Companies House

MRO1 e

Registration of a Charge

Company name: "K" LINE BULK SHIPPING (UK) LIMITED
Company number: 04830352

XOANGJIOT

Received for Electronic Filing: 03/08/2020

Details of Charge

Date of creation:  31/07/2020
Charge code: 0483 0352 0042
Persons entitled: MIZUHO BANK, LTD., LONDON BRANCH

Brief description:. MORTGAGE OVER ONE 58,000 DWT BULK CARRIER VESSEL KNOWN AS
M.V. "CLIFTON BAY" WITH IMO NUMBER 9615743. THE CHARGE WILL
CREATE A FIXED CHARGE OVER THE VESSEL.

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

Electronically filed document for Company Number: 04830352 Page 1




Certified by: NORTON ROSE FULBRIGHT LLP

Electronically filed document for Company Number: 04830352 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4830352

Charge code: 0483 0352 0042

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st July 2020 and created by "K" LINE BULK SHIPPING
(UK) LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 3rd August 2020 .

Given at Companies House, Cardiff on 4th August 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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IN FAITH AND TESTIMONY WHEREOF 1 the said notary have
subscribed my name and set and affixed my seal of office at London

aforesaid this thirty first

day of July two thousand and twenty.

Saville & Co. Scrivener Notaries is

SCRIVENER
NOFARIES

and Wales with registeree Aumber OC420687 and with tegistered office at Orie Carey Lane, Lordon EC2Y BAE
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THIS FIRST PREFERRED SHIP MORTGAGE is dated ’gl jLL)l»' 2020 and made
BETWEEN: v

(1)

2)

“K” LINE BULK SHIPPING (UK} LIMITED a company incorporated under the laws of England
whose registered office is at 6th Floor, 200 Aldersgate Street, London EC1A 4HD, United
Kingdom (the Owner}; and

MIZUHO BANK, LTD., LONDON BRANCH a company incorporated under the laws of Japan
whose registered office is at 1-5-5 Otemachi, Chiyoda-Ku, Tokyo 100-8176, Japan acting for the
purposes of this Deed through its London branch at Mizuho House, 30 Qld Bailey, London
EC4M 7AU (the Mortgagee),

WHEREAS:

A

(B)

(C)

(2)

the Owner is the sole, absolute and unencumbered, legal and beneficial owner of the whole of
the Ship described in clause 1.2;

by a Lecan Agreement dated Zg" -:1/ ("Llw 2020 (the Loan Agreement} and made
between (1) the Owner, (therein referred to as{jhe Borrower) and (2) the Mortgagee (therein
referred to as the Bank) (a copy of the form of which Loan Agreement is annexed hereto as
Schedule 1 and which Loan Agreement forms part hereof and in respect of which the terms and
conditions thereof shall be considered as part hereof whenever reference is made thereto in this
Mortgage decument) the Bank agreed (inter alia) to advance by way of a loan to the Qwner,
upan the terms and conditions therein contained, up to USD 13,900,000 (or the equivalent
amount in an Alternative Currency as defined in the Loan Agreement) {therein referrad to as the
Loan),

pursuant to the said Loan Agreement the Mortgagee advanced to the Owner {and the Owner is
indebted to the Morigagee in a total principal amount of thiteen million, nine hundred thousand
Doliars (USD13,900,000) as at the date of advance); and

the Owner, in order to secure the repayment of the said principal amount and interest thereon,
costs and expenses of collection, as well as sums resuiting from the fluctuations of currencies
or mediums of exchange and all other sums of money from time to time owing by the Qwner to
the Mortgagee under the said Loan Agreement, the Security Documents and the performance
and observance of and compliance with all of the covenants, terms and conditions in this
Mortgage and the said Loan Agreement and the Security Documents, has duly authorised the
execution and delivery of this First Preferred Mortgage.

NOW THIS MORTGAGE WITNESSES AND IT I8 HEREBY AGREED as follows:

1

1.1

1.2

Definitions

Defined expressions

Words and expressions defined in the Loan Agresment shall, unless the context otherwise
requires or unless otherwise defined herein, have the same meanings when used in this
Mortgage.

Definitions

In this Mortgage unless the context otherwise requires:

Approved Brokers means a firm of insurance brokers, trusted and appointed by the Owner:;

Casualty Amount means one million Dollars {$1,000.000) {or the equivalent in any other
currency);

BD-#36592971-v3 1



Collateral Instruments means notes, bills of exchange, certificates of deposit and other
negotiable and non-negotiable instruments, guarantees, indemnities and other assurances
against financial loss and any other documents or instruments which contain or evidence an
obligation (with or without security) to pay, discharge or be responsible directly or indirectly for,
any indebtedness or liabilities of the Owner or any other person liable and includes any
documents or instruments creating or evidencing a mortgage, charge {whether fixed or floating),
piedge, lien, hypothecation, assignment, trust arrangement or security interest of any kind;

Envircnmental Incident means any Spill:
{ay from the Ship; or
(b}  from any other vessel in circumstances where:

{i) the Ship, the Owner, or its operator or manager may be liabie for Environmental
Ciaims arising from the Spill (cther than Environmental Claims arising and fully
satisfied befors the date of this Agreement); and/or

(i)  the Ship may be arrested or attached in connection with any such Environmental
Claims;

Expenses means the aggregate at any relevant time (o the extent that the same have not been
received or recovered by the Morlgagee) of:

(8) all losses, liabilities, costs, charges, expenses, damages and outgoings of whatever
nature, {including, without limitation, Taxes, repair costs, registration fees and insurance
premiums) suffered, incurred or paid by the Mortgagee in connection with the exercise of
the powers referred to in or granted by the Loan Agreement or this Mortgage or any other
of the Security Documents or ctherwise payable by the Owner in accordance with
clause 11, and

(b} interest on all such losses, liabilities, costs, charges, expenses, damages and outgoings
from the date on which the same were suffered, incurred of paid by the Mortgagee until
the date of receipt or recovery thereof (whether before or after judgement) at a rate per
annum calculated in accordance with clause 3.3 of the Loan Agreement (as conclusively
certified by the Mortgages);

Insurances means all policies and contracts of insurance {which expression includes all entries
of the Ship in a protection and indemnity or war risks association) which are from time to time
during the Security Period in place or taken out or entered into by or for the benefit of the Qwner
{(whether in the sole name of the Owner, or in the joint names of the Owner, and the Mortgagee
or otherwise) in respect of the Ship or otherwise howsosver in connection with the Ship and aii
benefits thereof (including claims of whatsoever nature and return of premiums);

Loan means the total principal amount referred to in Recital (C) to be advanced by the
Martgagee to the Owner pursuant to the Loan Agreement or (as the context may require) the
amount thereof at any time outstanding (in Dollars or Yen as the Alternative Currency);

Loan Agreement means the agreement dated '26/ \T - \ 2020 mentioned in recital
{B} hereto; U

Loss Payable Clauses means ithe provisions regulating the manner of payment of sums
receivable under the Insurances which are to be incorporated in the relevant insurance
documents, such Loss Payable Clauses to be in the forms set out in schedule 1 to the General
Assignment, or in such other forms as may from time to time be required or agreed in writing by
the Mortgagee;

Margin means one point seven per cent (1.7%) per annum;

Mortgagee includes the successors in title and assignees of the Mortgages;
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Notice of Assignment of Insurances means a notice of assighment in the form set out in
schedute 2 to the General Assignment or in such other form as may from time to time be
required or agreed in writing by the Mortgagee,

Outstanding indebtedness means the aggregate of the Loan and all interest accrued and
accruing thereon, the Expenses and ail other sums of money from time to time owing to the
Mortgagee, whether actually or contingently, under the Loan Agreement and the Security
Documents or any of them (including costs and expenses of collection as weli as sums resulting
from fluctuations of currencies or mediums of exchange and all other amounts which are, by the
relevant laws of the Republic of Panama, deemed to be secured by a morgage on a
Panamanian ship);

Cwner includes the successors in title of the Owner;
Pollutant means and includes oil and its products, any other polluting, toxic or hazardous
substance and any other substance whose release into the environment is regulated or

penalised by Environmental Laws,

Requisition Compensation means all moneys or other compensation from time to time
payable during the Security Period by reason of the Compulsory Acquisition of the Ship;

Security Period means the period commencing on the date hereof and terminating upon
discharge by the Morgagee of the security created by the Security Documents by payment of
all moneys payable thereunder;

Ship means the vessel m.v. "CLIFTON BAY", of the following dimensions and tonnages:

Length overall 197.00m

Breadth 32.28m
Depth 18.10m
Tons Gross 33,126.00
Tons Net 18,142.00

having IMO number 8615743 and International Call Sign 3FOL7, and more particularly
described in the Statutory Patente of Mavigation Number 44002-12-A the title of which vassel
will be preliminarily registered before the preliminary registration of this Mortgage in the General
Directorate of Public Registry of Titles and Encumbrances on Vessels of the Panama Maritime
Authority and includes any interest therein and her engines, machinery, boats, tackle, outiit,
spare gear, fuel, consumable or other stores, belongings and appurtenances whether on board
or ashore and whether now owned or hereafter acquired and also any and all additions,
improvements and replacements hereafter made in or to such vessai or any part thereof or in or
to her equipment and appurtenances aforesaid;

Spill means any actual or threatened emission, spill, release or discharge of a Poliutant into the
environment;

Total Loss means:
{8) actual, constructive, compromised or arranged total loss of the Ship; or
{b) the Compulsory Acquisition of the Ship; or

(¢} the condemnation, capture, seizure, arrest, detention or confiscation of the Ship (other
than where the same amounts to the Compulsory Acquisition of the Ship} by any
Government Entity, or by persons acting or purporting to act on behalf of any
Government Entity, uniess the Ship be released and restored to the Owner from such
condemnation, capture, seizure, arrest, detention or confiscation within thirty (30) days
after the occurrence thereof; or

BD-#36092971-v3 K]



1.3

1.4

1.5

1.5.1

1.5.2

153

1.5.4

1.5.5

1.66

1.8

(d) the hijacking, theft or capture of the Ship by any other persons, unless such Ship be
released and restored to the Owner from such hijacking, theft or capture within thirty {30)
days after the occurrence thereof,

insurance terms
In clause 5.1.1 hereof:

excess risks means the proportion (if any) of claims for general average, salvage and salvage
charges and under the ordinary collision clause not recoverable in consequence of the value at
which a vessel is assessed for the purpose of such claims exceeding her insured value;

protection and indemnity risks means the usual risks (including oii pollution) covered by a
protection and indemnity associaticn which is managed in London (including, without limitation,
the proportion (if any) of any sums payable to any other person or persons in case of collision
which are not recoverable under the hull and machinery policies by reason of the incorporation
therein of Clause 8 of the Institute Time Clauses (Hulls) {1/11/85) or the Institute Amended
Running Down Ciause (1/10/71) or any equivalent provision); and

war risks includes those risks covered by the standard form of English marine policy with
institute War and Strikes Clauses (Time) (1/11/95) attached or similar cover.

Headings

Clause headings and the table of contents are inserted for convenience of reference only and
shall be ighored in the interpretation of this Mortgage.

Construction of certain terms
In this Mortgage, unless the context otherwise requires:

references 1o clauses and schedules are to be construed as references to clauses of, and
schedules to, this Mortgage and references to this Mortgage include its schedules;

references to (or to any specified provision of} this Mortgage or any cther documents shall be
construed as references to this Morigage, that provision or that document as in force for the
time being and as amended in accordance with the terms thereof or, as the case may be, with
the agreement of the relevant parties;

words importing the plural shall include the singular and vice versa:

references to a person shall be construed as references to an individual, firm, company,
corporation, unincorporated body of persons or any Government Entity;

references to a guarantee shall include references to an indemnity or other assurance against
financial loss including, without limitation, an obligation to purchase assets or services as a
consequence of a default by any cther person to pay any Indebtedness and guarantsed shall
be construed accordingly; and

references o statutory provisions shall be construed as references io those provisions as
replaced or amended or re-enacted from time to time,

Conflict with Loan Agreement

This Mortgage shall be read together with the Loan Agreement and in the event of any conflict,
the Loan Agreement shall prevail.

BD-#36592971-v3 4



2.1

2.2

2.3

3.1

3.1.1

Mortgage and charge

In consideration of the advance by the Morigagee to the Owner pursuant to the Loan
Agreement of up to thirteen million nine hundred thousand Dollars ($13,900,000) (or the
equivalent in Yen) and pursuant to the Loan Agreement and in order to secure the repayment of
such principal amount, together with interest, costs and expenses of collection, as well as sums
resuiting from the fluctuations of currencies or mediums of exchange as well as other sums
agreed and which comprise the Qutstanding Indebtedness and to secure the performance and
observance of and compliance with the covenants, terms and conditions in this Mortgage and in
the Loan Agreement and the other Security Documents contained, express or implied, the
Owner hereby morigages and charges to and in favour of the Mortgagee the Ship (and all the
Owner's interest therein} to the intent that this Morigage shall constitute in favour of the
Mortgagee a first and absclute mortgage on the Ship in accordance with the provisions of Law
55 of 6 August 2008 of the Republic of Panama and of the partinent provisions of the Civii Code
and other laws of the Republic of Panama,

If the Morigagee is satisfied that all the secured cbligations described in clause 2.1 have been
irrevocably and unconditionally discharged in fuil, that no Security Party has any further actual
or contingent obligations under the Security Documents and that no payment by any Security
Party or any discharge given by the Mortgagee is capable of being avoidad or reduced because
of insolvency or any similar event, the Mortgagee shall at the request and cost of the Owner
release and discharge this Mortgage.

For the purpose of recording this First Preferred Morigage and Article 260 of Law 55 of 6
August 2008 of the Republic of Panama, the total amount secured by this Mortgage is thirteen
million nine hundred thousand Dellars ($13,900,000) (or the equivalent in Yen) and interest and
performance of martgage covenants. The date of maturity is the date falling three (3 years) from
the Drawdown Date and the discharge amount is the same as the total amount. The dates for
repayment of capital and the rates and dates for payment of interest are as set out in the Loan
Agreement scheduled to this Mortgage.

Covenants to pay and perform
For the consideration aforesaid the Owner hereby covenants with the Morlgagee as follows:

the Owner will repay the Loan to the Mortgagee by the instalments, at the times and in the
manner specified in the Loan Agreement,

the Owner will pay to the Morigagee interest on the Loan at the rates, at the times and in the
manner specifiad in the Loan Agreement;

the Cwner will pay the full amount of all other moneys comgrising the Cutstanding Indebtedness
as and when the same shall become due and payable in accordance with the terms of the
Security Documents;

the Owner will pay interest at a rate per annum calculated in accordance with clause 3.3 of the
Loan Agreement (as conclusively certified by the Morigagee) on any moneys which are by this
Mortgage expressed to be payable on demand and which are not paid forthwith on demand
being made as from the date of demand untii payment (both before and after any judgment)
provided however that this provision shall not affect the right of the Mortgagee to receive that
part of its Expenses as comprises interest from such date prior to demand being made as is
referred to in the definition of Expenses; and

the Owner will keep, perform and observe the covenants and provisions of the Loan Agreement
and any other Security Documents {o which it is a parly.

BD#36592971-v3 5



4.2

4.3

4.4

Continuing security and other matters
Continuing security
The security creatad by this Mortgage shall:

be held by the Mortgagee as a continuing security for the payment of the Outstanding
Indebtedness and the performance and observance of and compliance with all of the
covenants, terms and conditions contained in the Security Documents, express or implied, and
the security so created shall not be satisfied by any intermediate payment or satisfaction of any
part of the amount hereby and thereby secured (or by any settlement of accounts betwesen the
Owner or any other person who may be liable to the Mortgagee in respect of the Qutstanding
Indebtedness or any part thereof and the Mortgagee);

be in addition to, and shall not in any way prejudice or affect, and may be enforced by the
Morigagee without prior recourse to, the security created by any other of the Security
Documents or by any present or future Collateral instruments, right or remedy heid by or
available to the Mortgagee or any right or remedy of the Morigagee thereunder; and

not be in any way prejudiced or affected by the existence of any of the other Security
Documents or any such Cellateral Instrument, rights or remedies or by the same becoming
wholly or in part void, voidable or unenforceable on any ground whatscever or by the Mortgagee
dealing with, exchanging, varying or failing to perfect or enforce any of the same, or giving time
for payment or performance or indulgence or compounding with any other person liable.

Rights additional

All the rights, powers and remedies vested in the Mortgagee hersunder shall be in addition o
and not a limitation of any and every other right, power or remedy vested in the Mortgagee
under the Loan Agreement, this Morgage, the other Security Documentis or any Collateral
Instrument or at law and all the rights, powers and remedies so vested in the Mortgagee may be
exercised from time to time and as often as the Mortgagee may deem expedient.

Mo enquiry

The Morigagee shall not be obliged to make any enquiry as to the nature or sufficiency of any
payment received by it under this Mortgage or to make any claim or take any action to collect
any moneys or to enforce any rights or benefits to which the Mortgagee may at any time be
entitled under this Mortgage.

Waiver of rights

The Owner hereby waives any rights under the provisions of the laws of a given couniry which

require the Mortgagee to levy execution against the Owner or make any demand or claim
against the Owner prior to the enforcement of rights under this Mortgage.

