of the Bank to exercise any right or power vested in it shall impair
such right or power to be construed as a waiver of or acquiescence Iin any default of
the Mortgagor and in the event of the Bank at any time agreeing to waive any such
nght or power such waiver shall be revocable by the Bank at any time and the nght or

power shall thenceforth be exercisable again as If there had never been such waiver
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15

16

17

18

DELEGATION

The Bank shall be entitled at any time and as often as it may in iis absolute discretion
deem expedient to delegate all or any of the powers and discretions vested in it in such
manner and upon such terms and to such persons as it may n its absolute discretion
think fit

INDEMNITY

The Mortgagor hereby agrees and undertakes to indemnify the Bank agamnst all
obligations and llabiites whatsoever arising which the Bank may incur in connection
with the Mortgaged Property or otherwise howsoever in relation to or in connection with
the Martgage and this Deed

POWER OF ATTORNEY

The Mortgagor hereby irrevocably appoints the Bank as its attorney for the duration of
the secunty penod for the purposes of doing in its name all acts which the Mortgagor
could do in relation to the Mortgaged Property including the execution of any
documents relating to the sale of the Ship or any share therein which the Bank may
consider expedient in the exercise of any of its powers under the terms of this
Agreement PROVIDED that such power shall not be exercisable until the Outstanding
Indebtedness becomes repayable As regards any person dealing with the Bank, the
exercise of the power by or on behaif of the Bank shall be conclusive evidence of its
nght to exercise the same and such person shall not be put on enquiry as to whether
the Outstanding Indebtedness has become repayable nor shall any such person be
affected by notice that the Outstanding Indebtedness has not become repayable

FURTHER ASSURANCES

The Mortgagor hereby undertakes at its own expense to execute, sign, perfect, do and
(if required) register every such further assurance, document, act, or thing as in the
opinion of the Bank may be necessary or desirable for the purpose of more effectually
mortgaging charging and registering the Mortgaged Property or perfecting the securty

created hereby
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191

192

NOTICES

Every notice, demand or other communication shall be in writing and shall be given -

19 1 1 1n the case of the Mortgagor to

Andrew McLeay, Director

Osins Hydrographic & Geophysical Projects Ltd

Marntime House,

4 Brunel Road

Croft Business Park

Bromhorough

Wirral

CH62 3NY

Facsimile 0151 343 1057 Reference “PROTEUS OF LIVERPOOL”

19 1 2 in the case of the Bank to

Andrew Atkinson/Lynn Hibbert

Svenska Handelsbanken AB (publ)

Suite 209/213, 2™ Floor

India Buildings

Water Street 1.2 0QT

Facsimile 0151 236 3125 Reference Osins/ “PROTEUS OF LIVERPOOL"

or fo such other address in England or facsimile number as either the Bank or the

Mortgagor may from time to time notify to the other

Every notice, demand or other comrmunication shall be deemed to have been received

19 2 1 in the case of a letter when delivered personally or two days after its posting by
first class post

19 2 2 n the case of a facsimile when despatched




20 LAW
The provisions of this agreement shall be governed by and construed in accordance
with Enghsh law and all disputes ansing in connection with it shall be determined by
the High Court of Justice in England to whose junsdicton the Mortgagor hereby

irrevocably submits

IN WITNESS whereof the Mortgagor has caused this Deed to be executed and delivered as a

Deed the day and year first before written

Executed as a Deed by
the Mortgagor
In the presence of

._,3:;3'?—57-

Director

o~ 5%

Dureeter/Secretary

For ahd on bahatt o
Broa. & Co. (Managurend
, SECFITTARY

e
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SCHEDULE 1
NOTICE OF ASSIGNMENT TO SHIP INSURERS (“INSURERS”)
SV "PROTEUS OF LIVERPOOL” (“the Ship™)

We, Osins Hydrographic & Geophysical Projects Limited, the Owner of the Ship, hereby give
you notice that by a Deed of Covenants daled [ ] December 2013 entered into by us with
Svenska Handelsbanken AB (publ) as mortgagee (“Mortgagee”) and collateral to a first prionty
statutory manne mortgage on the Ship given by us to the Mortgagee, we have assigned to the
Mortgagee our nght, title and nterest in the Shipping Insurances on the Ship including the
insurance evidenced by the policy on which this notice 1s endorsed including all amounts
payable under the policy and all returns of premiums Accordingly it has been agreed between
the Owner and the Mortgagee that

(a) unless Insurers shall have received notice from the Mortgagee to the contrary, all
claims in respect of a total loss (including an actual, constructive, compromised or
agreed total loss) or a major casualty (that 1s any claim which exceeds in aggregate
£50,000 inclusive of any deductible) shall be paid direct to the Mortgagee to be
distnibuied by the Mortgagee in accordance with clause 3(b) of the Deed of Covenants

(b) all other claims shall be paid to Owner or to his order, unless or untii nohice in writing
that the Owners are in default under the said statutory mortgage has been received by
Insurers whereupon all such claims shall be paid to the Mortgagee or to its order

(c) clauses (a) and (b) will be subject to any deduction of excess (deductible) as set out
in the policy conditions and under the colhsion and protection and indemnity insurance
or excess layers thereof where clams shall be negotiated and agreed between the
Insurers and the third party involved direct and any payment which shall have
been agreed i1s to be paid by the Insurers direct to the third party

Sgned __ 57 =—Z=.
On duplicate

We acknowledge receipt of this notice of assignment and confirm that Insurers have noted the

mortgagee Interest/loss payee instruction on the policy

Signed - Dated
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SCHEDULE 2

LOSS PAYABLE CLAUSE (HULL AND MACHINERY/ 3" PARTY
LIABILITY/P&l)

SV “PROTEUS OF LIVERPOOL” (“the Ship”)

It 15 noted that by a Deed of Covenants dated | ] November 2013 between Osins
Hydrographic & Geophysical Projects Limited (“the Owner”) and Svenska Handelsbanken AB
(publ) (“the Mortgagee”) (“the Deed of Covenants”) collateral to a first prionty marne mortgage
on the Ship given by the Owner to the Mortgagee the Owner has assigned to the Mortgagee
its nght, title and interest in the Shipping Insurances on the Ship Including this policy of
nsurance

It has been agreed between the Owner and the Mortgagee that unless underwriters shall have
received notice from the Mortgagee to the contrary, all claims n respect of a total loss
(including an actual, constructive, compromised or agreed total loss) or a major casualty (that
1s any claim which exceeds in aggregate £50,000 inclusive of any deductible) shall be paid
direct to the Mortgagee to be distributed by the Mortgagee in accordance with clause 3(b) of
the Deed of Covenants

All other claims shall be paid to Owner or to his order, unless or until notice In writing that the
Owners are in default under the said statutory mortgage has been received by insurers
whereupon all such claims shali be paid to the Mortgagee or to its order
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Handelsbanken S

Liverpaol

The Directors

Osinis Hydrographic & Geophysical Projects Limited
Mantime House

4 Brunel Court

Croft Business Park

Bromborough

Wirral

CH62 3INY

Date 4™ March 2013
Dear Sirs,

In accordance with arrangements recently agreed between us, we hereby set out 1n this letter (the "Facility
Letter") the terms and conditions upon which we, Svenska Handelsbanken AB (publ) (the "Bank"), are
prepared to make avarlable a loan (the "Facility") to you, Osiris Hydrographic & Geophysical Projects
Lamited, Company Number 03408060 {the "Borrower"}. This Facility Letter 1s open for acceptance withn
30 days of the date hereof or such later date as the Bank shall agiee after which 1t shall expire

The principal terms on which the Facility 1s made available are set out in Clause 1 1, subject to the terms and
conditions contamed m the remarnder of this Facility Letter

11 Qutline Terms
¢ Amount & Type of Facility: £485,000 Loan
e Availabihity Perod: From the date heieof until 31% August 2013 unless
the Bank shall agree otherwise
* Bank’s Fees: Arrangement Fee £4,850 payable on signing this
Facility Letter
Piepayment Fee 0 4% of the amount prepaid on each
prepayment
Breakage Fee £300 payable on the date the Loan or
any part thereof 15 repaid or prepaid othe: than on
expiry of an Interest Period
Break Costs (1f applicable)
Secunty Dischaige Fee of £150 in respect of the
release of each Secunty Document payable on the
date of such release
* Drawdown: In Advances
Svenska Handelsbanken AB {pubh Telephone 0151 236 9666
Sulte 206/213, 2nd Floor, India Buildings Fax 0151 236 3125
Water Streetl www handelsbanken.co ukfilverpool
Liverpool, L2 0QT SWIFT HANDGB22

Reglstered Office Svenska Handelsbanken AB (publ), 3 Thomas More Square, London, E1W 1WY VAT Registration No GB524 9824 25

Registered In England and Wales No BR 000589 Incorporated in Sweden vwith lmvuted hability Registered in Sweden No 502 007 7862

Head Office In Stockhclm Authonsed by the Swedish Financlal Supervisory Authonty (Finansinspekiionen) and autharised and subject to hmited regulation by the
Funancial Services Authonty Detaits about the extent of our suthorlsation and regulation by the Finencizl Services Avthonly are avadable from us on request




12 Definitions and Interpretation

Unless otherwise defined heremn the definitions which shall apply to the Facility Letter are contamed
i Schedules 4 and 5

2 The Facility

21 The Borrower may only use the Facility for the Specified Purpose and furthermore undertakes not to
use the Facility for any purpose or in any manner that would result in a breach by it, or any other
person, of any provision of the Bribery Act 2010.