Covenants

The Owner further covenants with the Mortgagee and underakes throughout the Security
Period:

Insurance

(a) Insured risks, amounts and ferms
to insure and keep the Ship insured free of cost and expense to the Mortgagee and in
the sole name of the Owner or, if so required by the Mortgagee, in the joint names of

the Owner and the Morigagee (but without liability on the part of the Morigagee for
premiums or calis):

BD-#36592971-v3 g



{d)

{®)

{n against fire and usual marine risks (including, without limitation, hull and
machinery, huli interest and freight, and excess risks) on an agreed value basis, in
such amounts (but not in any event less than whichever shall be the greater of the
market value of the Ship for the time being and one hundred and three per cent
(103%}) of the Loan);

(i} against war risks, on an agreed value basis, in such amounts (but not in any event
less than whichever shall ke the greater of the market value of the Ship for the time
being and one hundred and three per cent (103%) of the Loan);

(i) against protection and indemnity risks (including poliution risks for the highsest
amount in respect of which cover is or may become available for ships of the same
type, size, age and flag as the Ship) for the full value and tonnage of the Ship (as
approved in writing by the Morigagee); and

{(iv) in respect of such other matters of whatsoever nature and howsoever arising in
respect of which insurance would be maintained by a prudent owner of the Ship;

Fieet liens, set-off and canceliation

if any of the insurances referred to in clause 5.1.1(a) form part of a fleet cover, to
procure that the Approved Brokers shall undertake to the Mortgagee that they shall
neither set off against any claims in respect of the Ship any premiums due in respect of
other vessels under such fleet cover or any premiums due for other insurances, nor
cancel the insurance for reason of nan-payment of premiums for other vessels under
such fleet cover or of premiums for such other insurances, and shall underiake to issue
a separate policy in respect of the Ship if and when so requested by the Mortgages;

Payment of premiums and calis

punctually to pay all premiums, calls, contributions or other sums payable in respect of
all such insurances and to produce all relevant receipts or other evidence of payment
when so required by the Morigagee;

Guaranteas

to arrange for the execution and delivery of such guarantees or indemnities as may from
time to time be required by any protection and indemnity or war risks association;

Hull policy documents, notices, loss payable clauses and brokers’ undertakings

to deposit with the Approved Brokers (or procure the deposit of) all slips, cover notes,
policies, certificates of entry or other instruments of insurance from time to time issued
in connection with such of the insurances referred to in clause 5.1.1{a) as are effected
through the Approved Brokers and procure that the interest of the Mortgagee shall be
endorsed thereon by incorporation of the relevant Loss Payable Clause and, where the
Insurances have been assigned to the Mortgagee, by means of a Notice of Assignment
of Insurances (signed by the Owner and by any other assured who shall have assigned
its interest in the Insurances to the Morlgagee) and that the Mortgagee shall be
furnished with pro forma copies thereof and a letter or letters of undertaking from the
Approved Brokers in such form as shall from time to time be required by the Mortgagee;

Associations’ loss payable clauses, undertakings and certificates

to procure that any protection and indemnity and/or war risks associations in which the
Ship is for the time being entered shall endorse the relevant Loss Payable Clause either
on the relevant certificate of entry or policy or in a letter of undertaking to be provided o
the Morigagee and shall furnish the Mortgagee with a copy of such certificate of antry or
policy and a letter or letters of undertaking in such form as may from time to time be
required by the Mortgagee;
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{g} Extent of cover and exclusions

to take all necessary action and comply with all requirements which may from time to
time be applicable to the Insurances (including, without limitation, the making of ail
requisite declarations within any prescribed time limits and the payment of any
additional premiums or calis) so as to ensure that the Insurances are not made subject
o any exclusions or qualifications to which the Mortgagee has not given its prior written
consent and are otherwise maintained on terms and conditions from time to time
approved in writing by the Mortgages;

(hy Correspondence with brokers and associations

to provide to the Mortgages, at the time of each such communication, copies of all
written communications between the Owner and the Approved Brokers and approved
war risks and profeclion and indemnity associations which relate {o compliance with
requirements from time to time applicable to the Insurances including, without limitation,
all requisite declarations and payments of additional premiums or calls raferred to in
clause 5.1.1(g) above;

{i Independent report

if so requested by the Mortgagee where there has, in the reasonable opinion of the
Mortgagee, been a significant change in circumstances or the insurance arrangements
or the status of any insurer or association which may, in the reasonable opinion of the
Morigagee, affect the interasts of the Mortgagee, but at the cost of the Owner, to furnish
the Mortgagee from time to time with a detailed report signed by an independent firm of
marine insurance brokers appeinted by the Morgagee dealing with the insurances
maintained on the Ship and stating the opinion of such firm as to the adequacy thereof,

() Collection of claims

to do all things necessary and provide all documents, evidence and information to
enable the Morigages to collect or recover any moneys which shall at any time become
due in respect of the Insurances;

(k} Employment of Ship

not to employ the Ship or suffer the Ship tc be employed otherwise than in conformity
with the terms of the Insurances ({including any warranties express or implied therein)
without first obtaining the consent of the insurers to such employment and complying
with such requirements as to extra premium or ctherwise as the insurers may prescribe;
and

{ Application of recoveries

to apply all sums receivable under the Insurances which are paid to the Owner in
accordance with the Loss Payable Clausesin repairing all damage andfor in
discharging the liability in respect of which such sums shall have been received,

Ship’s name and registration

{a] not to change the name of the Ship and to procure that the Ship is permanently
registered and matriculated within three (3) months of the date hereof hy filing with or
producing to the Gensral Directorate of Public Registry of Titles and Encumbrances on
Vessels of the Panama Maritime Authorily and the Shipping Bureau {(and any other
appropriate authorities) of the Republic of Panama any and all such documents or things
as they may reguire for such purpcse and thereaffer to keep the Ship registered as a
Panamanian Ship,
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{(b) not to do or suffer to be daone anything, or omit to do anything the doing or omission of
which could or might result in such registration being forfeited or imperilled or which could
or might resuit in the Ship being required to be registered under any cther flag than the
FPanamanian flag, and

{¢) not to register the Ship or permit its registration under any other flag without the prior
written consent of the Morigages;

Repair

to keep the Ship in 8 good and efficient state of repair and to procure that all repairs to or
replacement of any damaged, worn or lost parts or equipment are effected in such manner
{bath as regards workmangship and guality of materiais) as not to diminish the vaiue of the Ship;

Modification; removal of parts; equipment owned by third parties
not without the prior written consent of the Mortgagee to, or suffer any other person to:

{a) make any modification to the Ship in consequence of which her structure, type or
performance characteristics could or might be materially altered or her value materially
reduced; or

(b} remove any material part of the Ship or any equipment the value of which is such that its
removal from the Ship would materially reduce the value of the Ship without replacing the
same with equivalent parts or equipment which are owned by the Owner free from
Encumbrances; or

(¢} install on the Ship any eguipment owned by a third parly which cannct be removed
without causing damage to the structure or fabric of the Ship;

Maintenance of class; compliance with regulations

to maintain the Classification as the class of the Ship and to comply with and ensure that the
Ship at all times complies with the provisions of all laws, regulations and requirements (statutory
or otherwise) from fims o time applicable to vessels registered under the laws and flag of the
Republic of Panama or otherwise applicable to the Ship;

Surveys

to submit the Ship to continuous surveys and such periodical or other surveys as may be
required for classification purposes and to supply to the Mortgagee copies of all survey reports
issued in respect theraof,

inspection

to ensure that the Merigagee, by surveyors or other persons appointed by it for such purpose,
may board the Ship at all reasonable times for the purpose of inspecting her and to afford all
proper facilities for such inspections and for this purpose to give the Mortigagee reasonable
advance notice of any intended diydocking of the Ship (whsether for the purpose of
classification, survey or otherwise). The cost of any such inspection following the occurrence of
any Default shall be for the account of the Qwner,;

Prevention of and release from arrest

promptly io pay and discharge ali debts, damages, liabilities and outgoings whaisoever which
have given or may give rise to maritime, statutory or possessory liens on, or claims enforceable
against, the Ship, its earnings or insurances or any part thereof and, in the event of a writ or
libel being filed against the Ship, its earnings or Insurances or any part thereof, or of any of the
same being arrested, atiached or levied upon pursuani to legal process or purported legal
process or in the event of detention of the Ship in exercise or purported exercise of any such
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51.11

51.12

fien or claim as aforesaid, to procure the release of the Ship, earnings and Insurances from
such arrest, detention, attachment or levy or, as the case may be, the discharge of the writ or
livel forthwith upon receiving notice thereof by providing baill or procuring the provision of
security or otherwise as the circumstances may require;

Employment

not to employ the Ship or permit her employment in any manner, trade or business which is
forbidden by Panamanian iaw, or international law, or which is otherwise unlawfui or illicit under
the law of any relevant jurisdiction, or in carrying illicit or prohibited goods, or in any manner
whatsoever which may render her liable to condemnation in a prize court, or to destruction,
seizure, confiscation, penalty or sanctions and, in the event of hostilities in any part of the world
{whether war be declared or not}, not to employ the Ship or permit her employment in carrying
any contraband goods, or to enter or trade to or to continue to trade in any zone which has been
daclared a war zone by any Government Entity or by the Ship's war risks insurers unless the
Ship remains held covered, at the cost of the Owner, by the Ship’s war risk insurers while in that
zone to the satisfaction of the Morigagee and the prior written consent of the Morlgagee is
obtained;

information

promptly to furnish the Mortgagee with all such information as it may from time to time require
regarding the Ship, her employment, position and engagements, particulars of all towages and
saivages, and copies of all charters and other contracts for her employment or otherwise
howsoever concerning her;

Notification of certain events

to notify the Mortgagee forthwith by facsimile thereafter confirmed by letter of:

(8) any damage fo the Ship requiring repairs the cost of which will or might exceed the
Casualty Amount;

(b)  any occurrence in consequence of which the Ship has or may become a Total Loss;
{c}  any requisition of the Ship for hire;

{(d} any requirement or recommendation made by any insurer or the Classification Society or
by any competent authority which is not, or cannot be, compiied with in accordance with
its terms;

(e} any arrest or detention of the Ship {other than in respect of a frivolous or vexatious claim
which will not, and does not, cause the Ship to be arrested or detained for a period
exceeding seventy two (72} hours) or any exercise or purported exercise of a lien or other
claim on the Ship or the Eamings or Insurances or any part thereof;

f any petition or notice of meeting to consider any resclution to wind-up the Qwner (or any
event analogous thereto under the laws of the place of its incorporation);

fg} the occurrence of any Default; or

(h)  the occurrence of any material Environmental Claim against the Owner or the Ship or any
incident, event or circumstance which may give rise to any such Environmentai Claim;

Payment of outgoings and evidence of payments

promptly to pay ail tolls, dues and other cutgoings whatsoever in respect of the Ship, its
earnings and its Insurances and to keep proper books of account in respect of the Ship and her
Earnings and, as and when the Morigagee may so require, to make such books available for
inspection on behalf of the Morigagee, and to furnish satisfactory evidence that the wages and

BD-#36592971-v3 10



51.13

851.14

5115

51.18

5117

5.1.18

allotments and the insurance and pension contributions of the Master and crew are being
promptly and regularly paid and that all deductions from crew's wages in respect of any
applicable tax lisbility are being properly accounted for and that the Master has no claim for
dishursements other than those incurred by him in the ordinary course of trading on the voyage
then in progress,

Encumbrances

not without the prior written consent of the Mortgagee {and then only subject to such conditions
as the Mortgagee may impese) to create or purport or agree to create or permit to arise or
subsist any Encumbrance (other than Permitted Liens) over ar in respect of the Ship, any share
or interest therein or in its earings, the Insurances or Requisition Compensation or any part
thereof or interest therein or any part of the property assigned in favour of the Mortgagee
pursuant o the General Assignment otherwise than to or in favour of the Mortgagee;

Sale or other disposal

without the prior written consent of the Morigagee {and then only subject to such terms as the
Mortgagee may impose) not to sell, agree to sell, transfer, abandon or otherwise dispose of the
Ship or any share or interest therein,

Chartering

not without the prior written consent of the Mortgagee and, if such consent is given, only subject
to such conditions as the Morigagee may impose, to let the Ship on demise charter for any
period;

Manager

not without the prior written caonsent of the Mortgagee to appoint a manager of the Ship (other
than "K' Line RoRo Bulk Ship Management Co., Ltd.} and procure that any future manager has
duly executed and delivered a manager's undertaking in a form and substance satisfactory to
the Mortgages;

Registration of Mortgage

forthwith upon the execution of this Mortgage by or on behalf of the Owner and the acceptance
thereof by or on behalf of the Mortgagee to procure the due and proper iegalisation thereof and
the registration thereof against the Ship by recording this Mortgage in the General Directorate of
Public Registry of Tittes and Encumbrances on Vessels of the Panama Maritime Authority
pursuant to the pertinent legislation and other laws and requirements of the Republic of Panama
within 90 days of the date hereof and, thereafter, to keep this Mortgage registered as a first
preferred mortgage on the Ship under and in accordance with the laws of the Republic of
Panama and for this purpose to execute and record in the General Direciorate of Public
Registry of Titles and Encumbrances on Vessels of the Panama Maritime Authority any and all
such documents or things as may be necessary or desirable to preserve this Mortgage as a
valid first preferred mortgage on the Ship and to deliver to the Mortgagee forthwith upon request
zil appropriate certificates evidencing that this Mortgage is duly registered as a first preferred
mortgage on the Ship;

Motice of Mortgage

to place and at all times and places 1o retain a properly cerified copy of this Mortgage (which
shall form part of the Ship's documents) on board the Ship with her papers and cause such
certified copy of this Mortgage to be exhibited te any and all persons having business with the
Ship which might create or imply any commitment or encumbrance whatsoever on or in respect
of the Ship (other than a lien for crew's wages and salvage} and to any representative of the
Morigagee and io place and keep prominently displayed in the navigation room and in the
Master's cabin of the Ship a framed printed netice in plain type reading as follows:
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5.1.19

5.1.20

5.1.21

5.1

"NOTICE OF MORTGAGE

This Ship is mortgaged by the Owner thereof, “K" Line Bulk Shipping (UK) Limited, of 8th Floor,
200 Alderspate Street, London EC1A 4HD, United Kingdom to Mizuho Bank, Lid., London
Branch acting for these purposes through its London branch at Mizuho House, 30 Old Bailey,
London EC4M 7AU pursuant to Law 55 of 6 August 2008 of the Republic of Panama and other
pertinent legislation and pursuant alsc to the terms of the said Mortgage a certified copy of
which is preserved with the Ship's papers. Therefore, neither the Owner, nor any charterer nor
the Master of this Ship nor any other person has any right, power or authority to create, incur or
permit to be imposed upon this Ship any commitments or encumbrances whatsoever cther than
for crew’s wages and salvage”;

Conveyance on default

where the Ship is (or is fo be) sold in exercise of any power contained in this Mortgage, to
execute, forthwith upon request by the Mortgagee, such form of conveyance of the Ship as the
Mortgagee may reguire;

Anti-drug abuse

without prejudice to clause 5.1.9, to take all necessary and proper precautions to prevent any
infringements of the Anti-Drug Abuse Act of 1986 of the United States of America or any similar
legislation applicable to the Ship in any jurisdiction in or to which the Ship shall be employed or
located or frade or which may otherwise be applicable to the Ship and/or the Owner and, if the
Mortgagee shall so require, to enter inte a "Carrier initiative Agreement” with the United States
Customs Service and to procure that such agreement (or any similar agreement hereafter
introduced by any Government Entity of the United States of America) is maintained in full force
and effect and performed by the Owner;

Compliance with Environmental Laws

(a) to comply with, and use ail reasonable and proper endeavours to procure that all
Environmental Affiliates of the Owner comply with, all Environmental Laws in relation fo
the Ship including, without limitation, requirements relating to manning, submission of oil
spill response plans, designation of gualified individuals and establishing and
establishment of financial responsibility and to obtain and comply with, and use all
reasonable and proper endeavours to procure that all Environmental Affiliates of the
Owner obtain and comply with, all Environmental Approvals in relation to the Ship and
establishment of financial responsibility and to obtain and comply with, and procure that
all Environmental Affiliates of the Owner obtain and comply with, all Environmental
Appraovals in relation to the Ship;

{b)  to notify the Mortgagee as soon as reasonably practicable by fax (thereafter confirmed by
[etter) of:

(i)  the making of any Environmental Claim against the Owner or the Ship; or

(it the occurrence of any Environmental incident which may give rise to any such
Environmentai Claims;

{c) 1o keep the Mortgagee regularly and punctually informed in writing, and in reascnable

detail, of the nature of and response to, any such Environmental Incident and the
defence to any such Environmental Claim.

Powers of Mortgagee to protect security and remedy defauits

Protective action

The Martgagee shall, without prejudice to its other rights, powers and remedies under any of the
Security Documents, be entitled (but not bound) at any time, and as often as may be necessary,
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6.2

8.2.1

6.2.2

6.2.3

7.1

to take any such action as it may in its discretion think fit for the purpose of protecting or
maintaining the security created by this Mortgage and the other Security Documents, and all
Expenses attributable thersto shall be payable by the Owner on demand.

Remedy of defaulis
Withaut prejudice to the generality of the provisions of clause 6.1:

if the Cwner fails to comply with any of the provisions of clause 5.1.1 the Morigagee shall be
entitled (but not bound} to effect and theraafter to maintain all such insurances upon the Ship as
in its discretion it may think fit in order fo procure the compliance with such provisions or
aiternatively, tc require the Ship (at the Owner's risk) to remain in, or o proceed to and remain
in, a port designated by the Mortgagee until such provisions are fully complied with;

if the Owner fails to comply with any of the provisions of clauses 5.1.3, 5.1.5 or 5.1.6, the
Mortgagee shall be entitled (but not bound) to arrange for the carrving out of such repairs,
changes or surveys as it may deem expedient or necessary in order fo procure the compiiance
with such provisions; and

if the Owner fails to comply with any of the provisions of clause 5.1.8 the Morigagee shall be
entitled (but not bound) to pay and discharge all such debts, damages, liabilities and outgoings
as are therein mentioned and/or to take any such measures as it may deem expedient or
necessary for the purpose of securing the release of the Ship in order to procure the compliance
with such provisions

and the Expenses attributable to the exercise by the Morlgagee of any such powers shall be
payable by the Owner to the Mortgagee on demand.

Powers of Mortgagee on Event of Default
Powers

Upon the happening of any Event of Default, the Mortgagee shall become forthwith entitied by
notice given to the Owner in accordance with the provisions of clause 11.2 of the Loan
Agresment to declare the Qutstanding Indebtedness to be due and payable immediately or in
accordance with such notice whereupon the Outstanding Indebtedness shall become so due
and payable and (whether or not the Morigagee shall have given any such nofice} the
Morigagee shall become forthwith entitled 2s and when it may see fit, to put into force and
exercise all or any of the rights, powers and remedies possessed by it as mortgagee of the Ship
or otherwise (whether at law, by virtue of this Mortgage or atherwise) and in particular (without
limiting the generality of the foregoing):

to exercise all the rights and remedies in foreclosure or otherwise given to mortgagees by the
provisions of Article 272 of the Maritime Commerce Law of the Republic of Panama and/or all
applicable laws of the Republic of Panama or any other jurisdiction;

to take possession of the Ship and the Morigagee shall not be under any duty to render
accounts to the Owner during the time when the Ship is in the possession of the Mortgagee and
the Owner hereby waives its rights in respect thereof;

to require that ail policies, coniracts, certificates of entry and other records relating io the
Insurances (including details of and correspondence concerning outstanding claims) be
delivered forthwith to such adjusters and/or brokers and/or other insurers as the Mortgagee may
nominate;

to collect, recover, compromise and give a good discharge for, all claims then outstanding or
thereafter arising undsr the Insurances or any of them or in respect of the Ship, her Earnings or
Requisition Compensation or any part thereof, and to take over or institute {if necessary using
the name of the Owner} all such proceedings in connection therewith as the Mortgagee in its
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7.2

8.1

8.2

absolute discretion thinks fit, and, in the case of the Insurances, to permit any brokers through
whom collection or recovery is effected to charge the usual brokerage therefor;

to discharge, compaund, release o compromise claims in respect of the Ship, its Insurances or
Requisition Compensation or any part thereof which have given or may give rise to any charge
or lien or other claim on the Ship, its Insurances or Requisition Compensation or any part
thereof or which are or may ke enforceable by proceedings against the Ship, its Insurances or
Requisition Compensation or any part thereof;

to sell the Ship or any share or interest thersin (but subject to the Mortgagee giving at least
twenty (20) calendar days’ prior notice that he intends to sell the Ship (such notice to be given
to the Owner and to each mortgagee of the Ship whose mortgage is registersd at the General
Diractorate of Public Registry of Titles and Encumbrances on Vessels of the Panama Maritime
Authority} and otherwise in accordance with Article 272 of the Maritime Commerce Law of the
Republic of Panama) with or without the benefit of any charterparty, and free from any claim by
the Gwner (whether in admiralty, in equity, at law or by statute) by public auction or private
contract, at such place and upon such terms as the Mortgagee in its absolute discretion may
determine, with power to postpane any such sale, and without being answerable for any loss
occasioned by such sale or resulting from postponement thereof and with power, where the
Mortgagee purchases the Ship, to make payment of the sale price by making an equivalent
reduction in the amount of the QOufistanding Indebtedness in the manner referred to in
clause 8.1;

to manage, insure, maintain and repair the Ship, and to employ, sail or lay up the Ship in such
manner and for such peried as the Morigagee, in its absalute discretion, deems expedient
accounting only for net profits arising from any such employment;

to recover from the Owner on demand all Expenses incurred or paid by the Mortgagee in
cohnection with the exercise of the powers {or any of them) referred to in this clause 7.1;

to exercise all other rights, remedies and powers available to mortgagees by vittue of
Article 272 or Article 273 of the Maritime Commerce Law of the Republic of Panama.