22 The Facility may be utilised up to a maximum amount as set out in Clause 1 1

3 Conditions Precedent

31 The Facility shall be available for use by the Borrower only when the Bank (1) shall have received, to
its satisfaction as to their form and substance, the documents and evidence set out 1n Schedule 3
other than the conditions detailed in Schedule 3 Clause 9 and subject always to the provisions of
Clause 3 4 and (n) 1s satisfied that the other conditions detailed in Schedule 3 have been satisfied

32 The Conditions Precedent set out in Schedule 3 are for the sole benefit of the Bank, and the Bank
may 1n its sole and absolute discretion make the Facility, ot a part thereof, available notwithstanding
that one or moie of such conditions have not been fulfilled on terms that such condition ar conditions
shall be fulfilled within such period or petiods theieafter as the Bank shall detetmine unless the Bank
shall otheiwise agree to waive such condition or conditions i its sole and absolute discretion

313 If the Bank peimits or allows the Borrower to satisfy certain of the conditions after the Diawdown
Date and grants to the Borrowet extra time 1n which to satisfy such Conditions Precedent, and if
within such further period specified the Borrower fails to satisfy such Conditions Precedent, the
Borrower shall be n default, and an Event of Default shall have occurred and all sums advanced
shall become 1mmediately due and payable and the Bank shall be entitled to cancel any undrawn
Facility ot parts theieof and the Facility offered pussuant to this Facility Letter shall cease to be
available

34 The Bank shall furtheimorce not be obliged to make any Advance other than an initial Advance of
£385,000, unless the conditions detailed in Schedule 3 Clause 9 are satisfied on the date the second
Advance 1s made

4 Availability and Drawdown

41 Subject to the prior satisfaction of the Conditions Precedent, the Bottower may, botrow the relevant
Advance duting the Availability Period provided that -

411 the Bank has received and 1s satisfied with a duly completed drawdown notice n form
and substance acceptable to the Bank, and

412 the first Advance shall be diawn within two months from the daie this Facilsty Letter is
signed on behalf of the Bank failing which the Bank shall be entitled to cancel the

Facility
Svenska Handelsbanken AB (publ) Telephone 0151 236 9666
Sude 209/213 2nd Floor, india Buddings Fax 0151 2383125
Water Street www handefsbanken ¢o udfiverpsol
Lverpoo! L2 0GT SWIFT HANDGB22

Registered Office Svenska Handelsbanken AB (publ) 3 Thomas More Square, London E1W 1WY VAT Registration No GB524 5824 2§

Reglstered in £ngland and Vales No BR 000589 [ncorperated in Sweden with limuted labilty Registered i Sweden No 502 007-7862

Head Office in Stockholm Authorised by the Swedish Financial Supernsory Authonly {Fmansinspektionen) and authonsed and subject to hmied reguialion by the
Fmancial Services Autharty Details about the extent of our authonsation and regulation by the Financial Services Authonty are availabla from us on request



writing that 1t 1s satisfied that such Event of Default has becn remedied and (1) the date on which the
Loan 15 repaid and any other amounts outstanding undet this Facility Letter have been paid in full
Interest shall be payable at the rate both before and after demand, court decree or judgment on each
Interest Payment Date or such other dates advised by the Bank to the Borrower any such interest
which 1s not paid when due shall be added to the overdue sum and itself bear interest accordingly

If interest shall be payable under this Clause 5 8 such interest shall be calculated and payable by
reference to successive periods of such duration as the Bank may from time to time at 1ts absolute
discretion select, each of which (other than the first, which shall begin on the due date) shall begin
on the last day of the previous one

59 The Bank's certificate as to the amounts due pursuant to this Clause 5 shall be final and conclusive,
save for manifest errot

6 Repayment

61 The Loan, together with interest thereon, shall be repaid by the Borrower paying to the Bank
611 the Repayment Amounts at the time and intervals as set out in Clause 1 1, and
612 such sum as may be required to repay the Loan then outstanding together with all interest

accrued thereon, any and all fees, costs, expenses and any other sums due cr to become
due undet this Facility Letter or the Security Documents on or before the Matunty Date
ot if the Matw ity Date s nol a Business Day the following Business Day

62 In the event that the Repayment Amount is not suffictent to repay the Loan and interest thereon by
the Maturity Date the Bank shall increase the Repayment Amount, to a level sufficient to ensuie the
Loan and interest thereon 15 1epaid by the Maturity Date and shall promptly advise the Borrower of
such changes