Dealings with Mortgagee

Upon any sale of the Ship or any share or interest thersin by the Mortgagee pursuant to
clause 7.1.6, or pursuant to clause 12.1, the purchaser shall not be bound to see or enquire
whether the Mortgagee’s power of sale has arisen in the manner provided in this Mortgage and
the sale shall be deemed to be within the power of the Morlgagee and the receipt of the
Mortgagee for the purchase money shall effectively discharge the purchaser who shail not be
concerned with the manner of application of the proceeds of saie or be in any way answerable
therefor and the sale shall operate to divest the Owner of all right, title and interest of any nature
whatsoever in the Ship and to par any such interest of the Owner, and all persons claiming
through or under the Owner,

Power of Mortgagee to appoint a receiver

The Morigagee may, at any time after this Morigage has become enforceable, appoint in
writing, under the hand of any officer or officers of the Mortgage or under the seal of the
Mortgagee, any person, whether an officer of the Mortgages or not, to be Receiver or Receiver
and manager (each of which is referred to below as a "Receiver’) of the property hereby
charged or any part thereof and may in like manner, from time to time, remove any Receiver so
appointed and appoint another in his stead.

A Receiver so appointed shall be the agent of the Owner, who shall be solely liable for his
remuneration, costs, charges and expenses and for his acts and defaults. Such Receiver shall
have ali the powers conferred by the (LJ.K.) Law of Property Act 1925, without the restrictions
contained in Sectiong 93 and 103 of that Act, tegether with all the powers conferred by the
{LLK.) Insolvency Act 1986, and, in addition, shall have the power, on behalf of and at the cost
of the Owner, to do or omit to do anything which the Owner could do or omit to do in relation to
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8.3

8.4

a1

82

10

101

10.2

10.3

the property hersby charged, and to exercise all the rights, powers and remedies of the
Mortgagee under this Mortgage, for which purpose the benefit of all the immunities and
limitations of liability conferred on the Mortgagee by this Mortgage shail extend to the Receiver
and his servants and agents.

Any Receiver s0 appointed shall be entitled to remuneration appropriate to the work and
responsibilities involved, upon the basis of charging adopted by the Receiver in accordance with
the current practices of his firm, without being limited to the maximum rate specified in Section
108(6) of the (U.K.) Law of Property Act 1925,

The Morigagee shail be under no liability to the Receiver for his remuneration, cests, charges or
expenses or otherwise.

Application of moneys
Application

All moneys received by the Mortgagee in respect of sale of the Ship or any share or interest
therein or in respect of the employment of the Ship pursuant to the provisions of clause 7.1.7 (or
otherwise pursuant to the provisions of this Mortgage) and all moneys received and retained by
the Mortgagee in respect of the insurances pursuant to this Mortgage shall be held by it upon
trust in the first place to pay or make good the Expenses and the balance shall be applied by
the Mortgagee in the manner specified in clause 14.1 of the Loan Agreement.

Shortfall

In the event that the balance referred to in clause 9.1 is insufficient to pay in full the whole of the
Outstanding Indebtedness, the Morigagee shall be entitied to collect the shortfall from the
Owner or any other person liahle therefor.

Remedies cumulative and other provisions

Mo implied waivers; remedies cumulative

No failure or delay on the part of the Morigagee to exercise any right, power or remedy vested
in it under the Loan Agreement or this Mortgage or any of the other Security Documents shall
operate as a waiver thereof, nor shall any single or partial exercise by the Mortgagee of any
right, power or remedy nor the discontinuance, abandonment or adverse determination of any
proceedings taken by the Morigagee to enforce any right, power or remedy preclude any other
or further exercise thereof or proceedings to enforce the same or the exercise of any other right,
power or remedy, nor shall the giving by the Mortgagse of any consent to any act which by the
terms of this Mortgage requires such consent prejudice the right of the Mortgagee to give or
withhold consent to the doing of any other similar act. The remedies provided in the Loan
Agreement, this Morigage and the other Secuwrity Documents are cumulative and are not
exclusive of any remedies provided by law.

Delegation

The Morigagee shall be entitled, at any time and as often as may be expedient, to delegate ali
or any of the powers and discretions vested in it by the Loan Agreement, or this Morigage
{including the power vested in it by virtue of clause 12) or any of the other Security Documents
in such manner, upon such terms, and to such persons as the Mortgagee in its absolute
discretion may think fit.

Incidenial powers
The Mortgagee shall be entitled to do all acts and things incidental or conducive to the exercise

of any of the rights, powers or remedies possessed by it as mortgagee of the Ship (whether at
law, under this Mortgage or otherwise) and in particular (but without prejudice to the generality
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12

121
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12.1.2

of the foregoing), upon becoming entitled to exercise any of its powers under clause 7.1, the
Mortgagee shaill be entitled to discharge any cargo on board the Ship (whether the same shall
belong to the Owner or any other person) and to enter into such other arrangements raspecting
the Ship, her insurances, manggement, maintenance, repair, classification and employment in
all respects as if the Mortgagee was the owner of the Ship, but without being responsible for
any loss incurred as a result of the Mortgagee doing or omitting to do any such acts or things as
aforesaid.

Costs and indemnity

Costs

The Owner shall pay to the Morigagee on demand on a full indemnity basis all properly incurred
expenses or liabilities of whaisoever nature (including legal fees, fees of insurance advisers,
printing, out-of-pocket expenses, stamp duties, registration fees and other duties or charges)
together with any value added tax or similar tax payable in respect thereof, incurred by the
Mortgagee in connection with the exercise or enforcement of, or preservation of any rights
under, the Security Documents or any of them or otherwise in respect of the Qutstanding
Indebtedness and the security therefor, or in connection with the preparation, completion,
execution or registration of the Loan Agreement, this Mortgage or any of the cther Security
Documents.

Mortgagee’s indemnity

The Owner hereby agrees and undertakes to indemnify the Morigagee against all losses,
actions, claims, expenses, demands, obligations and liabilities whatever and whenever arising
which may now or hereafter be incurred by the Morigagee or by any manager, agent, officer or
employee for whose liability, act or omission the Mortgagee may be answerabie in respect of, in
relation to, or in connection with anything done or omitted in the exercise of the powers
contained in this Mortgage or otherwise in connection with such powers or with this Mortgage or
with the Ship, its Requisition Compensation and insurances or otherwise howsoever in relation
to, or in connection with, any of the matters dealt with in the Loan Agreement, this Mortgage or
any of the other Security Documents.

Attorney
Power

By way of security, the Owner hereby irrevocably appoeints the Mortgagee to be its attorney
generally for and in the name and on behalf of the Owner, and as the act and deed or otherwise
of the Owner:

to sell the Ship or any share or interest therein (subject to the Mortgagee giving at least twenty
{20) calendar days’ prior notice that he intends to sell the Ship, such notice to be given to the
Owner and to each mortgagee of the Ship whose mortgage is registered at the General
Directorate of Public Registry of Titles and Encumbrances on Vessels of the Panama Maritime
Authority) with or without the benefit of any charterparty and free from any claim by the Owner
(whether in admiralty, in equity, at law or by statute) by public auction or private contract, at
such place and upon such terms as the Mortgagee in its absolute discretion may determine,
with power to postpone any such sale and without being answerable for any loss occasioned by
such sale or resufting from postponement thereof and with power, where the Mortgagee
purchases the Ship, to make payment of the sale price by making an equivalent reduction in the
amount of the Outstanding Indebtedness in the manner referred to in clause 9.1; and

to execute, seal and deliver and otherwise perfect and do all such deeds, assurances,
agreements, instruments, acts and things which may be required for the full exercise of ali or
any of the rights, powers or remedies conferred by the Loan Agreement, this Morigage or any of
the other Security Documents, or which may be deemed proper in or in connection with ali or
any of the purposes aforesaid (including, without prejudice to the generality of the foregoing, the
execution and deiivery of a bill of sale of the Ship).
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12.3

13

14

14.1

14.2

14.3

The power of attorney hereby conferred shall be a general power of attomey and the Owner
ratifies and confirms, and agrees to ratify and confirm, any deed, assurance, agresment,
instrument, act or thing which the Mortgagee may execute or do pursuant thereto, Provided
however that such power shall not be exercisable by or on behalf of the Morigages until the
happening of an Event of Default which is continuing.

Dealings with attorney

The exercise of such power by or on behalf of the Mortgagee shall not put any person dealing
with the Mortgagee upon any enguiry as fo whether any Event of Default has happened, nor
shall such person be in any way affected by notice that no such Event of Default has happened,
and the exercise by the Morgagee of such power shall be conclusive evidence of the
Mortgagee's right to exercise the same.

Filings

The Owner hereby imevocably appoints the Mortgagee fo be its attorney in its name and on its
behalf and as its act and deed or ctherwise of it, to agree the form of and to execute and do all
deeds, instruments, acts and things in order to file, record, register or enrol this Mortgage in any
court, public office or elsewhere which the Morigagee may in its discretion consider necessary
or advisable, how or in the future, to ensure the legality, validity, enforceability or admissibility in
evidence therecf.

Further assurance

The QOwner hereby further undertakes at its own expense from time to time to execute, sign,
perfect, do and (if required) register every such further assurance, document, act or thing as in
the opinior: of the Morlgagee may be necessary or desirable for the purpose of more effectually
mortgaging and charging the Ship or perfecting the security constituted or intended io be
constituted by this Mortgage and any of the other Security Documents or contemplated by the
Loan Agreement.

Law, jurisdiction and other provisions
Law

This Mortgage shall be construed and enforceable in accordance with the laws of the Republic
of Panama.

Submission to jurisdiction

For the benefit of the Morlgagee, the parties hereto irrevocably agree that any legal action or
proceedings in connection with this Morigage may be brought in the English courts or in the
courts of any other country chosen by the Morigagee, each of which shall have jurisdiction to
settle any disputes arising out of, or in connection with, this Mortgage. The Owner ivevocably
and unconditionally submits to the jurisdiction of the English courls, and the courts of any
country chosen by the Morigagee. The submission to such jurisdiction shall not (and shall not
be construed 50 as ta) limit the right of the Mortgagese to take proceedings against the Owner in
anhy other court of competent jurisdiction nor shall the taking of proceedings in any one or more
jurisdictions preclude the taking of proceedings in any other jurisdiction, whether concurrently or
not,

Severability of provisions

if any provision in the Loan Agreement, this Mortgage or any of the other Security Documents
be or becomes invalid or unenforceable under any applicable law the provisions thereof and
hereof shall in all other respects remain in full force and effect and the provision in gquestion
shall be ineffective to the extent {(tut only to the extent) of its disconformity with the requirement
of the applicable law and if it is competent to the parties to waive any reguirements which would
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14.4

15

161

15.2

186

17

otherwise operate as aforesaid those requirements are hereby waived to the extent permitted
by such law to the end that the Loan Agreement, this Mortgage and each of the other Security
Documents shall be valid, binding and enforceable in accordance with their respective terms.

English text prevails

if any inconsistency shall arise between the English and Spanish texts of this Morigage, the
English text thereof shall prevail.

Panamanian agents and representatives
Owner's representatives

The Owner's representatives and agents in Panama are Messrs. Morgan & Morgan lawyers of
Panama City, Republic of Panama.

Special power of attorney

The Owner and the Mortgagee each confer a special power of attorney with right of substitution
upon Messrs. Patton, Moreno & Asvat lawyers of Panama City, Republic of Panama (acting
through its London office) and/or any partner in that firm empowering such firm or any such
partner to take all necessary steps to record this instrument of mortgage in the appropriate
registry of the Republic of Panama.

Notices

The provisions of clause 16.1 of the Loan Agreement shall apply mutatis mutandis in respect of
any certificate, notice, demand or other communication given or made under this Mortgage.

Benefit of this Deed

This Deed shall be binding upon the Owner and its successors in title and shall enure for the
benefit of the Mortgagee and its successors in title, Assignees and Transferees. The Owner
expressly acknowledges and accepts the provisions of clause 15 of the Loan Agreement and
agrees that any person in favour of whom an assignment or transfer is made in accordance with
such clause shall be entitled to the benefit of this Deed. Subject to the foregoing provisions of
this clause 17, no term of this Deed is enforceable by a person who is not a party to it.

IN WITNESS whereof the OQwner has executed this Morigage as a Deed the day and year first above
written
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Schedule 1
The Loan Agreement
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THIS AGREEMENT is dated 2020 and made between:

(1} “K” LINE BULK SHIPPING {UK) LIMITED as borrower {the Borrower);
(2)  MIZUHO BANK, LTD., LONDON BRANGH as lender (the Bank),

IT IS AGREED as foliows:

1 Purpose and definitions

1.1 Purpose

This Agresment sels 2t the terms and conditions upoen and Subject to whith the Bank agrees, o
mgke availabie to the Borrower a secured amortising loan facility of up o %% 3,900,000 (or the
equivalent amount in the Alfermiative Currency) to beused for the purpose of assisting the. Borrower

in refinancing part of the cost of the acquisition of the Ship;
1.2 Definitions

In this Agreement, unless the context otherwise requires:

Affiliate means a Subsidiary or holding company (as described in Section 1159 of the Companies

Act 2008} of a person and any other Subsidiary of that holding company;

Agreed Rate means the rate determined in accerdance with clause 4.2 and set out in the Currency

Cerlificate;

Alternative Currency means Yen so-long as such currency is freely transferable, ¥eely converlible
into Dollars and deali with onthe London Interbarik Market and, in respect of all paymenits to be
made under any of the Securily Dotuments in such Alternative Curfenicy, means immediately freely

transferable cleared funds in that Alternative Currency;

Article 55 BRRD means Article 55 of Directive 2014/59/EU (as amercied or ré-enactad from time to
time) establishing a framework for the recovery and resclution of credit institutions and investment

firms,
Assignee has the meaning ascribed thereto in clause 15.3;
Bail-in Action means the exercise of any Write-down and Conversion Powers;

Bail-in Legislation means:

(@ in relation to. an EEA Member Country which has implernented, or which at any time
implemesris, Article 55.BRRD; the relevant implementing lsw or regillation as described in the

EUBail-In Legisiation Schadule frém time to time; and

{(b) in relation to-any stale-other thar such-an EEA Member Countey or (to the extent that the
United Kingdom is not such an EEA Member Country) the United Kingdom, any analogous
law or regulation from tima to time which requires conbractial retiognilion of any Write-down

and Conversion Powers contained in fhat law or regulation;

Bank includes its successars in title, Assignees and Transferees:

Banking Day means a day on which dealings in deposits in Dollars are carﬁad on in the London
Interbank Market or, in relation to any date for payment or purchass of the Altemative Currency, a
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day en which dealings in deposits in Yen are carried on in the London Interbank Market and a day
(other than Saturday or Sunday) on which banks are open for business in London, Tokyo and New
York {ar any other relevant place of payment under clause 7) and {if any calculation in respect of, or
transfer or payment of funds in Dollars and/or, as the case may be, the Alternative Currency is
required to be made on such day) the principal financial centre for Dollars or, as the case may be,
the Alternative Currency;

Basel Il Accord means the “international Convergence of Capitai Measurement and Capital
Standards, a Revised Framework” published by the Basel Committee on Banking Supenvision in
June 2004 in the form existing on the date of this Agreement;

Basel i Approach means, in relation to the Bank, either the Standardised Approach or the relevant
Internal Ratings Based Approach {each as defined in the Basel || Accord) adopted by the Bank (or
any of its Affiliates) for the purposes of implementing or complying with the Basel il Accord;

Basel I} Regulation means:

(@)  any law or regulation in force as at the date hereof implementing the Basel !l Accord; or

(v}  any Basel Il Approach adopted by a Bank;

but excludes any law or reguiation implementing the Basal Il Accord save and io the extent that
such law or regulation fs a re-enactment of any law or reguiation referred to in paragraph (a) of this
definition;

Basel lil Accord means, together, "Basel lil: A global regulatory framework for mare resilient banks

and banking systems” and “Basel Il international framework for liquidity risk measurement,
standards, and monitoring” both published by the Base! Committee on Banking Supervision on 16th
December 2010,

Borrower means “K” Line Bulk Shipping (UK) Limited of 200 Aidersgate Street, London EC1A 4HD
and includes its successors in titie;

Borrower Parent means Kawasaki Kisen Kaisha, Ltd. of § Kaigandori, Chuo-ku, Kobe 650-0024,
Japan and includes its successors in title;

Casualty Amount has the meaning given to such expression in the General Assignment:

Classification means, in relation to the Ship, the classification NS* MNS* with the Classification
Society or such other classification as the Bank shall, at the request of the Borrower, have agreed
in writing shall be treated as the Classification for the Ship for the purposes of the Security
Documents;

Classification Society means, in relation to the Ship, Nippon Kaiji Kyokai or such other
classification society which the Bank shall, at the request of the Borrower, have agreed in writing

shall be treated as the Classification Sodety for the Ship for the purposes of the Security
Documents;

Commitment meaans thirteen millian and nine hundred thousand Daliars {$13,900,000) as reduced,
cancelied or suspended by any relevant term of this Agreement;

Code means the US Internal Revenue Code of 1986,

Compulsory Acquisition means requisition for title or other compuisory acquisition, requisition,
appropriation, expropriation, deprivation, forfeiture or confiscation for any reason of the Ship by any
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Gavernment Entity or other competent authority, whether de jure or de facto, but shall exclude
reguisition for use or hire not involving requisition of title;

Control means the power, directly or indirectly, to appoint or remove a majority of the board of
directors of an. entity or otherwise o difeet the management and policies of an entity, whather
thraugh the ownership of voting capital, by soniract of otheriige;

Corporate Guarantees mearis sach of the guaranty agreements issued or {as the context may
require} to be Issued by the - Borrgwer Parent in favour of the Bank in the agreed form:

GCost of Funds - means, jn rélation to-a-particular period, the rate quoted by the Bank at'which the
Bank wag able in accordance with its normat practicés to acquire deposits in Dollars or d@s'the case
may be, in the Alternative Currency for @ pericd equal to such period af or about 11 aum; on-tha
second Banking Day before the first day of such period orin relation to the firgt. Intorest Parioy
under thiis Agresment, ts first Banking Day before the first day of such period ar, if the Bank has
made a determination pursuant o clause:4.2, siich later time {hot being later than 1 pmon the first
day of such periodj.as the Bank may determing; ' '

Currency Certificate means a certificate substantially in the form set out in Schedule 3
Currency Notice means a notice substantially in the terms of Schedule 2;

Default means any Event of Default or any event or circurnstance which with the giving of notice or
lapse of time or the satisfaction of any other Zondition {or any combination thereof) would constitute
an Event of Défault:

BOC means a document of compliance issued to an Operator in accordance with rule 13 of the ISM
Code;

Dollars .and $ mean the lawful currency of the. United Siates of America and in respect of all
payments to be made under any of the Security Doeuments mean funds which are for same day
seltiement in the New York Clearing House Interbank Payments Syster {or such other U.8. dollar
funds as may at the rélevant lime be customary for the setlement of International banking

transactions denominated in U5 doliars);

Drawdown Date means the date on which the Loan is, or is to be, drawn down and shall be no
later than 31 July 2020 '

Drawdown Notice means a notice substantially in the terms of Schedule 1:

EEA ﬂﬂemher Country means any member state of the Eurcpean Union, lceland, Lischtenstein
arid Motway,

Encunibrance means any morigage, charge (whether fixed or fioating), pledges,  lien,
hypothecation, assighment, trust arrangemert or security interest o other ensumbrance of any kind
securing any obligation of any person or any type of preferential afrangerment (including without
limitation title transfer andior ratention arrangements having a simitar effact);

-Envimﬂmenm!_.ﬁﬁ;ifiai‘e means any agent or employee of the Borrowar or any person havity a
<contraciual relaticnship with the Borrower in cannedtion with the Ship or its operation or the carrtage
of cargo and/or passengers thereon and/or the provision of goods andior services on or frem the
Ship: '

Environmental Approval means any consent, authorisation, licence or approval of any
governmental or public body or authorities or courts applicable {o the Ship or its operation or the
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carriage of cargo and/or passengers thereon and/ar the provision of goods and/or services on or
from the Ship required under any Environrianta) Law;'

Environmental Claim means any. and all enforcement, clean-up, removal or ather governmental or
reguiatory actiens or orders ihstituted: or complated pursuant to any Environmental Law or any
Environmental . Approval tagether with claims made by any tird party relating to damage,
conbrioution; loss or ‘injury, resulting from any actual or threatened emission, spill, release or
discharge of & Materlat of Environmental Concarn from the Ship;

Environmental Laws means all national, internaticnal and. state laws, fules, regulations. treatisg
“and-cenventions applicable fo the Ship-pertaining to the poliutiar or protestion of humar health or
the environment including, without limitation, the carriage of Materials of Envirgnmental Congern
and actual or threatened emissions, spills, réleases or discharges of Materials of Environmental
Coniderr;

Equivalent Amount means. as at any date, the eguivalent in ane currency of an amount in another
Currency as converted at the Agreed Rate;

EU Bail-In Legisiation Schedule means the document described as such and published by the
Loan Market Assaciation (or any successor persanj from time to time;

Event of Default means any of the events or circumstances described in clause 1 1.1;

FATCA means;

(=) sections 1471 to 1474 of the Code or any associated regulations;

{b} any trealy, law or reguiation of any other Jurisdiction, or relating to an intergovernmental
agreement between the US and afy other jurisdiction, which (in sither case) faciitates the
implementation of any lew or regulation referred to in paragraph {a)-above; or

{c) any agreement pursuant to the %ﬁ;plemgntaﬁgn of any-treaty, law or regulation referred to
in paragraphs (a) or (b) abovi with the LIS Internal Revenue Service, the US govatament
or any governmental or taxation authority in any siherjurisdiction;

FATCA Application Date means:

(a} in telation to g "withholdable payment" described in section 1473(1)ANI) of the Code
{which relates to paymenis of interest and certain other payments from sources within the
US), 1 July 2014; or

(b} in relation to a "passthru payment” described in section 147 1{d)(7) of the Code not falling
within paragraph (a) above, the first date from which such payment may become subject
to a deduction or withhoiding required by FATCA,

FATCA Deduction means a deduciion or withholding from a payment under z Security Document
required by FATCA.

FATCA Exempt Party means a party that is entitied to receive payments free from any FATCA
Deduction:

Flag State means the Republic of Panama or such other state or territory designated in writing by
the Bank at the raquest of the Borrower, as being the Flag State of the Ship for the purposes of the
Security Documents;
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General Assignment means the general assignment collateral to the Morlgage executed or {as the
context may reduire) 10 be exscuted by the Borrower in favour of the Bank inthe agreed form:;

Government. Eniity meats and includes {whether having a distingt legal personality or not) any
national. or local ' government authorify, board:  eormission, depariment, divigion, argan,
instrumentality, court or agency and-any. association, organisation or institution of which:any of the
foregoing is & member or to whiose jurisdiction any of fhe foregoing i$ Subject or in whose activitios
any:of the foregoing 18 a participant; o h

Ind_é%atedness means any obligation for the payment or répayment of maoney, whether as pringipal
or s surety and whether preserit or future, actual or contiﬁge’rﬁ%;

Insurances has the meaning given to such expression in the General Assignment;
Interest Payment Date means the last day of an Interest Period;

Interest Period means in retation to the Loan, sach period for the calculation of interest in respect
of the Loan ascertained in accordance with clause 3.2 and, in respect of default interest, clause 3.3

18M Code means the international Safety Management Code for the Safe Operations: of Ships and
for Poliution Prevention constituted pursuant.to Resolution A 741 (18} of th - Internalional Maritime
Organisation and incorporated. inte the Safety of Life at Sea Convention and includes any
amendments or extensions thereto and any regulation issued pursuant thereto:

15P2 Code means the Intemnational Ship and Port Fadility Secutity. Code-constifuted pursuant to
resolution ASZ24(22) of the International Maritime Organisation (IMO) adopted by -a Diplomatic
conference of the IMO on Maritime Security on 13 December 2002 and riow set out in Chapter X1-2
«of the Safety of Life at Sea Corvention (SOLAS) 1974 (as amended) which took effect on 1 July
2004: '

ITA means the Income Tax Act 2007

Loan means the principal amount buorrowed by the Borrower on the Drawdown Date or the principal
amount owing to the Bank under this Agreement at any relevant time:

Margin means one point seven per cent (1.7%) per annum:

Material of Environmental Concern means and includes pollutants, contaminants, toxic
substances, oil as defined in the United States Oil Pollution Act of 1990 and all hazardous
substances as defined in the United States Comprehensive Environmental Response,
Compensation and Liability Act 1980:

Maturity Date means the date which falls three (3) years from the Drawdown Date:

maonth means a period beginning in one calendar month and ending in the next calendar month on
the day numerically corresponding to the day of the calendar month on which it started, provided
that (i} if the period started o the last Barking Day in a calendar month or if there is no such
Aumerically corresponding day, it shall-end on ihe last Banking Day in such next calendar month
and (i) if such numerically corresponding day is not a Banking Day, the period shall end on the next
following Barking Day in the same calendar month but if there is no such Banking Day it shall end
on the preceding Banking Day and "months" and ‘monthly” shall be construed accordingly;

Mortgage means the first praferred mortgage of the Ship exétuted or (as the context may require)
to be executed by the Borrower in favour of the Bank in the agréed form;
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Operator means any person whe is from time to time during the Security Period concerned in the
operation of the Ship and falls within the definition of Company set out in rule 1.1.2 of the ISM
Cade;

Permitted Encumbrance mezans any Encumbrance in favour of the Bank created pursuant to the
Security Documents and Permitted Liens:

Permitted Liens means:

(8)  any ship repairer's or outfitter's possessory lien for a sum not (except with the prior written
consent of the Bank or where the cost of the relevant work is coveréd by the Ship's
insurances or is required for the purpose of mzintaining the Ship's classification) exceeding
the Casualty Amount; '

(b} any lien on the Ship for master's, officer's or crew’s wages outstanding in the ordinary course
of trading;

(€}  any lien for salvage;

(d) liens arsing in the ordinary course of trading by statute or by operation of law in raspect of
obligations which are not overdue or which are being dontestad in good faith by approprizite
proceedings (and for the pavment of which adequsts reserves have Been provided) so long
as any such proceedings or the continued existence of such fien do not involve any likelihood
of the sale, forfeiture or loss of, or of any inferest in, the Ship:

(e) liens securing liabiiities for Taxes against which aderliate reserves have been ‘provided so
lorg as the continued existence of such liabiiities does not invelve any likelihood of the sale,

forfeiture or loss of, or of any interest in, the-Ehip;

Qualifying Lender means a lender which is beneficially entitled to the interest payable to it under
any of the Security Documents and is:

(@) alender

{i} which is a bank (as defined for the purpose of section 879 ITA) making an advance
under a Security Document: or

(i} in respect. of an advance made under a Security Drocument, that was a bank (as
defined for the purpose of section §79 ITA) at the time that that atlvance was made,

and which is within the charde to United Kingdom corporation tax as respedis-any paymenis of
Interest made in respect of that advance {or, in the case of {i) sbove, would be within such charge.
as respects such payments apart from section 184 of the-Corporation Tax Act 2009);

(b) aUK Lender; or

{€) aTreatly Lender;

Registry means the offices of the Panamanian Censulate in London;

Related Company of 2 person means any Subsidiary of such person, any company or other entity
of which such person is a Subsidiary and any Subsidiary of any such company or entity;
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Relevant Jurisdiction means any jurisdiction In which or where any Security Party is incorporated,
resident, domiciled, has a permanent establishment, carries on, or has a place of business or is
otherwise effectively connected:

Repayment Dates means, subject to clause 7.3, the date falling three (3) months after the
Drawdown Date and each of the dates falling at three (3) monthly intervals thereafier up & and
including the Maturity Date;

Requisition Compensation has the meaning given fo such expression in the Generai Assighment;

Resolution Authority means any body which has authority to exercise any Write-down and
Conversion Powers,

Restricted Companies means the Borrower, its Related Companies and the other Security Parties
and their respsctive Related Companies:

Sanction means the economic sanctions laws, regulations, embargoes or restrictive measures

administered, enacted or enforced by any Sanctions Authority {whether or not the Borrower, the
Pargnt or any Affiliate of efther such entity is legally bound to comply with such laws, regulations,

eMbargess or measures);

Sanction Authority means any of:

(@ the United States of America:

(b}  the United Nations;

(e}  the United Kingdom;

{d) the European Union:

(&)  any member state of the European Union from time to time; and

H  Japan,

and includes any government entity of any of the above, Inchuding, without limitation, the Office of
Foreign Assets Control of the US Department of Treasury (OFAQ), the Uhited States Department of
State, the LS. Department 6f Commisice, and Her Majesty's Treasury (HMT);

Sanction Restricted Party means a person or vesse| that is:

(@) listed on, or owned or controlled (directly or indirectly) or targeted hy a person listed on, or
acting on behalf of a person listed on,-any Sanctions List;

{b)  resident, located in, operating in.or from, or incorporated under the laws of, or owned or
{directly or indirectly) controlied by, or acting on behalf of, a person iocated in or organised
under - the laws of 2 country or territory that:is the target of country-wide or territory-wide
Sanclions {a Sanctionied Country) {being, at the date of this Agreement, Cuba, Iran, Sudan,
Syria, North Korea and the tervitory of the Crimea):

{c) the government of a Sanctioned Country;

(d) an agency or insfrumentality of, or an entity directly or indirectly owned or controlled by, a
goveriiment of a Sanctioned Country; or
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(e} otherwise a target of Sanctions laws {namely a person with whom a US person or other
rational dnder the jurisdiclion of a Sandctions Authority would be prohibited or restricted by
law from engaging in trade, business or othar activities);

Sanctions Listmeans any pub?i-she;c_! list of persons. adopted or promutgated under or in connection,
with-Sanctions Laws made Ly or on behalf of any Sanctions Authority, in-2ach case as amendad,
supplemented or substituted from me to tre:

(a}  the "Specially Designated Nationals and Blocked Persons" list and the "Consolidated
Sanctions” list maintained by OFAC:

(b)  the Consolidated List of Persons and Entities subject to Financial Sanctions mairtained by
tha Europsan Commission;

(¢} the Consolidated List of Financial Sanctions Targets and the investment Ban List maintained
by HMMT;

{d} the Consolidated United Nations Security Council Sanctions fist, maintained by the United
Nations Security Council; or

{&) any similar list maintained by, or public annosuncemsnt of Sanctions designation made by,
any other Sanctions Authority;

Securlty Documents means this Agreement, the Mortgage, the General Assignment, the
Cotperale Guarantees and any other documents as may have been or shall from time to time after
the date.of this Agreement: be exetited fo ‘guarantee an‘dfga- seicyre-all. or any part of the Loan,

Security Parties means the Borrower, the Borrower Parent and any other pérson who may at any
time be & party to any of the Security Documents (other than the Bank) and Security Party means
any ofthem:

Security Period means the peniod commencing on the date hereof and terminating upon the
discharge by the Bank af the seclirity created by the Security Documents by payment of moneys
payable thereunder or, if later, the Mafurily Date;

‘Ship meshs thé 53000 dwt type motor bulk carier vessel constructed by Kawasaki Heavy
Industries, Lid, and which s permanertly registered in the owhership of the Borrower through the
Registry under the laws and flag of the Republic of Panama Wwith the name "CLIFTON BAY" and
Includes any share orirtersst theréin and her hull, machinery, engines, boats, tackle, outfit, fitlings,
equipment, spaie gear, fuel, consumable and sther stores, belongings and appurtenances whether
on board or ashore and whether now owned or hereafter acquired and 4l additions. improvements;
renewals, replacements and substituions hereafter made ivorto the sald vessel or-any part therest
and/or the said equipment:

SMC means a safety management certificate to be issued in respect of the Ship in accordance with
rule 13 of the ISM Code;

Subsidiary of (a) a persan incorperated oulside England and Wales means any company or entity
directly -or indirectly controfiad by such person, and-for this plrpose “contral’ means gither the
ownershig of more than 50 per cent of the voting share capital (or equivalent rights of ownarshipg of
such company or entity or the power to direct its policies and managerneit, whether by contract.or
otherwise &hd (b} a persen incorporated in Engldnd and Wales means ) a subsidiary Within the
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meaning of section 1159 Companies Act 2006 and {ii} for the purposes of clause 9.1.6 ohly, a
‘subsidiaty undértaking within the meaning of section 1162 Companies Act 2006;

_Taxes includes ail presant and future taxes, levies, imposts, duties, fees or charges of whatever
nature together with inferest therson and penalties in respect thereof and Taxation shall be
construed acdordingly,

Total Loss means:

(a) actual, constructive, compromised or arranged total loss of the Ship; or

(b)  the Compulsory Acquisition of the Ship; or

{c) the condemnation, capture, seizure, arrest, detention or confiscation of the Ship (other than
where the same. amounts to the Compulsory Acquisition of the Ship) by any Government
Entity; or by persons scting or purporting to act on behalf of any Government Entity, unless
the Shiy be réleased and’ restored {0 the Borrower from suth condernation, capiure,
selzure, arrest, detention or confiscation withiri thirty (30) days after the ocourrenée thereat:
or

{d) the hijacking, theft or capture of the Ship by any other persans. unless the Ship be releasad
and restored to the Bafrower from sugh hijacking, theft or-capture within thirty (30) days after
the ooourrenios thersof:

Transferee has the meaning ascribed thereto in clause 15.4;

Treaty Lender means a lender which:

(a) istreated as a resident of 3 Treaty State for the purpose of the Treaty;

(b}  does not carry an a business in the United Kingdom through g permanent establishment with
which that Lender's paricipation in the Loan is effectively connedted; and

{c} Is entitied fo the benefit of the Treaty;

Treaty Etate means z jurisdiction having a double taxation treaty (a Treaty) with the United
Kingdom which makes rovision for full exemption from tax imposed by the United Kingdom on
infarest;

UK Bail-in Legislation means (o the extent that the United Kingderm is not an EEA Member
Country which has implemented; or.implements, Article 55 BRRD). Part | of the United Kingdom
Banking Act 2008 and any other faw or regulation applicable in the United Kingdom relating to the
resolution of unsound or falllng banks, invastmant firms or ofher financial institutions or their
affliates (otherwise than through Tepiidlation, adrministration: or other insolvency procesdings).

UK Lender means a lender which is:

(@)  acompany resident in the United Kingdom for United Kingdom tax purposes;

{b)  apartnership each member of which |s:

(i) & company so resident in the United Kingdom; or

(it & company not so resident in the United Kingdom which carries on a trade in the
United Kingdom through a permanent establishment and which brings into account in
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1.3

1.4

1.4.14

1.4.2

computing its chargsable profits (for the purposes. of section 19 of the Corporation
Tax Act 2008) the whale of any share of interest payable in respect of that advance
that falls 10 it by reason of Part 17 of the Gorporation Tax Act 2009, or
(€}  a company not so resident in the Uriiteg! Kingdom which carries o & fiade in the United
Kingdom through & permanent estabiishimant. ahd which brings irnfo-agcount interest payable
in respect of that advanes in computing the chargeasle profits {for the purposes of section 19
of the Corporation Tax At 2009) of that company; '

Up-front Fee Letier means a letter dated on or about the date of this Agreement between the Bank
and the Borrower setting out the up-front fee reférred to in clause 6.1;

US means the United States of America;
Write-down and Conversion Powers means:

(@ in relation to any Bail-in Legislation described in the EU ‘Baijl-in Legistation Schedule from
lime: to time, the powers deserived as such in relation to that Bail-In Legistation in the EU
Bail-In Legistation Schadule; and

(b)  inrefation to any UK Bail-In Leqgislation:

{if  any powers under that UK Bailin Legislation to cancel, transfer or diute shares
issued biy-a person-that is & bank or investment firm or offer financial institufion or
affiliste of a bank, investment firm or other financial institution, 1o cance!, retuge;
medify or change'the fann of a liability of such-a person of any contract or instrument
under which that fiability arises, o convert all or part of that liability into shares,
securifies or obligalions of that person or any other person, to provide that any such
contract or instrurnent is to have effect a5 if aright had been exercised under it of to
suspend any obligation in respect of that liahility or-dny of the powers under that UK
Ball-ln:Legislation that are related to orancilary to any of those powers; and

(i) any similar or analogous powers under that UK Bail-In Legislation,
Yen and JPY mean the lawful currency for the time being of Japan and in respect of all payments to
be made under any of the Security. Documents in Yen rgan immediately available, freely
fransferable cleared funds.
Headings

Clause headings and the table of contents are inserted for convenience of reference only and shall
be ignored in the interpretation of this Agreement,

Construction of cortain terms
In this Agreement, unless the context otherwise requires:

references o clauses and schedules are to be construed as references to clauses of, and
schedules to, this Agréement and fefirences to this Agreement include its schedules;

feferences to (or %o any specified provision of) this Agreement or any other document shall be

construed as referances to this Agreement, that provision or that document ais in force for the time

being and as amendad in accordance with terrns thereof, of, as the cage. may- be, with the

agreement of the relevant parties:
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1.4.3

1.4.4

1.4.5

1.4.6

1.4.7

1.4.8

1.4.9

1.5

1.6

21

2.2

2.3

references o a regulation indude any. present or future regulation, rule, directive, reguirement,
request or guideling. {(whether or not having the force of taw) of any agency, suthority, cantral Hank
or goverpment department or iy self-ragulatory or othet natichal or supra-national authorily and
includes (without limitation) any Basel Il Regulation snd any. regulation relating to the Basel I
Bccord: '

words imparting the plural shall include the singular and vice versa;
references to a time of day are to London time;

references tc a person shall be construed as refererices to an individual, firm, company,
corporation, unincorporated body of persons or any Government Entity;

references lo a guarantee include references to an Indemnity or ether assurance against financial
loss including, withaut limitation, an obligation to purchase assets or services as a canseguance of
@ default by gny other parson to pay any Indebtedness snd ‘guarantesd” shall be construed
aceordingly: and '

references to any enactment shall be deemed to inciude references to such enactment as re-
enacted, amended or extended: and

any referenge to a document being in the agreed form shail be read and construed as referring to
such document in the form thereof which has been signed by the' parties thereto or aftached for
identification purposes toa éertificate signed by the padrties to this Agresment o their respeative
legal counsel on their behalf, '

Agreed forms

In this Agreement; any dacument expressed 1o be "in the agreed form” means a documentin a form
agreed by (and for the purposes of identification signed by or on: behalf ofy the Borrower and the
Bank or {in the vass of any of the -other Security Documents) a document in the form actually
executed by both relevant Security Party or relevant Sécurity Parties and the Bank.