63 All mteiest and Repayment Amounts due shall be debited either to the Loan Account, or at the
Bank’s option to any other account held by the Borrower with the Bank o1 1f the Borrower does not
have any such account mterest and each Repayment Amount due shall be payable by duect debit o
such other payment mstrument as the Bank shall agree with the Borrower

64 If when any interest or Repayment Amount is debited the Limt 15 exceeded, or there 1s an
insufficient credit balance on any other account held by the Borower with the Bank, as appropriate,
the Boriowet shall pay to the Bank on the Bank's fust demand, such amount as shall be required to
reduce the total outstanding balance under the Loan to within the Limit, or to otherwise restore any
such account to credit, as the case may be

65 Any part of the Loan 1epaid shall not be available for redrawing and the Limit shall be permanently
1educed by the amount so repaid o1 prepaid

66 If there 1s a repayment, prepayment o1 1ecovery of alj or any part of the Loan other than on the last
day of an Inteiest Period, then the Borrower will pay to the Bank on demand an amount equal to the
Break Costs together with the Breakage Fee and the Borrower mdemnifies the Bank agamst any
other costs, habikities or expenses incurted by the Bank in connection with that early repayment,
prepayment o1 recovery

Svenska Handelsbanken AB {pubf} Telephone 0151 236 8666
Sunte 2097213 2ndd Floor India Buildings Fax (151 236 3125
Water Street www handelsbanken co ukilverpool
Liverpoot 12 0QT SWIFT HANDGB22

Regisiered Office Svenska Handelsbanken AB {publ) 3 Thornas More Square London E1W WY VAT Reglsiration No GBS524 9824 25
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deduction o1 withholding, the Bank shall receive a net sum equal to the sums which the Bank would
have received had no such deduction or withholding been required to be made

94 Notwithstanding any other provisions of this Facihity Letter if a Potential Event of Default or Event
of Default occurs or if the Bank realises any security granted to it pursuant to any of the Secunity
Documents and effects a repayment of the Loan as a result thereof, the Bank shall be entitled at the
cost of the Borrower to break any Interest Period that may be applicable to the Loan, and the
Borrower shall pay to the Bank the Breakage Fee and all Break Costs aiising as a resulf thereof. In
the event that the Bank shall exercise such right the Loan outstanding shall theteafter be fixed for
such Interest Periods as shall be determined by the Bank in 1ts sole and absolute discretion

95 The Borrower shall (within three Business Days of demand by the Bank) pay to the Bank an amount
equal to the loss, hability or cost which the Bank deterrmines will be or has been (directly or
indirectly) suffered for or on account of Tax by the Bank 1n respect of the Facilsty Letter

96 Clause 9 5 above shall not apply

9.6.1 with respect to any Tax assessed on the Bank under the law of the jurisdiction in which
the Bank 1s incoiporated or, 1f’ different, the junisdiction (or junsdictions) in which the
Bank 1s treated as resident for tax purposes, if that Tax 1s imposed on or calculated by
1efetence to the net mcome received or recervable (but not any sum deemed to be
recerved or receivable) by the Bank, or

962 to the extent a loss, hability or cost 1s compensated for by an mcieased payment under
Clause 9 3

97 If the Bank makes (o1 mttends to make) a claim under Clause 9 5 above, 1t shall notify the Borrower
as soon as 1s reasonably practicable of the event which has caused (o1 will cause} that claim,
however, the Bank’s entitlement to exercise its nghts under Clause 9.5 above 15 not conditional on
such notification being made in accordance with thus Clause 9 7.

98 For the purposes of Clauses 9 5 and 9 6
"Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature (including
any penaity or interest payable n connection with any failure to pay or any delay in paying any of

the same)

10 The Borrower shall pay the Bank Fees

101 In consideration of the Bank making the Facility available hereunder the Boirower shall pay to the
Bank, the Bank's Fees which 1f not previously paid shall be deducted from any Advance made by the
Bank. Any fees as set out 1n Clause 1 1 not due on drawdown shall be debited to the Borrower’s
account and be payable 1n advance at the time or times and in the manner set out 1n Clause 1 |

102  In the event that the level of adinmistration undertaken by the Bank in connection with the operation
and monitoring of the Cacility shall in the opinion of the Bank have mcreased o1 be likely to increase
from that envisaged by the Bank when the Facility was oniginally agreed then the Bank shall have
the night to charge the Borrower an Admunistration Fee
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Set-Off

In addition to any other nights to which it may be entitled, ncluding rights under any Secunty
Document, the Bank may retain, set off or appropriate any credit balances 1n name of the Borrower
(whether current o1 not yet due) against the Bortower's obligations to the Bank under this Facility
Letter The Bank may exercise any of these rights without prior notice bath before and after demand
and n so doing may convert to sterling at the prevailing market rate of exchange any balance which
18 in a currency other than sterling