Rights of third parties

No term of this Agreement is enforceable under the Contract (Rights of Thirg Parties) Act 1999 by a
person who is not a party to this Agreement.

The Commitment and the Loan

Agreement to leng

The. Bank, relying upon each of the representations and warranties in clause 8, agrees to make

availablé to the Borrower upen and subjedt to the terms of this Agreement, a secured amortising
loan facility in af ariount equal to the Commitiment.

Drawdown

Subject to the terms and oonditions of this Agreement, the. Loan shall be advanced in full and inons
amourt ot the Drawdown Date following receipt by the Bank from thé Borrower of @ Drawdown

Notice riot later than 10 am. on the third Banking:Day befora the proposed Drawdown Date. A

Drawdown Notice shall be effestive o actual receipt by the Bank and, once given, shall, subject as
provided in clause 3.5.1, be irrevocable,

Amount
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2.4

2.5

2.6

3.1

3.2

3.3

The principal amount of the Loan specified in the Drawdown Notice for borrowing on the Drawdown
Date shall, subject to the terms and conditions of this Agreement, be $13,900,000 or the Equivalent
Ameunt in the Alternative Currency.

Availability

Upen receipt of a2 Drawdown Notice complying with the terms of this Agreement and, subject to the
provisions of clause 9.2.3, on the Drawdown Date the Bank shall make availzble the Loan in
accordance with clause 7.2, The Borrower acknowiedges that payment of the Loan in accordance
with clause 7.2 shall satisfy the chligation of the Bank to make available the Commitment to the
Borrower under this Agresment.

The Maturity Date and termination of Commitment

Without prejudice to any other provision of this Agreement, the Commitment shall in any event be
reduced to zero on the Maturity Date.

if the Loan is not drawn down by the latest Drawdown Date, the Commitment shall theraupon be
automatically cancelled.

Application of proceeds

Without prejudice to the Borrower's obligations under clause 9.1.3, the Bank shall not have any
respansibility for the application of the proceeds of the Loan by the Borrower.

interest and Interest Periods

Normal interest rate

The Barrower shall pay interest on the Loan in the currency in which the Loan is outstanding in
respect of each Interest Period relating thereto on each Interest Payment Date at the rate per
annum determined by the Bank to be the aggregate of the Margin and the Cost of Funds for such
Interest Period.

Interest Periods

Each interest Period shall have a duration of three (3) months. The first Interest Period in respect
of the Loan shall commence on the Drawdown Date and each subsequent Interest Period shall
commence on the last day of the previous Interest Period.

Default interast

If the Borrower fails to pay any sum ({including, withaut limitation, any sum payable pursuant to this
clause 3.3) on its due date for payment under any of the Security Documents, the Borrower shall
pay interest on such sum on demand from the due date up to the date of actual payment {as well
after as before judgment) at a rate determined by the Bank pursuant to this clause 3.3. The period
beginning on such due date and ending on such date of payment shall be divided into successive
periods of not more than three (3) months as selected by the Bank each of which {other than the
first, which shall commence on such due date) shall commence on the last day of the preceding
such period. The rate of interest applicabie to each such peried shafl be the aggregate (as
determined by the Bank) of (a) ten per cent (10%) per annum, (b) the Margin and {c) the Cost of
Funds, in each case for such period provided that if such unpaid sum is an amount of pringipal
which became due and payable, by reason of a declaration by the Bank under clause 11.2.2 or a
prepayment pursuant to clauses 5.3, 5.5 or 13.1, on a date other than an interest Payment Date
relating thereto, the first such period selected by the Bank shall be of a duration equal to the period
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3.4

35

3.5.1

3.5.2

4.1

betwean the due date of sueh principal sum and such Ihterest Payirient Jste and interest shall be
payable on such principal suny during such period atarate of ten percent {10%) per annium above:
the rate appiicable thereto immediately before it shall have: become so due and payable. Uefault
Interest shall be due and payable on the last day of gach such period.as determined by the Bank or,.
i earler, .on e date on which 1he sum in respect of which sich detault interest is dcoruing shali
actuzlly be paid ‘and ezch such day shall, for the purposes of this-Agresment, be Ureated as an

Interest Paymenit Date.
Motification of Interest Periods and interest rate

The Bank shall natify the Borrower promptly of the duration of ageh pe{'iscﬁf for the calculation of

-default interest and of each raté of interest determined by it under this clavse 3.

Market disruption; non-availability
if and whenever, at any time prior to the commencement of any interest Period:

(2} the Bank shatfl have determined (which determination shall, in the absence of Mankest
efror, be conclusive) that adequate and fair means do not exist for ascertaining the Costof
Funds during such Intersst Périod: or

(b} ‘the Bank shall have determined: (which determination shall, in the absence of miadifast
error, be conclusive) that deposits in Dollars or, as the case may be, In the Allsrative
Currency are not available to the Bank in the London Interbank Market in the ordinary
course of business in sufficient amounts to-fund the Loan for such Interest Peariod,

the Bank shall forthwith give notice (a Determination: Notice) thereof to the Borrower, A
Determination Motice shall gontain particulars of tha '-refev"a'm.cirﬁum_stances_g:iving risé to s issue,
After the giving of any Determination Notice the undrawn amaunt (if any) of the Commitrnant shail

not be borrowed until notice to the contrary is given to the Borrower by the Barik.

During the period of ten (10) days afferany Delerrination Notice has been given by the Bank under
clause 3,5.1, the Bank shall certify an aiternative basis {the Substitute Basis) for maintaining the
Loan. The Subsfitule Basls may-{without imitatior! inclide: alternative interest periods, altérnative

currencies or alternative methods of calculating the rate of interest but shall include & margin above
‘the cost of funds to the Bank equivalent to the Margin. Each Siibétinites Basis so certified shall be
binding upen the Borrower and shall take effect in accordance with its tafms fram the date specifiod”

in the Determination Notice unfil such time as the Bank nolifies the Borrower that hone of the
circumstances specified in clavse 3.5.1 coritinues 1o exist whereupon the normal interast rats fixing
provisions of this Agresment shall apply.

Currencies
Selection of currencies
Subject o clause 4.2:

(a) if the Loan has not been drawn and i the Borrower requests that the Loan be denominated
in the Alternative Currency by notice {in the form of a Currency Notice) received by the
Bank not later than 10.am. on the-fifth-(5th) ‘Banking Diay before the Drawdown Date in
respect of the Loan, the Loan mayon the Drawdown Date be converted inlo the Allemative:
Currency -and advanced 1o this Borrower in the Equivalent Amount in the Alternative
Cirranoy:-and :
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4.2

4.3

4.4

4.5

4.6

(k) if the Loan has been drawn in Dollars and if th@-ﬁor_r_qwar -so_fequests;aﬁ’t-any-ﬁma_aﬁer the

not later than 10 am on'the. fith (5th) Banking Day before the beginring of an Interest
Feriod in respect of the Loan, the Loan may on the first day of such Intsrest Period be
converted into the Alternative: Curranoy, '

If no such requast is received. byizhejﬂan%-‘- theLoan will, in the case of paragraph {a) above, be
advancsd to the Boirower in Doliars and, in the case of paragraph (b) -above, remain autstanding
iy the curreney in which itwas ou tstarding during s immediately preceding Interest Period.

Rate of exchange

Following a request under clause 4.9 the Bo rrower and the Bank shall discuss therateof exchange

tobe used for the corversion of the Loan inta the Alternative Currenty pursuant fo dause 4.1, The
rate of exchange, which shall be agreed between the Borrower and the: Bank no later than 10 am
on the fifth (5th) Banking Day before either the Drawdown Date or the beginning of an Inferest
Period in respect of thelosn {as applicable) {orsuch faler time as the Bank may in its absolute
discretion. agree), shall be set out in the Currericy Certificate and which.rate shall 5é the Agreed
Rate for the purposes of determining the Equivalent Arnount. I the Borrower and the Bank fail o
agree an exchange rate puFsusEnt to fhis clause 4.2 the Loan shal be advanced or remain
outstanding in Dollars.

Limit on currencies: non-availability

The Loan may not be converted into the Alternative Currancy if {a) the Bank notifies the Borrower
not later than 3-pm-on the Secoid {Znd) Banking Day before the Drawdown Date or the beginndng
of the relevant Interest Period (45 applicable) that deposite of the Alternative Currency are not
readily available to the Bank in-an amount comparable with the Loan or (5) the Bank determines
(which determination shall be conclusive) at any time pror to 10 am:(lacal time in“the place of
payment) on the Drawdown Date or first day-of the relevant Interest Period {as applicable) that by

reason of any change in currency availability, currency exchange rates or exchange controls it is or

will be impracticable for the Loan i be converted into the Alternative Currency, Accordingly, in
such event the Loan shall be advanced or remiain outstanding in Dollars,

Currency amounts on drawdown

The Loan shall be advanced to the Borrawer in fult in either Dollars or, having regard to clause 4.1,
the Equivalent Amount in the Alternative Currency on the Drawdown Date.

Currency conversion

Subject to clause 4.2, following a request by the Borrower under clause 4.1, the Loan shall be
converted from Dollars inte the Equivalent Amount in the Alterrative Currency on the Drewdewn
Date (it the case of clause 4,1(8)) or first tay of the Interest Period commencing after such request
at stich date {in the case of clause 4.9 (L)) OneetheLoan has been convertad into the Alterniative
Currency in accordance with this- clause, the Loan shall remain sutstanding in the Alternative
Cirrency untl filly repaid in actordance with the forms of this Agreement. '

Incidental costs and expenses

All costs and expenses incidental to any currency conversion pursuant to this clausa shall be borne
by the Borrower.
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5.1

5.2

5.3

5.3.1

53.2

5.4

5.4.1

54.2

Repayment and prepayment
Repayment
The Borrower shall repay the Loan by twelve (12) instalments, one such instalment to be repaid ¢on

each of the Repayment Dates. Subject to the provisions of this Agreement, the amount of sach
such instaiment {other than the last-instalment) shall be $289,600 or, as the cese may be, the

‘Equivatent Arount in the Allermative: Currengy, calculated in @iccordance with clause 5.8 and the

amount of the last instalinent shall be $10,714,400 or, as the case may be, the Equivalent Amount

in the Alfernative Cuirericy, calcuiated in aceordance with clayse 5.8. If the Commitment is not

drawn in full, then each of the repayment instalments shall be reduced proportionataly.
Veoluntary prepayment

Bubject to clause 5.8, the Borrower may prepay the Loan in whole.arin pari (being $100,000 or any
sum larger which is an integral multiple of $100,000 or, if the Loan has béen drawn in or converted
into the-Alternative Currency, their Equivalent Amount in-the Altemative Currency calculated in
accordance with tleuse 5.8} on.any interest-Payment Date without: premiium or perralty Hut-sttiject
to payment of any. amounis referred to in clause 5.5 including, without limitation, any amounts
payvable under clause 12.1. No amounts prepaid may be re-borowsd under this Agreement.

Additional voluntary prepayment

The Borrower may also prepay the Loan, without premium or penalty, but without prejudice to its
obligations under clauses 3.5, 5.5, 7.5, 12.1 and 13.2 in thie-avent that:

the Borrower shall have become vbliged to pay additional amounts in respect of the Loan under
clauses 3.5 or 13.2; or

a Substitute Basis appiies by virtue of clause 3.5.2.
Upon any notice of such prepayment being given, the Commitment shall be reduced to zero,
Prepayment on a Total Loss

On the Ship becoming a Total Loss the obligation of the Bank to advance the Loan shall
immediately cease and the Commitment shall be reduced to zero, If the Ship becomes a Total
Loss, on thie date falling one hundred and eighty (180) days after the date on which the . Ship
became a Total Loss or, if earlier, on the: date upon which the. insurance proceeds in respect of

sueh Total Loss are, or Reqiisition Compensation (as defined in the General Assigniment) s,

received by the Borrower (or the Bank pursiant to the Security Documents), the Borrawer shail
prepay the Loan. '

For the purpose of this clause 5.4, a Total Loss shall be deemed to have occurred:

{a) in the case of an aciual total loss of the Ship on the actuai date and at the fime the Ship
was lost or, if suchdate is not known, on the date on which the Ship was lgst reported;

{b) in the case of a constructive total loss of the Ship, upon the date and at the time notice of
abandonment of the Bhip is given to the insurars of the Ship for the time being (provided a
claim for total loss iz admitied by such insurers) or, if such insurers do not admit such a
claim, at the. date and al the time at which-a fotal loss Is subsequently adjudged by a
competent court of law to have occurred or, if earlier, the date falling six(8) manths afer the
tate on which notice of abaridonmshi 6T tha Shipis given to such insurers;
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8.5

5.5.1

5.5.2

£53

5.6

8.7

(e} inthe case of a compromised or arrangied tolal loss, on the date upon which a binding
‘agregment as to such gompromised or &rranged total loss has been entered into 1 the
Jinsurers of the Ship; ' '

(d) in the case of Compulsory Agguisition, on the date upon which the relevant requisition of
title or-other compuisory acquisition occurs:

(e} in the case of condemnation, capture, seizure, arrest, detention or confiscatien of the Ship
{other than where the same amounts to Lompulsary Acquisition of the Ship) by any
Governrmant Entity, or by persons purporting to act on bekaif of any ¢ overrment Entity;
which deprives the Boribwer of the use of ‘the Ship for more than thiry: days, upon. the
expiry of the period of thirty {30) days afier the date upon which the relevant condemnation;
capture, seizure, arrest, detantion or confiscaticn ocourred; and '

() inthe cass of hijacking, thefl.or capture af the Shify by any othier persons, which deprives
the Borrower of the use 6f the Ship for more than thirty (30 days, upon the expiry of the
period of thirty (30) days after the date upon which.the relevant hijacking, theft or caphure:
accurred, B

provided that, for the.purposes of sub-clauses (e) and () above, there shall be no deemed
Total Loss if the Ship has not been recognised as a Total Loss by the insurers and the Ship
I8 restored 10 the use of the Borrower prior-fo-the tate on which prepayment of the Loan is
required to be made in sccordance with dlause 5.4:1,

Amounts payable on prepayment

Any prepayment of ali or part of the Loan under this Agreement shall be made together with:
acerued interest on the amount to be prepaid to the date of such prepayment (calculated, in the
case of any prepayment of the Loan pufstiant to clause 6.3.2 and in respect of the period during
which the relevant Substitute Basis has apphied by virlle of clause 3.5.2, ata rate per annum sgual
to the aggrégate of (i) the Margin-and (i) the cost to the Bark of funding the Loan for such period):

any additional amount payahle under clause 7.6 or 13.2; and

all other sums payable by the Borrower to the Bank under this Agreement or any of the other
Security Documents including, without limitation, any amounts payable under clause 12,

Notice of prepayment

No prepayment may be effected under clause 5.2 unlegs the Borrower shall have given the Bank at
least seven (7) Banking Day$' notice of its intention to make such prepaymsni. ‘Every notics of
prepayment shall be effective only. on actual racelpt by the Bank, shall be irrevocable, shal spiaify
the amourt to be prepaid and shall oblige the Barfower to make such prepayment on the date

specified. No amounts prepaid may be ra-borrowed under this Agreemant. The Borrower may not

prepay-the Loar orany par theréaf save as expressly provided by this Agregment.
Application of partial prepayments

All voluntary and mandatory partial prepayments shall be #pplied in reducing sach of the repayment
instaliments specifieg in-clause 5.1 in inverse order of their dué dates for payment,
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5.8

6.1

6.2

6.2.1

6.2.2

6.3

6.4

7.1

Currency amounts repayable

Each repayment or prepayment of the Loarn under this Agreement shall be made in the curenay in
which the Loan was outstanding immediately prior to such repayment or prepayment and, wheri the

Loan is denominated inthe Alternative: Currency, shal! be an amount equal to the Equivalent

Amount in the Alternative Currency as at the date of conversion to or drawdown in the Alternative
Currency.

Fees and Expenses
Up-front Fee

The Borrower shall, within two Banking Days after the date of this Agreement, pay to the Bank an
up-front fee in the amount agreed in the Up-Front Fee Latter.

Expenses

The Borrower shall pay to the Bank on & full indemnity basis on demand all expenses (including
legal, printing and out-of-pocket expenses and, in the case of legal fees, in accordance with the

agreement of the Bank'and the Borrower) fncurred by the Bank:

in connection with the negotiation, preparation, execution and. where relevant, registration of the
Security Documents and of any amendment &r extension of or the-granting of-any waiver or consent
under, or release or reassignment of, any of the Security Documents,; and

in contemplation of, or otherwise in connection with, the enforcement of, or preservation of any
Tights under, -any of the Security Doguments, or otherwise in respedt of the maneys owing under

any of the Securily Dociments,

together with interest at the rate referred to in clause 3.3 from the date on which such expenses
were incurred to the date of payment (as well after as before judgment).

Value Added Tax

All fees and expenses payable pursuant to this clause 6 shall be paid together with vaiue added tax
or any similar tax (if any) properly chargeable thereon. Any value added tax chargeable in respact
of any services supplied by the Bank under this Agreement shall, on delivery of the value added tax
invdice, be paid in addition to any sum agreed to be paid hereunder.

Stamp and other duties

The Borrower shall pay all stamp, documentary, registiation or ather like duties or taxes (including
any duties or taxes payable by the Bank) impased on or in connestian with any of the Security
Dogurnerits. or the Loan and shall indemnify the Bank against any fiability arising by reason of any
delay or'omission'by the Borrower to pay such duties or taxes. '

Payments and taxes; accounts and calculations

No set-off or counterclaim; distribution to the Bank

All payments to be made by the Borrower under any of the Security Documents shall be made in
full, without any set-off or counterclaim whatsoever and, subject as provided in clause 7.8, free and

clear of any deductions or withholdings, in Dollars or, as the case may be, in the Alternative
Currency (except for costs, charges or expenses which shall be payable in the currency in which
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7.2

7.3

7.4

7.5

7.6

7.7

7.7.1

7.7.2

they are incurred) on the due date to such account at such bank in such place as the Bank may
from time to time specify for this purpose.

Payments by the Bank

All sums to be advanced by the Bank to the Borrower under this Agreement in respect of the Loan

shall be remitted in. Dallars or, as the case. wiay be in the Altemative. Currency on the Drawdowr
Date o the accourt of the Borower at such bark as the Borrower may have natified to the Bank
and shall be paid by the Bank 16 the Horrower or its order-on $uch date in like funds as are received
by the Bark fo the acoount of accounts and otherwise as specified in tha Brawdown:Natice or, as

the case:may be, in the notice given under clause 4.1,

Non-Banking Days

Whean any payment under sny of the Security Documents wolild otherwise be due on a day which is
not g Banking Day, the dus date %or payment-shall be axtended %o the- naxt following Banking Day
uhlgss such Banking Day falls in thé next calendar month in which case payment shall be made on
the imvizdiately preceding Banking Day. '

Calculations

All payments of interestin respect of the Loan shall be made in tFe currency in which the Loan is
ollstanding at the relevant tima. Al interest and other paymients of an annual nature under-any of

the Security Dacuments shall acerue from day to-day and be calculated on the basis of attual days
elapsed and & 360 day year,

Certificates conclusive

Any cerificate or determination of the Bank as fo any rate of interest, rate of axchange o any other
amount pursuant to ant for the purgoses of any of the Security Documents shall, in the absence of
manifest error, be conclusive and binding on the Borrower.

Grossing-up for Taxes

if at any fime the Borrower is. required to make any deduction or withholding in respect of Taxes
fromr any payment dug- under any of the Security Documents (other than a FATCA Deduction
required (0 be made to a parly), the sum dus from the Borrower in respect of such paymiant shall be
increased to'the éxient necessary to-ensure that, aftar the making of such deduction or withhold irig,
the Bank recsives on the due daté for such payment fand retains, free fromm any Habifity in respect of
such deduction or withhelding, a net sum equal to this sum which it weld have received had no
such deduction or withhelding besn required 1o be made-and the Borrower shall indemmify the Bank
againstany iosses or costs incurred by it by reason o any failure of the Borrower to make any such
deduction or withholding or by reason of any increased Payment-not being made on the due Hate.

for such payment. The Borrower shall promptly deliver to the Bank any receipts, cerdificates &r

other proof .evidencing the . ariounts {if any)’ paid-or paysble in réspect of any deduction or
witnholding as aforesaid,

Qualifying Lender

The Bank shali promptly notify the Borrower if it ceases to be a Qualifying Lender or if its status as
2 Qualifying Lenider at any time bagins to be derived from it being a Treaty Lendery.

if a Bank is a Qualifying Lender by virtue of being a Treaty Lender:
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7.7.3

7.7.4

7.7.5

7.7.6

7.8

7.9

{a) if that Treaty Lender holds a passport under the HMRC DT Treaty Passport scheme, which
it wishes to apply to this Agreement, it shall include an indication to that effect by including
itz scheme reference number opposite its name in the Transfer Certificate that it executes
pursuant to clause 15.4 of this Agreement; and '

(b} #shall co-uperate with the Barrower in completing any procedural formalities nacessary for
the: Borrower to obtair’:authorisation. to. miake payments 1o the Bank under the Seturity
Qacuments without deduction for Taxes or, in tie case of @ Transferes, subject to-a
deduction for Taxes to an extent nt greater than that which applied 1o the Bank;

Where the Bank is not, or has ceased to be, a Qualifying Lender on the due date for payment of
any sum under the Security Documents, the increased amount due under clause 7.6 shail be
limited to the amount the Borfower would have had fo pay if:

(8} (where the Bank had been a UK Lender immediately bafore ceasing to be & Quaiifying
Lender) the Bank had remained a UK Lender:

(b} (where the Bank had been a Treaty Lender immediately before ceasing to bs a Qualifying
Lender) the Bank had raviained a Treaty Lender; or

{¢) (where the Bank had not been a Qualifying Lender} the Bank had been 3 UK Lender,

Clause 7.7.3 does not apply in circumstances where the Bank ceases to be a Qualifying Lender
because of a change in regulation, law or double taxation treaty or in its application or
interpretation, in eachicaseé taking sffect after the date of this Agreement,

If the Bank is a Treaty Lender and fails to perform its obligations under clause 7.7.2, the increasad

‘amount due under clause 7.6 shall be limited to the amount the Borrower would have had to pay if
the Bank, as a Treaty Lender, had complied with those obligations,

The Borrower shall notify the Rank as soon as reasonably practicable if it has to make a deduction
in respect of Taxes from any payment to the Bank under the Security Documents (or if there is any
change in the'rate or basis of any deduction).

Claw-hack of Tax benefit

if, following any such deduction or withholding as Is referred to in clause 7.8 from any payment by
the Borrower, the Bank shall receive of be granted a cradit against or remission for ary Taxes
payable by it the Bank shall, subject to the Borrower having made any increased payment in
accordance with clause 7.6 and to the extent that the Bank can do so-withoul prejudicing the
retention of the amount of such credit or remission- and without prejudice to the right of the Bank to
obtain any other relief or allowance which may be available to it, reimburse the Borrower with such
amount as the Bank shall inits absolute discretion certify to be the proportion of such credit or
remission as will leave the Bank (after sueh reimbursement) in no worse position than it would have
been in had there baen no such deduction or withholding from the payment by the Borrower as
aforesaid. Such reimbursement shall be made forthwith upar the Barik certifying that the amount of
such credit or remission has been received by it. Nothing contained in this Agreement shall oblige
the Bank to rearrange its tax affairs or to disclose any information regarding its tax affairs and
computations. Without prejudice to the generality of the: foregeing, the Borrower shali not, by virtue
of this clause 7.8, be entitled to enquire about the tax afairs of the Bank.

Loan account
The Bank shall maintain, in accordance with its usual practice, an account or accounts evidencing

the amounts from time to time lent by, owing te and paid to it under the Security Documestits. The
Bank shall maintain a control account showing the Loan and other sums owing by the Borrower
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7.10

7.10.1

7.10.2

7.70.3

7.10.4

7.11

7.11.1

7.11.2

underthe Security Documents and all payments In respect thereof made by the Borrower from time
to time. The contro! account shali, in the absencaof manifest arror, be conclusive as to the amount
from time to time owing by the Borrower undar the Security Dacuments.

FATCA information

Subject to clause 7.10.3 below, each party shall within ten Banking Days of a reasonable request
by anather party

(a} confirm to that other party whether it is:
{H a FATCA Exempt Party; or
{i) notaFATCA Exempt Panly;

(b) supply to that other party such forms, documentation and other information relating to its
status under FATCA as that other party reasonably requests for the purposes of that other
party's compliance with FATCA: and

{€) supply to that other party such forms, documentation and other information relating to its
status as that other barly reasonably requests for the purposes of that other paity's
compliance with any other law, regulation, or exchangs of information regime.

If & party: confirms to anether parly pursuant to clause 7.10.1(a) above that it is 2 FATCA Exempt
Parly and-# subsequently becomes aware that it is rot or has ceased to be a FATCA Exempt Party,
that party shail notify that other party reasanably promptly.

Clause: 7.10.1 above shall not oblige the Lender to do anything, and clause 7.10.1(c) above shall
netoblige any other party to do anything, which would or might in its reasoriable opinion ponstitute
a breach of:

(a) any law or regulation:
{b) any fiduciary duty; or
{c} any duty of confidentiality.

if a party fails to confirm whether or not it is a FATCA Exempt Parly or to supply forms;
decumentation or other information requested in accordance with clause 7.10.1(a) or (b) above
{including, for the avoidance of doubt, where clause 7.10.3 above spplies), then such parly shisll be
treated for the purposes of the Security Documents (and payments under them) as if it is nota
FATCA Exempt Party urdl such fime as the party in question provides the requested confirmation,
forms, documetitation or ether infarmation.

FATCA Deduction

Each party may make any FATCA Dedustion it js required to make by FATCA, and any payment
required in connection with that FATOA Deduction, and no party shall be required to increase any:
payment in respect of which it makes such a FATCA Deduction or otherwise compensate the
recipient of the payment for that FATCA Deduction.

Each party shall promptly, upon becoming aware that it miust Mmake a FATCA Dsﬁucﬁon {or that
there is any change In the rate or the basis of such.FATCA Deductions, notify the parly to whom it is
making the payment and, in addition, shall notify the Borrower and the Lender, as applicahle.
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8.1.2

Representations and warranties
Continuing representations and warranties
The Borrower represents and warrants {o the Bank that:

Due incorporation

~ each of the Borrowar and the. Borrower Parent is duly incorperated and validly existing in goad

standing, In the cage of the Burrower, -under the laws of England and Wales and, In the case of the
Borrower Parent, under the laws of Japan as limited liability companies and have the power o carry
on their respective businesses as they are now being conducted and to own their respactive
property and other assets; '

Carporate power

the Borrower has power to execule, deliver and perform its abligations under the Security
Documents and to borrow the Commitment-and the Borrower Parent has power to execute and.

delivery and perform its obligations under the Security Docufients to which it is or is to be a party;

all necessary corporate, shareholder and other action has besn faken to authotise the execution,
delivery:-and performance of the same and no fimitation on¥ie powers of the Bofrower to borrow will
be exceeded as a result of borrowing the Loan;

Binding obligations

the Security Documents constitute or will, when executed, constitute valid and legally binding
cbligations of the relevant Security Parties enforceable in accordancs with their respéctive terms
save as such enforcement may be restricted by laws affecting creditors rights generally;

Mo conflict with other obligations

the execution and delivery of, the performance of its obfigations under, and compliance with the
provisions of the. Securlty Documents by the relevant Security Parties will not {i} contravene any
existing applicable law, stalute, rule of reguiation or any judgment, decres or permit to which the
Borrower or the Borrower Parent is subjest, (iy conflict with, or result in any breach of any of the
terms of, or constitute a-default under, any agreement or other instrument to which the Borrower or

‘the Borrower Parent is @ party or is subject or by which it or any of its property is bound,

{iify contravene or conflict with any provision of the memorandum and articles of association or other
canstitutional documents of the Borrower or the Borrower Parent or (iv) result in the creation or
imposition of or oblige the Borrower or the Barrower Parent o create any Encumbrance (other than
& Permitted Encumbrance) on any of the undertakings, assets, rights or revenues of the Borrower
or the Borrower Parent;

No litigation

no litigation, arbitration or administrative proceeding is taking place, pending or, to the knowledge of
the officers of the Borrowsr, threatened agsinst the Borrower or the Borrower Parent which is likely
to have:a material adverse effect:on the business, assets or financial condition of the Borrower or

the Borrower Parent; '
No filings required
save for the registratiori of the Mortgage with the Registry and the registration of the Mortgage and

the General Assignment with the English Registrar of Companies, it is not necessary to ensure the
legality, validity, enforceability or admissibilty i evidence of any of the Security Documents that
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8.2

8.2.1

8.2.2

8.2.3

8.24

they or any other instrument be notarised, filed, recortfed, registered or enrolied in any court, public
office or elsewhere in any Relevant Jurisdiction or Hiat any stamp, registration or simiiar tax or
charge ke paid in any Relevant Jurisdiction on or in relation to the Security Documents and each of
the Security Documents is in proper form for its enforcement in the courts of each Relevant
Jurisdiction;

Choice of law

the choice of Engiish law to govern the Security Documents (other than the Mortgage) and the
choice of Panamanian faw to govem the Mortgage and the submissions by the Security Parties to
the non-exciusive Jurisdiction of the English estirts are valid, binding and enforceable:

No immunity

neither the: Borrower nor the Borrower Parent nor their respactive assets is entitled to immunity on
the grounds of sovereignty or otherwise from.any legal action or progeeding (which shall include,
without limitation, suit, attachment giriar fo judgement, execution or other enforcement): and

Consents obtained

every consent, authorisation, licence or approval of, or registration with or declaration fo,
governmental or public bodies or authorities or courts required by the Borrower or the Borrower
Parent to authorise, or required by the Borrower or the Borrower Parent in connection with, the
execution, delivery, validity, enforceability or admissibility in evidence of each of the Security
Documents or the performance by the Borrowsr and fhe Borrower Parent of their respective
obligations under.the Security Documents has been obtained or made and is in full force and effect
and there has been no default in the observance of any of the conditions or restrictions (if any)
imposed in, or in connection with, ary of the same.

initial representations and warranties
The Borrower further represents and warrants to the Bank that:
Parl passu

the obligations of the Borrower under this Agreement are direct, general and unconditional
obligations of the Borrower and rank al legst pari passu with all other present and future unsecured

antf Unsubordinated Indebtedness of the Borrower;
No default under other Indebtedness

nelther the Borrower nor any of its Related Companies nor any other Security Party is (hor would

with the giving of riotice or lapse of e or the satisfaction of any other enndition. or combination
thereof be) in breach of or in default under any agreament relating to Indebtedness to which itis a
‘party or by which it may te bound;

Information

the information, exhibits and reports furnished by any Security Party to the Bank in connection with
the negotiation and preparation of the Security Documents are frue and accurate in all materizl
respects and not misleading, do not-omit material facts and all réssonable enguiries have been
made to verify the facts and statements contained therein: there are no other facts the amission of
which would make any fact or statement therain misleading;

No withholding Taxes
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8.25

828

B.27

B.28

8.2.9

no Taxes are imposed by withholding or otherwise on any payment. to be made by any Seowrily
Paity under the Secuity Docurments or are imposed o or by virtue of the: execution or delivery by
the Security Parties of the Security Documents or any other documeént or instrurment 16 be executed
ar-delivered under any of the Security Docurments: '

No Default
no Default has occurred and is continuing;
The Ship
the Ship is:
(@) in the absoiute ownership of the Borrower;

{b) permanently registerad in the name of the Borrower through the Registry as a Ship under
the laws and flag of the Flag State:

{c) operationally seaworthy and in every way fit for service; and

{d) classed with the Classification free of all requiremeants and recommendations of the
Classification Society;

Ship’s Employment

the Borower has not entered into any charter or contract or to any agresment {o enter into any
charter or contract which would require the consent of the Bank under the Security Documents
without the Bank's consent and on or before the Drawdown Date there will not be any agreement or
arrangement to which the Lender has not consented whereby the earnings of the Ship may be
shared with any other person;

Freadom from Encumbrances

neither. the Ship, nor its Insurances or Requisition Compensation {each as defined.in the General
Asgignmient) nor any other properties or rights which are, or are t6 be, the subject of any of the

Security Documents nor any part thereof are subject to any Encumbrance;
Compliance with Environmental Laws and Approvals

except as may already have been disclosed by the Borrower in writing to, and acknowledged in
writing by, the Bank:

{a} the Borrower and its Related Companiss and to the best of the Borrower's knowiedge and
befief (having made due enguiry} their respective Environmental Affiliates have complied
with the provisions of ali Environmental Laws;

(b} the Borrower and its Refated Companies and to the best of the Borrower's knowledge and
belief (having made due-enquiry) their respective Environmental Affiligtas have obtained ail
Envirorimental Approvals aiid are in compliance with all such Environmental Approvals; and

{c) neifierthe Borrower isr to the best of the Borrower's knowladge and belief any of (having
made due enquiry) its Environmental Affiliates has recétved notice of ary Environmantal
Claim that the Barrower or any such Environmental Affiliate is not in compliance with any
Environmental Law or any Environmental Approval:
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8.2.10

8.2.11

§.2.12

8.3

2.1

8.1.1

No Environmental Claims

excapl as may already have been disclosed by the Borrower in writing to, and acknawledged in
writing' by, the Bank, there is no Environmerital Claim pending or, to the best of the Bamrower's
knowledge and belief, f_hre_at@ned_aga‘in_si.tha'ﬁ_mmwer.er_the Ship or 1o the best of the Borrower's
knowledge and belief (having made due enquiry}-any-of its Environmental Affiliates;

No potential Environmental Claims

except as may already have been disslosed by the Borrowsr irt-writing to, and- acknowiadged in

writing: by, the Bank, there:has bean o g@mission, spill, release or discharge of a Material of
Envircnmental Conden fromthe Ship which could give rise to an Environmental Clairmn; and

Borrower Parent company
the Borrower is a wholly owned indirect Subsidiary of the Borrower Parent,
Repetition of representations and warranties

On and as of the Drawdown Date the Borrower shall be deemed to repeat the representations and
warranties in clauses 8.1 ‘and 8.2 and .oneach Interest Payment Date the Borrawer shall be

‘deemed to repeat the representations and wartanties in clause 8 1.

Undertakings
General

The Borrower undertakes with the Bank that, from the date of this Agreement and so long as any
moneys are owing under any of the Security Documents and while all or any part of the
Commitments reraains outstanging, it will:

Motice of Default

promptly inform the Bank of any ocourrence of which It-becomes aware which might adversely
affect the ability of any Secwrity Pady to perform its obligations under any of the Security
Daocuments and, without limiting the génerality of the foregoing, will inform the Bank of any Default
forthwithy upon Becoming aware thereof and will from time 1o time, it s requested by the Bank,
confirm to the Bank in writing that, save as otherwise stated in such confirmiation, no’ Default has.
occurred and is continuing;

Consents and licences

without prejudice to clauses 8.1 and 9.2.3, obtain or cause to be.obtained; maintain in full force and
effect and comply in all material respedts with the conditions' and restrictions {if any) imposedin, of
in connegction with, every- consent, authorisation. foence or approval of governmerntal or public
bodies.arauthorities or courts-and do, or cause fo be done, all other acts and things which may
fromitime o tifme be necessary or desirable under applicable law for the continiisd due performance
of all the obligations of the Security Parties urider each of the Security Documents:

Use of proceeds

use the Loan exclusively for the purpose specified in clause 1.1;
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9.1.4

9.14.5

81.7

9.1.9

8.1.10

8.2

8.21

Pari passu

ensure that its obligations under this Agreement shall at all times rank at least pari passu with all its
ciher present and future unsecured and unsubordinated Indebtedness with the exception of any
oblfigations which are mandatorily preferred by law and not by cortract;

Delivery of reports

deliver to the Bank as many copies as the Bank may reasonably require of every report, circular,
nofice or like document issued by any Security Party to its shareholders or creditors genarally, in
each case at the time of igsue thersof;

Provision of further information

provide the Bank with such financial and other information concerning the Borrower Parent, the
Barrower, its Related Companies, the other Security Parties and their respective affairs as the Bank
may from time to time reasonably require;

Obligations under Security Documents

duty and punctually perform each of the obligations expressed to be assumed by it under the
Secuflfy Documents;

Compliance with ISM Code and ISPS Code

procure that-any Operator will comply with and ensure that the Ship and its Operator comply with

the requirements - of the 1SM Code and |SPS Code, inchuding {but not Iimited to) the issuing,

maintenance and renewal of valid certificates required pursuant thereto:
Withdrawal of DOC and SMC

procure that any Operator will, immediately inform. the Bank if there is any threatened or actual
withtiawal of its or an Operator's DOC or the SME in respect of the Ship; and

lssuance of DOC and SMC

procure that any Operator will promptly inform the Bank upon the issus to the Borrower or any
Operator of.a DOC and 1o the Ship of an SMC or the receipt by the Borrower or any Operator of
notification that its application for the same has been refused.

Megative undertakings

The Borrower undertakes with the Bank that, from the date of this Agreement and so long as any
moneys are owing under the Security Doéufents and while all or any part of the Commitment
reniaing outstanding, it will not, without the prior written consent of the Bank:

Megative pledge

permit any Encumbrance to subsist, arise or be created or extended over all or any part of its
present or future undertaking, assets, rights or revenues to secure any present or future

Indebtedness or other liability or obligatitn of the Barrowwar or any other person, olher than:

{a) a Permitied Encumbrance; or
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(b)

any Encumbrance securing Indebtedness incurred by the Borrower to finance the
acquisition of vessels and other assets acquired by the Borrower in the ordinary course of
its business.

9.2.2 Disposals

sell, transfer, abandon, lend or otherwise dispose of or cease to exercise direct control over any
part (being either alone or when aggregated with all other disposals faliing to he taken into dcsount
pursuant to this clause 9.2.2 material in the reasonable opinion of the Bank in relation to the
undertaking, assets, righls and revenues of the Borrower) of its present or future underizking,
assets, rights or reveriugs whether by ohe or a serles of transactions related or not provided that
the: provisions. of this clause &.2.2:shall not prevent;

(@)

)

(e

()

(e}

{f

(@)

{h)

any arm's length transfer, sale or disposal which is for full consideration (or, where different,
market value) in the ordinary course of trading;

any disposal by a Subsidiary of the Borrower to the Borrower or by the Borrower to a
Subsidiary of the Borrower;

the sale of property or other assets for its or their full value in cash to the extent that the nat
proceeds of sale {after taking into account any taxation arising as a consequence of such
sale) are applied within three months after such sale in the acquisition of assets of a similar
nature and approximately equal value to be used in 2 businsss for the time being carried on
by the Borrower;

any distribution of the surplus assets of a Subsidiary in a liquidation or winding-up not
involving insolvency;

an exchange of assets for other assets of 2 substantially similar nature anci approximately
2qual value:

the application of cash in the acquisition of assets or services in the ordinary course of
trading of the Borower or the relevant Subsidiary;

the sale, transfer, loan or disposal in the ordinary course of trading of obsolete plant ar
machinery; and

the repayment of any moneys borrowed and the payment of any dividend or distribution.