Nothing expressed or implied 1n this Facihty Letter or any other document 1n connection herewith
shall be 1egaided as in any way negating or affecting any right which the Bank may have under
applicable law to apply any credit balances to which the Borrower 15 entitied on any account of the
Borrower in or towards satisfaction of any sumn due fiom the Bontower hereunder

Remedies, Waivers, Amendments and Consents

No failure on the part of the Bank to exercise, and no delay on its part 1n exercising, any nght or
remedy under this Facthity Letter and/or the Secunity Documents will operate as a waiver thereof|, nor
will any single or partial exercise of any right or remedy preclude any other or further exercise
thereof or the exercise of any other night or remedy The rights and 1emedies provided in this Facifity
Letter and the Security Documents aje cumulative and not exclusive of any rights or remedies
provided by law or otherwise

Save to the extent expressly provided to the contrary 1n this Facility Letter a peison who s not a
party to thus Facility Letter o1 the Security Documents may not enfoice any of #s terms undes the
Contiacts {(Raghts of Thud Parties) Act 1999

Assignment and Transferability

The Borrower may not assign, transfer o1 otherwise dispose of all or any part of its rights, benefits or
obligations under this Facility Letter ot the Secutity Documents.,

The Bank may at any tume assign, novate or ttansfer all or any part of its 1ights, benefits and
obligations under this Facility Letter and the Security Documents ot grant participations theremn to
any one or morc banks o1 financial institutions and the Borrower and any other party to this Factlity
Letter heieby agrees to execute any documents required to enable the Bank so to do (provided that
the Boriower and any such other party shail neither be required thereby to pay any greater amount to
satisfy 1ts obligations hereunder nor be 1esponsible for any legal or statutory costs or duties arising
therefiom} and the Borrower and any other party to this Facility Letter further agiees that the Bank
may disclose any information to any such bank or financial mstitution for said purpose

Illegality and Severance

If, in the opinion of the Bank, the introduction of any law or regulation or change in 1its
interpretation, makes 1t unlawful for the Bank to mantan all o1 any part of the Loan or carry out all
o1 any of 1ts obligations in relation to the Facility then the Bank will serve notice to that effect on the
Borrower and that notice will 1elease the Bank from those obligations The Borrower will then repay
to the Bank {on 1ts demand or on such later date as the Bank ieasonably specifies) the Facility
together with any other sums payable to the Bank under this Facility Letter
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22 Governing Law

This Facility Letter shall be goveined by and constiued in accordance with the laws of England and
Wates

If you are mn agreement with the aforesaid provistons, please sign and retuin the enclosed copy of this
Facility Letter, as your acceptance of the terms and conditions set out heren

Yours fasthfully

For and on behalf of
SKA HANDELSBANKEN AB (publ)

Authorised Signatory Authorised Signatory

The Borrower hereby confirms and accepts the above mentioned terms and conditions contamed m
this Facility Letter and the following Schedules.

The Borrower

Signed for and on behalf of the Borower
with the full authority of the Board of Diiectors

LT T I Pirector

O &7 E g DizestorfSecretary Duty Avihorsed Sanetary

For «ndd on hehalf of X
by Bros & Co {Managemensy

Lurategd SeCEE TARY
Date 7 / 3 / (™=
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assets and n respect of 1ts business for such amounts as would be prudent and provide to the Bank
copies of all such msurances upon request together with receipts evidencing that all necessary
premuums are paid on such surance;

the Borrower holds and shall maintam all heences and consents (including Environmental Licences)
necessary for the ownership of 1ts property and which allow it to comply with the terms of this
Facihty Letter and the Secunity Documents and to conduct its business and has complied in all
material respects with those licences and consents and with Environmental Law,

the Borrower will not (disregarding sales of stock 1n trade 1n the ordinary course of business ) sell,
transfer, lease (or where a lease 1s alieady 1n existence, consent to the lease being assigned) or
otherwise dispose of, by one or more transactions o1 series of transactions (whether related or not),
the whole or any material part of its revenue or 1ts assets without the prior written consent of the
Bank,

the Borrower will not without the pievious consent in writing of the Bank (ot 1 excess of o1
otherwise not in compliance with the conditions of such consent) create or purport or attempt to
create or allow to subsist, othet than in favow of the Bank any debenture, mortgage, pledge, charge
or other encumbrance on or over the whole or any part of 1ts assets o1 undertaking or permit any lien
to arise on or to affect any part thereof other than.a lien ansing by operation of law and in the
ordinary course of trading and other than any security interest arising under any retention of title ot
hire puichase o1 conditional sale agreement which does niot arise as a result of any default by the
borrowel

the Botrower will not, without the previous consent in wiiting of the Bank (or in excess of o
otherwise not 1n compliance with the conditions of such consent or other than in the ordinary course
of trading), create or purport or atiempt to cteate o1 allow to subsist any guarantees in favour of any
thud parties, other than those m favour of the Bank nor shall the Borrower other than in the ordinary
course of trading lend or give credit to or indemnify 01 guarantee any other person(s),

the Boriower 1s cither owner o1 licensee of all Inteliectual Property Rights used in the Borrower’s
business and use of them does not infringe any third party rights and the Borrowe: shall preserve and
defend its Intellectual Property Rights and observe all covenants and stipulations affecting them;

the Borrower shall take whatever steps and cxecute whatever documents the Bank may 1casonably
tequite 1 oider to give effect to the Security Documents and comply with 1ts obligations to the
Bank,

the Bortower shall comply at all tunes with the terms of the Security Documents and in particular to
notify the Bank of any actual o1 threatened claim agamst the Borrower in 1espect of an alleged
breach of Envitonmental Law oi remedial obligation or Lability under such law which could, 1f well-
founded, (1) have a Material Adverse Effect or (2) constitute a matetial liabilsty of the Boirower
{which shall be judged solely by the Bank);

the Borrower shall not join any partnership or enter into any joint venture with any other person or
merge or amalgamate with any other person (other than as part of a solvent 1econstruction with the
prior written consent of the Bank),

the Borrower shall comply with ali Statutory Controls and promptly give to the Bank a copy of any
notice concerming comphance with them,
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Schedule 2 - Events of Default

The Loan or any part thereof outstanding, together with accrued interest, fees, costs, expenses and any other
sums due or to become due heieunder, whether actual or contingent, shaill become immediately due and
payable to the Bank without further demand and any obligation of the Bank to make available or continue
the Facility shall cease forthwith if any of the following shall occur-

] if the Borrower shall default 1n the payment on the due date therefor of any sum due hereunder or
under the Security Documents,

2 if this Facility Letter or any of the Security Docuiments or any other documentation refating thereto
shall be termuinated, or shall prove to be or become 1nvalid, not binding or unenfoiceable at any time,

3 if any representation or warranty made by the Borrower hereunder or under the Security Documents
shall prove to be o1 to have been incorrect when made in any respect,

4 if the Borrower shalt fail to comply at all iimes with the undertakings given hereunder ot under the
Secutity Documents,

5 if the Borrower shall default in the performance of any other term o1 condition of this Factlity Letter
ot of the Secutity Documents and, if capable of remedy, such default shall continue unremedied for
fourteen days after written notice thereof shall have been given by the Bank to the Borrower,

6 if any Borrowings or other obligation of the Borrower for the payment or repayment of money shall
become due and payable prior to the specified matunity theteof by 1eason of default thereunder or 1f
repayable on demand is not 1epaid upon a demand for same o1 is otherwise not paid when due If
there 1s any consistency between this facihty letter and any pievious facility letter to which the
botrower and the bank are party then this facility letter shall prevail

7 if any formal legal step (including without limitation petition, proposal, convening a meeting or
se1vice of a notice of intention to appoint an admimstrator under patagraphs 15 or 26 of Schedule B1
to the Insolvency Act 1986, o1 any statutory modificatton or 1e-enactment theteof) 1s taken with a
view to the admnistration, hquidation, winding-up o1 dissolution of the Bortower, or any other
insolvency proceedings involving the Botiower,

8 if a winding up petition be piesented in any Court or a meeting be convened for the puipose of
considering a resolution for the winding up of the Boriower (except 1n the case of a reconstruction or
amalgamation which has the prior written appioval of the Bank under which the new o1
amalgamating company asswmes liability hereunder and provides security therefor in foim and
amouut approved by the Bank),

9 if a receiver, administrator or other similar officer be appomnted of the whole o1 any part of the assets
or undertakmg of the Bottower or an encumbrancer takes possession of, or any person exercises o1
attempts to exercise any power of sale in relation to all or any part thereof,

10 if a judgement or order of any Court be made against the Botiower for payment of any sum of
money and not be complied with withm fourteen days or if a wnt of execution be 1ssued against or
distress, execution or sequesttation be levied or enforced upon or sued out aganst any of the
property of the Borrower;
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Schedule 3 — Conditions Piecedent

| A copy of this Facility Letter signed by duly authorised officials accepting on behalf of the Borrower
the terms and conditions set out heiein,

2 A copy certified as true and accurate by a Duector or the Secretary of the Borrower of a resolution
authonising the appropriate officials to act on behalf of and to bind the Borrower in the acceptance of
the terms and conditions of this Facility Letter, the execution of this Facility Letter and any other
necessary supporting documents ancillary thereto