9.2.3 Sanctions

{a)

{b)

The Borrower and the Borrower Parent shall procure that none of the Borrower, the
Borrower Parent, their affiliates, their beneficial owners, any joint venture company 50% or
maore of whose shares is held by any of the foregoing, their directors, officers, employees
and agents shall become a Sanction Restricted Party or receive a notice of violation of any
Sanction from the relevant Sanction:Authority or become an object of any lega! proceeding
or investigation inrelation to such Sanétion.

The Borrower shall procure that the Ship shall (i) not sail into a zone prohibited or restricted
by any Sanction Authority, (ii) net be engaged in trade by reason of which {(A) the Ship shall
be prohibited to enter into or leave any subject country or (B) any Sanstion Reéstricted Party
may receive benefits or {iii) be engaged in any trade or carriage of goods which may be
judged by any Sanction Authority to be a violation of the relevant Sanction.
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10
10.4

10.1.1

10.1.2

10.2

10.2.1

10.2.2

10.3

11

11.4

RTRR

11.1.2

11.1.3

11.1.4

Conditions

Documents and evidence

The obligation of the Bank to make its Commitment available shall be subject to the condition that
the Bank, or its duly authorised representative, shail have received on or pricr to the day on which
the Drawdown Notice for the Loan is given, the dacuments and evidence specified in Part 1 of
Schedule 4 in form and substance satisfactory to the Bank.

The Borrower undertakes that as soon as possible but in any event within two (2) Banking Days of
the Drawdown Date, it shaii deliver o the Bank the documents and evidence specified in Part 2 of
Schedule 4 in form and substance satisfactory to the Bank.

General conditions precedent

The obligation of the Bank to make its Commitment available shall be subject to the further
cenditions that, at the time of the giving of the Drawdown Notice, and at the time of the making of
the Loan;

the representations and warranties cortained in (i) clauses 8.1 and 8.2 and (i) the Corporate
Guarantees are trué and-comect on arid as-of each such fime as if each was made with réspest to
the facts-and <ircumsiantes existing atsuch fime: and

no Default shall have occurred and be continuing or would result from the making of the Loan.

Waiver of conditions

The conditions specified in this clause 9.2.3 are inserted solely for the benefit of the Bank and may
be waived by the Bank in whole or in part and with or without conditions.

Events of Default

Events

There shall be an Event of Default if

Non-payment. any Security Parly fails to pay any sum payable by it under any of the Security
Documertts at the time, in the currency and in the manner stipulated in the Security Documents
{(and so that, for this purpose, sums payable on demand ghall be treated as having been paid at the

stipulated time if paid within three (3) Banking Days of demand); or

Breach of Insurance and certain other obligations: the Borrower fails to. obtain andfor maintain
the Insurances (i accordance with the requirements of the relevant Security Documants) orif any

Tnsurer-in respect of such Insurances cancels the Insurances or disclaims liability by reasen, in

either case, of mis-statement in any proposal for the Insurances or for any other failure or default on
the part of the Borrower or any other person in relation thersto or the Borrower commits any breach
of or omits to observe any of the obligations or undertakings expressed to be assumed by it under
clause 9.2; or

Failure to provide documents and evidence: the Rorrower fails to deliver to the Bank the
documents and evidence specified in clause 10.1.2 in a form and substance satisfactory to the
Banik in the time period aliowed under clause 10.1.2; or

Breach of other obligations: any Security Party commits any breach of or omits to olserve any of
its obligations or undsrtakipgs expressed to be assumed by it underany of the Security Documenis
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11.1.5

11.1.8

1M.4.7

11.1.8

1119

11.1.10

(other than those referred to in clauses 11.1.1, 11.1.2 and 11.1.3 above) or the Cotporate
Guarantor commits any breach of or omits to ohserve any of tha obligations or underiakings
expressed to be assumed by it under s equivalent provisions of the Corporate Guarantees and, in
fespect of any such breach or omission which ifi tHe cpinion of the Bank is-capable of remady, such
action as the Bank may require shall not have been taken within fourteen (14) days of the Bank
notifying the relevant Security Party of such. default and ofslich required action: or

Misrepresentation: any rapresenitation or warrarity made:or-deamed to be made ot rapeaten by or
in respect of any Securlty Party in or puisiant to any of the Security Documents er in any. notice.
cerificate or statement refarred to in or delivered undeany of the Becurity Docurrents s or prove

fo have been incorrect or misteading in any material respect at the time made or whien deemed 1o
have been repeated or, to the extent that It Is capable of refedy or rectification, the theorrdctiass
or misleading nature of such reprasentation or warranty has nat-'b_eeﬂZrémedﬁieéi-_nr-ret;tif“tesf’_-tﬁ_ the
salisfaction of the Bank within fourteen (14} days of the Bank natifying th ‘Becurily Parly of such
default and of such required action: or ' '

Cross-default: any Indebtedness of any Security Party is not paid when due {and remaing Lnpaid
for more than five: (5) days followiné it dye date} or any Indebtadriess of any Security Party

becomis (whether by deciaration or autoratically in-accordence with the relevant agreement or

[instrument constituting the same; due and payahle prior o the date when it would otherwise have

become due (unless as a resylt of the exercise by the relevan) Security Party of a veluntary right of
prepayment), or any créditor of any- Security Parly betomes entitled to declare any suth
Indebtedness due and payable, being an amount, or aggregats amount at any one tre, of in
excéss of $10,000,000, or arny facility or commitrent availabla to-any Security Party relating o
Indebtedness is withdrawn, suspended-or cancelled by reason of any defauit (howeyar: described)
of the persen concermed urilass the relevarit Security Party shall have satisfied the Bank that such
withdrawal, suspension or caneeliation will not affect or prejudice inany way the: relevant Security
Farty's ability to pay its debts as they fall due and fund its commiitments, or-any guarantes given by
any Security Party in respect of Indeblgdness (being an amount or aggregate. amount at any such
time, of not less than $1 0,600,000) is: nothonoured when due-and called UpoH: oF

Legal process: any [udgment ororder mada against any: Seeurity Party. (but not imcluding the arrast
ar detention of the Ship as contemplated by clause 11.1.22) is not stayed or complied with within
s&ven (7} days or a creditor attaches or lakes possession of, or a distress, execution, sequestration
or other process is levied or enforced UROn or susd ot against; any of the undertakings, assets,
rights or revenues of any Security Party and is not discharged within seven (7) days; or

Insolvency: any of the Security Partiés or any other Restricted Company i unable or admits
inability to pay its debts as they ‘fali due; suspends making payrients on any of its debts or
announces an intention o do so: basorias insolvert; has assets the valua of which is less than the
value of its liabilities (taking info account contingent .and prospective liabiitizs); or suffers the
declaration of a moratorium in respect ol any ofits.indebtedness; or '

Reduction or loss of capital: a meeting is convened by any Security: Party for the. purpose of

passing any resolution o burchase, reduce or redesm any of its share. capital arising by reason of
any financial difficully or cutside the usual course of business of sunh Becurity Parly: or

Winding up: ariy corporatie action, legal proceadings or olver procedire or step is taken for the
purpose. of winding up any Seciirty Parly or other Realricted Company {not being a petition wihilch

the Borfower or the. relevant Secdrily Party or other Restricted Company ¢an demonstrate o the

Satisfaction of the Barnk, by providing -an opinion of feading -counsel 6 that effect, is frivolous,

vexatious of an abuse of the process of the caurt or relates to a claim to which the relevant Seeurity
Parly or-other Restricted Company has good defence and which is heing properly and diligently
contested by the relevant Security Parly or other Restricted Company) or an order is made or
resclution passed for the winding up of any Security Party or other Restricted Company or a riotice
is issued convening a mesgting for the purpose of passing any stich resolution; or =
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11.1.11

11.1.12

11.4.13

11.1.14

11.1.15

11.1.16

11.1.47

11.1.18

11.1.19

11.1.20

11.1.21

Administration: any petition is presented, notice given or other step is taken for the purpose of the
appointment of an administrator of any Security Party or other Restricted Company or the Bank
believes on reasonable grolinds. that -any such pefition or other step is imminent or an
administration order is made nrelation @ any Security Party or other Restricted Company; or

Appuintiment of receivers and managers: any administrative or otiwr receiver s appointed of any

Security Party or other Resiricted Company orany part of its assets andior undertaking or any other

steps are taken to enforce any Encumbrance over all or any part of the assels of any Security Party
or other Restricted Company; or

Compositions: any corporate action, legal proceedings or other proceduras or steps are taken, or
negotiations commenced, by any Security Party or other Restricted Company or by any of its
creditors with a view to the general readjustment or rescheduling of all or part of its indebtedness or
to proposing any kind of composition, c’ompmmiae- or arrangement invelving such company and any
of its creditars with the exception of any re§chedufing of such Indebtedness at a time when any of
the circumstances referred to in clauses 11.1.8, 1118, 11,140, 11.1.11, 11.1.12, 11.1.14" and
11.1.15 do not apply to such Security Party or other Restricted Company; or

Analogous proceedings: there occurs, in relation to any Security Party or other Restricted
Gompany, in.any country or territory in-which any of them cardes on business or to the jursdiction
of whose courts any part of their assets s subject, any. avent which, in the reasonable opinion of the
Bark,-appears-in that country. or terrtory to correspond with, or Have an effect squivalent or similar

1o, -any of thuse mentioned in clauses 11.1.7 10 11.1.13 (inclusive) or any Security Party or othar

Restricted Company otherwise becomes subject, in any such country or territory, to the operation of
any law relgting to insohvency, bankruptey or figuidation; or

Cessation of business: any Security Party suspends or ceases or threatens to suspend or cease
o carry on its business: or

Seizure: all or a material part of the undertaking, assets, rights or revenues of, or shares or other
ownership interests in, any Security Party are seized, nationaiised, expropriated or compulsorily
acauirad by or under the authority of any govsrment: or

Invalidity. any of the Security Documents at any time and for any reason become invalid or
unenforceable.or otherwise cease to remain in full force and effect, or if the validity or erforceability
of any of the Seturity Décuments shall at any time and for any reason be contested by any Sscurity
Party which is a party thereto, of if afy ‘such Security Party shall deny that it has any, or any further,
liability thereunder; or ' '

Unlawfulness: it becames impossible or unlawfui at any time for any Security Party, to fulfil any of
the covenants and obligations expressed to be assumed by it in any of the Security Documents or
for the Bank to exercise the rights cr any of them vested in it under any of the Security Documents
or otherwise; or

Repudiation: any Security Parly repudiates any of the Security Documenis or doss or causes or
permits to be done any act or thing evidencing an intention to repudiate any of the Security
Documents; or

Encumbrances enforceable: any Encumbrance (other than Permitted Liens) in respect of any of
the property (or part thereof) which is the subject of any of the Security Documents becomes
enforceable; or

Material adverse change: there occurs, in the reasonable opinion of the Bank, a material adverse
change in the business condition {financial or otherwise) or operations of any Security Party by
reference to the latest financial statements filéd with Companies House and uploaded to
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11.1.22

11.1.23

11.1.24

11.1.25

11.1.26

11.1.27

1.2

$1.2.1

11.2.2

Companies House website (https:l/beta.companieshouse.gov.uk/) or the equivalent provision of the
Corporate Guarantees; or

Arrest: the Ship is arrested, confiscated, seized, taken in execution, impounded, forfeited, detained.
in exerdise-or purported-exercise of any possessery lien orether claim or othérwise taken fronthe
possession of the Borrower (ather than where the' same amounts 1o {he condemnation, caplure,
seizure, arrest, detention or confiscation of the Ship-by any Government Ewtity, in which case e
provisions of clause §.4 shall apply) and-the Borrower shall fail to procure the release of the Ship

within a period of thidy (30) days theraa?_i’e{; or

Registration: the registration of the Ship under the laws and flag of the Flag State is cancelled or
terminated ar, where &ppiicable, not renewed without the pricr written consent of the Bank; or

Unrest:. the Flag State becomes invelved in hostilities or civil war or there is a seizure of power in

‘e Flag State by unconstitutional means if, in any such case, such event could in the opinign of the

Bank reasonably be expacted to have a miaterial adverse effect on the security constituted by any

of thie Secirity Documents: or

Environment: the Borrower sndlar any of its Environmental Affilistes fails o comiply with any
Environmental Law or any. Envirénmental Approval or the Ship is involved in ‘any inddent which
gives rise or may give rise to an Environinental Claim i i any such case, such non-compliance or
incident or the conséquences thereof could, in the apinlon of the Bark, reasonably be expected ta
have a materlal adverse effect on the business, assets, operations, property or financial condition of
the Borrower or any other Seourlty Farly ‘or on the security constituted by any of the Security
Docurmerds: or '

P&l the Borrower or any other person fails or omits to comply with any requirements of the
protection and indemnity association or other insurer with which the Ship is entered for insurance or

insured. against. protection and indemnity fisks (including oil pallution risks) to the effect that any
-cover (including, without limitation, ary cover In-respect.of liability for Environimenital Glaimis arising

in jurisdictions where the Ship operates or trades) is or may be liable to cancellation, qualification or
exclusion at any time; or

Change of ownership: the Borrower Parent ceases:

(@) io benefisially own {directly or indirectly) one hundred per cent (1 D0%) of the voting shares
of the Borrawer,; or

(k) to be the ultimate parent company of the Borrower,
Acceleration

The Bank may at any time after the happening of an Event of Default by notice to the Borrower
dedlare that:

the obligation of the Bank to make the Commitment available shall be terminated, whereupon the
Commitment shall be reduced to zero forthwith; andfor

the Loan and all interest and commitment commission accrued and all other sums payable under
the Security Docurnerits have becorrie due and payable, whereupon the same shall, inmadiately or
in accordance with the terms of sugh notiaa,_-bemm'e due and payable.
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12

12.1

12.1.1

12.1.2

12.4.3

12.2

Bemand basis

if, pursuant to clause 11.2.2, the Bank declares the Loan to be due and payvable on demand, the
Bank may by written notice 1o the Borrower {a) call for repayment of the Loan on such date as 'may
be specified whereupon the Loan shall bacéme due and payable on the date so specified together
with- all inferest accrued and all-othier stirmis payable under this Agreement or (b) withdraw such
declaration with effect from the date specified in such notice.

indemnities
Miscellaneous indemnities

The Borrower shall on demand indemnify the Bank, without prejudice to any of its other rights under
any of the Security Documents, against any loss (including loss of any accrued but unpaid Margin)
or expense which the Bank shall cerlify as sustained or incurred by it as a consequence of:

any default in payment by the Borrower of any sum under any of the Security Documents when due
or the ocourrence of any other Event of Default;

any prepayment of the Loan or part thereof being mads under clauses 5.2, 5.3, 5.4 or 13.1, or any
other repayment of the Loan or part thereof being made atherwise than on an interest Payment
Date relating to any part of the Loan prepaid or repaid;

the Loan not being made for any reason (excluding any default by the Bank) after 2 Drawdown
Motice for the Loan has been given,

including, in any such case, but not limited to, any loss or expense sustained or incurred by the
Bark in maintaining or funding the Loan or any part thereof or in liquidating or re-employing
deposits from third parties acquired or contractad for to fund, ffect or maintain the Loan or any part
thersof or any other amount owing to the Bank or any loss, cost, expense or liability incurred under
or in connection with foreign exchange transactions, interest rate and/or currency swaps and cther
arrangements entered into for the purpose of limiting exposure to fluctuations in interest or
exchange rates.

Currency indemnity

If any sum due from the Borrower under any of the Security Documents or any order or judgment
given or made in relation thereto has fo be converted from the currency (the first currency) in
which the same is payable under the relevant Security Document or under such order or judgment
into another currency (the second currency) for the purpose of (a) making or filing a claim or proof
against the Borrower, (b)obtaining an order or judgment in any court ar other tribunal or
(c) enforcing any order or judgment given or mads in relation to any of the Security Documents, the
Borrower shall indemnify and hald harmiess the Bank from and against any loss suffered as a resuit
of any difference between (f) the rate of exchange used for such purpose to convert the sum in
question from the first currency into the second currency and (i) the rate or rates of exchange at
which the Bank may in the ordinary course of business purchase the first currency with the second
currency upon receipt of a sum paid to it in satisfaction, in whele or in part, of any such order,
judgment, claim or proof. Any amount due from the Borrower under this clause 12.2 shall be due
as a separate debt and shall not be affected by judgment being obtained for any other sums due
under or in respect of any of the Security Documents and the term “rate of exchange” includes any
premium and costs of exchange payable in connection with the purchase of the first currency with
the second currency.
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12.3

12.4

13

13.1

13.2

13.2.1

Environmental indemnlity

The Borrower shall indernnify the Bank on-demand and hold the Bank hammiess from and against all
costs, expenses, payments, charges; losses, demands, liabilities, actions, proceedings fwhether
civil or criminal), penaliies, fines, damages; judgements, orders, sanctions or -other oulgoings: of
whatever nature wihich may be suffered, inéurred or paid by..or made or-asserted against the Bank
gt any time, whether before or akier the regayment in full of principal and interest under this

Agreement, relating to; or arising directly or indirectly in any manner or for any cause or reason

whatsoever out of an Environmentsl Claim made or asserted against the Bank if such
Environmental Claim would not have been, orbeen capable of being, mage or asserted against the
Bank if it had not entered into any of the Security Documents ancior exercised any of its rghts,
powers and discretions thereby conferred and/or performied any of its obligations thereundar and/or
been invaived in any of the fransactions contemplated by the Security Documents.