3 The Valuation of the Existing Vessels confirmimng without limitation that the current Market Value
thereof 15 not less than the amount set out in Clause 1 1,

4 The Bank's Fees then due,

5 The avatlability as security for the Loan of any Existing Secuirty Document 1s confirmed to the
Bank's satisfaction,

6 The Bark being satisfied with the terms (including the level and type of cover) and conditions and
the assets covered by the Botrower’s insurance policies and the identity of the insurance company,

7 At the Bank's option the Bank's interest being noted on terms satisfactory to the Bank and/or the
Bank being noted as loss payee in tespect of the msuiance policies or the Bank being jointly nsured
thereundei,

8 If the Borrower 18 required to provide management accounts under the terms of this Facility Letter, a
copy of the most recent management accounts

9 Furthet Conditions Precedent in respect of any Advance other than the imtial Advance of £385,000

91 The Valuation of the Further Vessel addressed to the Bank fiom such professional surveyois o
valuets mstiucted by and acceptable to the Bank, (the “Valuers™), the Valuation being based upon
critena determimed by the Bank i 1ts sole and absolute discretion meluding, but not limited to ,
general condition of the hull, machinery, fittings and appurtenances, seaworthiness/fitness for
puipose, regulatory compliance/ ability to trade (1 ¢ having relevani domestic and international
certificates / documentation, including classification society certtficate, and MCA licences), an
assessment of the tunning charactenistics of the engines and comment on the value of the engines in
relation to the overall value of the vessel and cunient market vaiue,

92 A copy certified as true and accurate by a Director or the Secietary of the Borrower of a resolution
authorising the appiopuiate officials to act on behalf of and to bind the Borrower in the acceptance of
the terms and conditions of the New Security Documents, the execution of the Securiiy Documents
and the granting of the Secunty Documents and any other necessary supporting docuiments ancillary
thereto

93 The Bank has received and 1s satisfied the New Security Documents in relation to the Fuither Vessel
to be funded with the relevant Advance, duly and propeily executed and such other documents as the
Bank shall require to ensure such Security Documents are perfected,
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Schedule 4 — Defimtions and Interpretation

"Administiation Fee" mcans an admimistration fee of such amount or administration fees of such amounts
as shali be determined by the Bank m its absolute discretion fiom time to time to fully compensate the Bank
for the additional costs incurred or likely to be incuried by 1t in the operation and monitoring of the Facility
Such fee or fees will be payable on the Bank’s first demand

"Advance" means the advance or advances to be made available to the Borrower under this Facihity Letter
"Availability Period" means the pertod ending on the date set out in Clause 1 1

"Bank’s Fees" means the Bank’s Fees as set out in Clause | |

"BBA" means the British Bankers® Association

"Borrowings" means (without double counting) -

(a) money bortowed o1 1aised and includes capitalised interest,

{b) any liability under any bond, note, debenture, loan stock, redeemable preference share capital or
other mstrument or security,

{c) any habslity for acceptance ot documentary credits or discounted struments,

(d) any hability for the acquisition cost of assets or se1vices payable on defeired payment terms where
the period of deferment 15 more than 90 days,

{e) any liabibty under debt purchase, factoring and similar agreements and capital amounts owing under
finance leases, hire purchase or conditional sale agreements or arrangements,

H the net liability under any derivative transaction protecting agaimnst or benefiting from fluctuations n
any rate o1 price,

{g) any other anangements having the commeitcial effect of bortowing, and

(h) any liabthty under any guarantee or indemmity in respect of any obligation falling within (a) to (g)
(mnclusive) above

"Break Costs" means the amount (1f any) by which

(a) the interest which the Bank should have 1eceived for the period fiom the date of receipt of all or any
part of the Loan or any unpaid sum to the last day of the current fixed rate period in respect of that
Loan or unpaid sum, had the principal amount ot unpaid sum received been paid on the last day of
that Interest Period,

exceeds:

)] the amount which that Bank would be able to obtamn by placing an amount equal to the principal
amount or unpaid sum recewved by 1t on depos:it with a leading bank m the relevant interbank market
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diseretion based on either the arithmetic mean of the 1ates (rounded upwards to fowm decimal places) quoted
by the leading banks 1n the London Inter-Bank Market for an amount equal to the Advance for the Interest
Period or the rate at which sterling deposits in an amount equal to the Advance aie offered to the Bank in the
London Inter-Bank Market for the Interest Period and, if any such rate is below zeto, LIBOR will be deemed
to be zeto

“Limit" means the amount of the Loan set out in Clause 1 | less any repayments required to be made under
the terms of this Facility Letter

"Loan" means the loan made available hereunder the amount and type as set out in Clause 1 |

"Loan Account" means the account maintamed by the Boirower with the Bank i connection with this
Facihity

"Margin" means the percentage set out 1n Clause 1 1

“"Market Value" means {1} in regard to land or an interest in land over which the Bank has security, the
Market Value as that term 15 defined o1 refeired to m the RICS Appraisal and Valuation Manual (curient
edition) published by the RICS and (2) in regard to any other asset over which the Bank has secuiity, the
estimated amount which the Bank would receive as a result of the sale of the same on the open market at the
fime a valuation 1s made but in any case afier deducting (a) any amounts payable in 1espect of legal and othes
expenses connected with that sale and (b) the principal, interest and chairges payable to any prior ranking
creditor Market Value shall be deteimined (at such time or fiom time to tune as the Bank decides) by a
professionally qualified valuer appomted by the Bank at the expense of the Borrower

"Material Adverse Effect” means any cffect which, m the reasonable opinion of the Bank, 1s likely to -

{a) adveisely affect the ability of the Boirower to comply with its obhgations under tlus Facility Lettet

or the Security Documents, .
(b) adversely affect the business, assets or financial condition of Borrower, or
{c) (wheie the context so adnuis) 1esult in any of this Facility Letter or any of the Security Documents

not being legal, valid and binding on, and enforceable substantially in accordance with 1ts terms
agamst any party to that document or, in the case of any of the Security Documents, not providing
the Bank with enfoiceable security over the assets to be covered by it

"Maturity Date" means the date set out in Clause 1 1

"MLA Costs" means the costs (expiessed as an annual percentage) calculated by the Bank m accordance
with its usual practice of complymg with any reserve asset andfor special deposit and/or cash ratio and/o
liqmdity and/or capital adequacy and/or banking control or similat 1equuements of Bank of England, the
Financial Services Authority, the Riksbank, the European Central Bank or any other authority which replaces
all or any of 1ts functions

"New Security Documents”" means the new security documents listed in Clause 1.1

""Prepayment Fee" means the fee set outin Clause 1 1

"Repayment Amount” means the amount(s) set out in Clause | |
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(H a person is to be construed to include references to a corporation, firm, company, partneiship, jomt
ventuie, unincorpoated body of persons, mdividual or any state or any agency of a state, whether o
not a scparate legal entity

(2) any person 15 to be construed to include that peison's assignees or transferees o1 successors n title,
whether direct or indrect

(h) any word or phrase mcludes all derivations thereof
(i) a matter being in the cpimon of the Bank o1 at the Bank's discretion shall be 1n the sole opinion of
the Bank taking into consideration the Bank's intetests hereunder and i the case of the Bank's

discretion 1t shall be at the Bank's sole unfettered discretion without taking into consideration other
party's interests

Clause headings are for ease of reference only and are not to affect the interpretation of this Facility Letter
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"Dividends" means, in relation to any accounting period of the Borrower, all dividends on the
Bortower's (1) ordmnary shate capital, and {i1) preference shaie capital (othet than redeemable
preference shares)

"EBIT" means, for any specified pertod, the profit/loss of the Boirower, before the deduction of
Interest and taxation or the addition of nterest recervable, disregarding profits or losses arising 1n
respect of exceptional or extraordinary items 1n that pertod

"Interest” means, for any specified period, interest and any amounts in the natuie of interest in
relation to any Borrowings of the Borrower (including, without limitation, the interest element of
finance leases, guarantee fees, non-utilisation fees, discount and acceptance fees and payments under
any hedging arrangements on a net basis but excluding arrangement fees), 1n each case n that
period

“Net Profit" means, for any specified period, the profit/loss of the Bottower, after the deduction of
interest and taxation o1 the addition of interest recervable, disregarding profits or losses arising in
respect of exceptional or extraordinary items in that period

"Test Date" means 31* March, 30™ June, 30" September and 31 December i each year
"Test Period" means a period of 12 months ending on a Test Date

5 If the accountmng principles to be applied in the preparation of the Financial Statements or the
management accounts of the Borrower arc changed after the date of this Facihity Letter {whether as a
tesult of a change 1n GAAP or otherwise), or the introduction or umplementation of any accounting
standards or rules after the date of this Facility Letter tequires that any such accounting principles be
changed, the Borrower shall notify the Bank of such circumstances. 1f the Bank considers that the
financial covenants in this Schedule 1equire to be amended as a 1esult of any such change in
accounting principles, standards or rules the Bank and the Borrower shall negotiate 1n good faith to
amend the financial covenants in order to provide the Bank with substantially the same protection as
it would have had if the changes had not happened If no agteement is reached on the requirement
amendments to this Facility Letter, the Boirowet must supply with each set of its Financial
Statements another set of its financial statements prepared on the same basis as the ariginal financial

statements
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