Tax indemnity

Without prejudice to the provisions of clause 7.8, if the Bank.is reguired to make any payment on

account of any Taxes solely as a result of #ts ehltry into any Security Document {not being Taxes
imposed on the net income of the Bank by the jurisdiction in-which it is incorporatéd or on the
capital of the Bank empldyed in: su jurisdiction) on any sum received or receivable under the
Security Documents (ineluding, without fimitation, any sum received or receivable under this
clause 12.4) or any fability in respect of adny such payment is. asserted, imposed, fevied or
assessed against the Bank, the Borrower shall, upon demant of the Bank promptly indemnify the
Bank against such payment or liability, fogether with any interast, peralties and expenses payable
orincurred in‘connection therewith,

Unlawfulness and increased costs

Unlawfulness

Hitis or becomes contrary to any law or regulation for the Bank to make the Loan or'to maintaily the

Commitment or-fund the Loan, the Bank shall promptly give notice: 1o the Borrowsr whereupen
{a) the Commilment shali be reduced to zero and (b} the Borrower shall be cbliged to prepay the

Loan-elttser (i) forthwith or (i on a fulure specifisd date not being earfier than the latest date
perniilted by the refevant law or regulatior, together with interest accrued to the date of prepayment
and all other sums payable: by the Borrower tnder this Agreament. Provided howaver that if
circurnstances arise which would, or wold upen the giving of notice, result in the reduction of the
Commitmenit to zero or the Borrower being requiredto prepay the Loan pursuant 1o this clause 13.1
then, without in any way limiting, reducing or. otherwise qualifying the sbligations of the Berrower
under this clause 13.1, the Bank shall éndeavour fo take such regsonabie steps as may beopsn'fo
it to mitigate or remove such circumstances including (without limitation) e transfer of its rights
and obligations under this Agreement {0 another bank nr financial institution acceptable o the
Borrower unless to do so might (in the opinion.of the Bank) be prejudicial to the Bank or be.in
conflict with the Bank's general banking policies or involve the Bank in BXpense or an increased

administrative burden,:

Increased costs

if the result of any change in, or in the interpretation or application of, any law or reguiation
(inchuding, without fimitation, those relating to Taxation, capital adeguacy, liquidity, reserve assets
and special depusits) istor

subject the Bank to Taxes or change the basis of Taxation of the Bank with respeet to any -payment
under any of the Security Documents {other than Taxes or Taxation on the overall net income,
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13.2.2

13.2.3

13.2.4

13.2.5

13.3

13.3.1

13.3.2

13.3.3

13.4

13.4.1

13.4.2

1343

profits or gains of the Bank Impased in the jurisdiction in which its principal or fending office under
this Agreement is located); andior

increase the cost to, or impose an additional cost an, the Bank in making or keeping the
Commitment available or maintaining or funding all or part of the Loan; and/or

reduce the amount payable or the effective return to the Bank under any of the Security
Documents; and/or

reduce the Bank's rate of return an its capital by reason of a change in the manner in which it is
required fo alfocate capital resources to its obligations under any of the Security Documents; and/ar

require the Bank 1 maks a payment or forge a return on. or caiculated by reference to any amount
received or regaivable by it undar any of the Security Documents,

then and in each such case (but subject to clause 13.3):

() the Bank shall notify the Borrower in writing of such event promptly upon its becoming
aware of the same; and

(b} the Borrower shall on demand, made at any time whether or not the Loan has been repaid,
pay to the Bank the amount which the Bank specifies (in a certificate setting forth the basis
of the computation of such amount butnot including any matters which the Bank regards as

confidential in relation ta its funding arrangements) is required to compensate the Bank for
such increased cost, reduction, payment or forgone return.

Exception

Nothing in clause 13.2 shail entitie the Bank to compensation for any such increased costs,
reduction, payment or foregoing return to the extent that the same is:

the subject of an additional payment under clause 7.8; or

atributable fo the implementation or application of or compliance with any Base! Il Regulation
(whether such implementation, application or compliance is by & government, regulator, any Bank
or any of its Affitiates); or

attributable to a FATCA Deduction required to be made by a party.

Mitigation

If circumstances arise which would, or would upon the giving of notice, result in:

the Borrower being required to make an increased paymant to the Bank pursuant {o clause 7.8:

the reduction of the Bank's Commitment to zero or the Borrower being required to prepay the Loan
pursuant to clause 13.1: or

the Borrower being required to miake a payment o the Bank to compensate the Bank or its holding
compiany for a fiability to Taxes, increased or additional cost, reciuction, payment, foregone return or
loss pursuant to clause 13.2,

then, without in any way limiting, reducing or othenvise qualifying the obligations of the Borrower
under clause 12 and this clause 13, the Bark ‘shall éndeavour o take such reasonable steps
(and/or, in the case of clause 13.2 and where the increased or additional cost, reduction, payment,
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14

14.1

14.14.1

14.1.2

14.1.3

14.1.4

14.1.5

14.1.6

14.2

14.2.4

14.2.2

14.2.3

foregone return or loss is that of its holding company, endeavour 10 procwre that ifs holding
company takes such reasorigble steps)-as may be open to it (or; as the case amay be, its. holding
company) to mitigate or remove such. ciroumstances {but nat including tin the case s the Bank) the
transfer of its rights and abligations under this Agresment to another bank or-financial institution)
uniess to do so might (in the opinion of the Bank} be prejudicial to the Bank (o, as the case may
be, its holding company) or be in conflict with the Bank's (o7, as the case may be, its Hihding
company's) general banking policies or involve fw Barik {or, as the case may be, fis blding
company) in expense or an increased administrative burden:

Security, set-off and pro-rata payments

Application of moneys

All moneys received by the Bank under or purstant to any of the Sedrity Documerits and
expressed to be applicable in accordance with the provisions of this clause 14.1 shall ba applied in

the following manner;

first in.or toward payment of all unpaid fees, commissions and expenses which may he owing to the
Bank unider any of the Security Documents:

secondly in or towards payment of any arrears of interest owing in respect of the Loan or any part
{Hgracf;

thirdly in or towards repayment of the Loan (whether the same are due and payable or not);

fourthly in or towards payment fo the Bank for any loss suffered by reason of any such payment in
respect of principal not being effected on an Inferest Payment Date refating to the part of the Loan
repaid;

fifthly in or towards payment to the Bank of any ofher sums owing to it under any of the Security
Documents; and

sixthly the surplus (if any) shall be paid to the Borrower or to whomsoever else may be entitled to
receive such surpius.

Set-off
The Borrower authorises the Bank. {without prejudice to any of the Bank's rights at law, in equity or
otherwiga), at any time after the .cocurrence of any Event of Default and without nofice to the

Borrower:

to apply any credit balance m:wh’ir_zh thie- Borrower is then entitied standing upon any account of the
Borrower willy any branch: of the Bank inor towards Satisfaction of any sum due and payable from

the Borrower to the Bank under any.of the Security Documents:

in the name of the Borrower and/or the Bank to do all such acts and to execute all such documents
as may be necessary or expedient to effect such application; and

to combine and/or consolidate all or any accounts in the name of the Borrower with the Bank.

For such purposes, the Bank is authorised to. purchase with the moneye standing to the credit of
such account such other oirrencies as may be necessary to effect such application. The Bank
shall not be-obliged to exercise any right given io it by.this clause 14.2. The Bank shall notify the
Borrower forthwith upon the exercise or plrporied exércies of arty right- of setoff givirg Full details in

felation thersto.
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181

15.2

15.3

15.4

16.5

15.8

Assignment, transfer and lending office
Benefit and burden

This Agreement shall be binding upon, and enure for the benefit of, the Bank and the Borrower and
their regpective sugoéssors.

No assignment by Borrower

The Borrower may not assign or transfer any of its rights or obligations under this Agreement or any
of the other Security Documents without the prior written consent of the Bank {which the Bank shail
be at full liveity to withhold),

Assignment by the Bank

The Bank may assign all or-any part ofits rights in respect of its Commitment under this Agresment
orunder any of the ofher Security Dosuments o any other bank or financial insttution (an

Assignee) with the consent of the' Borrower (such consent not to ba: unreasonably withheld or
defayad).
Transfers
The Bank (as transferor) may at any time, cause all or any pait of its rights, henefits and/or

obiigations under this-Agreement and the Security Documents to be transfarred to its Subsidiaries,
Affifiates or to & federal reserve bank, central hank or cther monetary or Tegulatory authority having

Jurisdiction over the Bank without the consent of the Borrower or, with the consent of the Borfower

{such consent not to be unreasonably withneld or détayed). to any-other bank or financial institution
(a Transferee) if the Transferes, by delivery of such agreement as the Bank and the Borrower may
approve, becories bound by the terms of this Agreement and agrees to perform ail or, as the case
may be; part of the Bank's obligations under this’ Agreement.  Any franifer by the Hanlk shall be
offered and effected in compliance with all applicable laws and regulations, If the Borrower fails to
respond to a request for such consent within five {5) days of such request being made, it shall be
deemed to have given such consent. '

Documenting transfers
ff-the Bank transfers all or any part of its fights, benefits and/or obligations as provided in

clause 15.4 the Borrower undertakes, Immediataly on being requested to do so by the Bank and at
the cost of the Bank, to enter into: snd to procire that the other Security Parties shall enter into,

Such daocuments as may be necessary or desirable to transfer to the Assignee or Transferee all or
the relevant part of the Bank's inferest in the Security Documents and all relevant references in this

Agreement to the Bank shall thereafter be construed as a reference to the Bank and/or its Assignee
or Transferee (as the case may be) to the extent of their respective Interests,

Lending office

The Bank shall lend through its office at the address specified in clause 16.1.3 or through any other
office of the Bank selected from time to time. by it through which the Bank wishes to lend for the
purposes of this Agreement. 1f the office through which: the Bank is lending is changed pursuant to
this clause 15,6, the Bank shall notify the Borrower promiptly of such change. The Bank-shall ot bs
entitled to change its lehding office pursuant to this Agreement if the effect of such change would be
to eblige the Borrower to pay to the Bank under clause 7.6 or 13.2 any sum in excess of the sum (if
any} which It would have been obliged to pay to the Bank under the relevant clause in the absence

of such change unless the Bank agrees that the Borrower shall not be obliged to pay that excess.
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16.7

16

16.1

16.1.1

16.1.2

16.1.3

16.2

Disclosure of information

The Eank. may disclose to a prospective assignse, substitute or transferee or o any pther person
who may propose entering into sohtractual relations with the. Bank in relation I this Agreament
such information about the Borrower as the Bank. shall consider sporopriate subject to the Barnk
obtaining an appropriate confidentiality undertakifig. in & form approved by the Borrower fom sich
potential assignee, substitute or transferee. '

Notices and other matters
MNotices

Every naotice, request, demand, document or other communication under this Agreement or (unless
othenwise provided therein) under any of the olher Security Documents shalk:

be in writing deliverad personally or by first-class prepaid letter (airmail if available) or facsimile
transmission or other means of telecommunication in permanent written form;

be deemed to have been reseived, subject as otherwise provided in the relevant Security
Document, in the case of a letler, Wwhen delivered personally or three (3) days alter it has been pust
in'to the post.and, in lhe case of 4 facsiiile transmission or other means of telecommunication in
permiansnt wiitten form, at the time of despatch {provided that i the date of despateh is niot &
business day. in the country of the addressee or if the time of despatch is after the close of business

in: the country of the addretses it shall be deemed to have been received at the opehing of

‘business on the next such business day);-and

be sent:
(a} tothe Borrower at:

200 Aidersgate Street
London EC1A 4HD

Faxno: 0207382 5102
Attention:  Mr. Jitsuo Narita, Corporate and Accounting Group

(B} tothe Bank at;

Mizuho House
30 Cid Bailey
London EC4M 7ALU

Telephone No: 020 7012 4522
Email; mizuhoch.Joansadmin@mhch.co.uk
Attention: Loans Administration Department — Steven Wataon

or to such cther address and/or numbers as is notified by one party to the other party under this
Agreement.

Na implied waivers, remedies cumulative
No failure or delay on lhe part of the Bank to exersise any power, right or remedy under any of the

Security Docliments shall operate as a walver thereof, fiar shall any single or partial exercise by the
Bank of any power, right or remsdy preciude any other or further Bxércise thereof ar the exercise of
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16.2

16.4

16.5

16.6

17

any ofher power, right or remedy. The ramedies provided in the Security Documents are
cummiaﬁwe and are not exclugive of any remedies provided by law.

Further asstrance

The Borrower undertakes that the Security Documents shall both at the date of execution an

delivery thereof.and so long as ANy moneys are awing under any of the Security Documents, e
valid and binding obligations of the respeciive parties thereto and the Tights of the Bank snfo roeatie.
in-accdrdance with thair redpective feris and that it will, at its Bxpense, sxedite, sign, perfect and
do, and will procure ihe axecition, signing, perfecting and doing by each of the othier- Security
Parties of, any and every such further assurance, -document, act or -thing as in the ressonable

opinion of the Bank may. be necessary or desirable for perfecting the security contemplated or
constituted by the Securily Documants.

Conflicts

in the event of any conflict between this Agreement and any of the other Sacurity Documants, the
provisions of this Agresment shall prevail.

English fanguage

All certificates, instruments and other documents fo be deliversd under or supplied in connection
with any of the Security Docurents {except for the Corporate Guarantees and any -tosuments
agreed by the Bank and the Borrower) shall be irr the English language or shall be accompanied by

2 caitified English transiation upon which the. Bank shat beentitied to rely.
Counterparts

This Agreement iriay be executed in any number of counterparts and by farsimile provided that
original signed copies are provided within a reasonable period of time thereafter. This has the
same effect as if the signatures on the counterparts were on a single copy of this Agreement.

Contractual recognition of bail-in

Notwithstanding any other term of any Security Document or any other agresment, arrangemeant or
understanding between the pariies to this agresment, each party acknowledges and accepts. that
any liability of any party to any other party under or in-connection with the Security Documents may
be subject to Bail-n Action by the relevant Resolution Authority and acknowledges and accepts to

be bound by the effect of;

{a)  any Bail-ln Action in relation to any such liability, including (without limitation}:

{ a reduction, in full or in part, in the principal amount, or outstanding amount due
{including any accrued but unpaid interest) in respect of any such liability:

(i) a conversion of all, or part of, any such lability into shares or other instruments of
owhership that may be issued to, or conterred &y, it and

(i)  acancellation of any such liability; and

(b)  avariation of any term of any Saeurity Document to the extent hecessary 1o give effect to any
Bail-In Action in relation to any such liability,
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18.1

18.2

Governing law and jurisdiction

Law

This Agreement and any non-contractual obligations arising out of or in connection with it are
governed by and shail be construad in accordance with English law.

Submission to jurisdiction

The Borrower agrees, for the tisnafit of the Bank, that any legal action or procesdings arlsing out of
or in ¢oninection with this Agreement of any non-contractual obligations arising out of or in
connection withy this Agreement against the Borrower or any of its assets may be brought in_the
English courts. The Borrower irmevdcably and unconditionally submits to the jurisdiction of such
courts. The subrmission to such Jurisdiction-shali riot {and shall not be congtrued so as &) imit the
tight of the Bank fo take procesdings against the Borrower in the courts of any other gompetent
jurisdiction nor shall the taking of proceedings in any one or more jurisdictions preciude the taking
of proceedings in any other jurisdiction, whether concurrently or not. The parfies further agree that
only the Courts-of England and not those of any other State shall have jurisdiction to determing any
claim which the Borrower may have against the Bank arising -out of or-in connection with: this
Adreément, '

IN WITNESS whereof the parties to this Agreement have caused this Agreement to he duly executed on
the data first above written.
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Schedule 1
Form of Drawdown Notice

(referred to in clause 2.2

To:  Mizuho Bank, Ltd., London Branch
Mizuho House
30 Oid Bailey
London EC4M 7AU

For the attention of: [+]

[#] 2020

$13,800,000 secured amortising multicurrency loan facility agreement dated [#]
2020 (the Loan Agreement)

1 We refer to the above Loan Agresment and.hereby give you notice that we wish to draw down.the
Commiitrnent, namely $13,900,000 {in Bolarsiiin fhe Equivalent Amount in the Alternative
Currency] on [e] 2020 and confirm that the first Interest Pericd in‘respect theredf shall be three (3)
months. The funds should be credited 1o {name and number of account] with fdetaiis of Bank in
Tokyo} and are to be applied for the purpose of [assisting the Borrower in refinancing part of
the cost of the acquisition of the Ship].

2 We confirm that:

(@)  no event or circumstance has occurred and is continuing which constitutes a Default:

(b) the representations and warranties cortzined in (il clauses 8.1 and 8.2 of the Agreement and
(i} the Corporate Guararitees are trué and correct at the date hereof as if made with respect
to the facts and circumstances existing as at'such date: .

(c) the borowing to be effected by the drawdown of the Loan Wil be within our corporate
powers, has been-validly authorised by appropriate corporate action and will not cause any
Jimit-on our borrowings fwhather imposed by statuts, regulation, agreement or oiherwisey o
be exceeded; and

(d) there has been no material adverse change in our financial position from that set forth in the
latest financial statements filed with Companies House and uploaded to Caompanies House
websile {https:Jfbei‘a.-c"cmp'aﬁieshouseygé:w.uk/).

Waords and expressions defined in the Loan Agreement shall have the same meanings where used herein,

forand on behalf of
“K” LINE BULK SHIPPING (UK) LIMITED
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Schedule 2
Form of Currency Notice

(referred to in clause 4.1)
To:  Mizuho Bank, Ltd., London Branch
Mizuho House
30 Cld Bailey
London EC4M 7AL
For the atiention of: [e]
[e]

$13,900,000 secured amortising multicurrency loan facility agreement dated [=]
2020 (the Loan Agreement)

We refer to the above Loan Agreement and hereby give you notice that we wish to Idraw down the
Commitment, namely $13,800,000, in the Aliernative Currencylffhave the Losn converted info the
Alternative Currency on the first day of the next Intersst Period in respect of the Loan].

Words and expressions defined in the Loan Agreement shall have the same meanings where used herein.

forand on behaifof
“K” LINE BULK SHIPPING (UK) LIMITED
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Schedufe 3
Form of Currency Certificate

(referred to in clause 4.2)
To: K" Line Bulk Shipping (UK) Limited
200 Aldersgate Strest
Londen EC1A 4HD
For the attention of: Mr. Jitsuo Narita, Corporate and Accounting Group
[+]

$13,900,000 secured amortising multicurrency loan facility agreement dated [e]
2020 (the Loan Agreement)

We refer to the Currency Notice dated fe] and to our discussions of the Agreed Rate.

We hereby confirm that, subject to your countersignature of this Currency Certificate, the Agreed Rate
shall be [e].

For the purposes of clause 5.1 of the Loan Agreement, the Equivalent Ameunt of each of the instalments
due on the [remaining] Repayment Dates (ottier than the last instalment} shalf be ${=1 and the Equivalent
Amount of thelast instalment shall be $]+].

Words and expressions defined in the Loan Agreement shall have the same meanings where usad herein.
for and on behalfof
MIZUHC BANK, LTD., LONDON BRANCH

Acknowledged and agreed.

for and on behalfof
“K” LINE BULK SHIPPING (UK) LIMITED
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Schedule 4
Documents and evidence required as conditions precedent

(referred to in clause 10)
Part 1
Constitutional documents

Copies, certified by an afficer of each Security Party as true, complete and up to date copies of all
documents which contain or establish or relate to the censtitution of that Security Party;

Corporate authorizations

Goples of written resolutions of the Scle Director of the Bomower approving such of the Seaurity
Documents o jwmch-ihe-.B'{;rmwér__isg ar is to be, party and :'a-@tharis?n'g'jhe_sigﬁaturey delivery and
performance of the:Borrowsr's obligations thereunder, certified (in a cartificate datied no earlier than
five (8} Banking Days prior to the date of this-Agreéement) by an.officer of the: Boriewer Bs;

(@)  being true and correct:

(b}  being duly passed at meetings of the directors of the Borrower duly convened and held:

{e}  necthaving been amended, modified or revoked: and

(&) being in full force and effect,

together with criginals or certified copies of any powers of attorney issued by the Borrower pursuant
fo such resblutions;

Borrower Parent’s signing authorities

Evidence satisfactory to the Bank as to the Borrower Parent's power and authority to enter into and
execute each of the Security Documents to which it is, oris to be, a party;

Borrower's consents and approvals

A certificate {dated no earlier than five {5) Barking Days-prier to the date of this Agreement) from
an officer of the Borrower that no consénts, authorisations, licences or approvals sre necessary for
the Borrower to authorise or are required by the Borrower in connection with the borrowing by the
Borrower of the -amount of $13,000,000 (or the applicabls amount In. the Altemative: Carrency)
pursuant to this Agreeiment or the exacution, delivery dind performiance of the Security Documents;
Other consents and approvals

A cartificate (dated no earlier than five (5) Banking Days prior: to the date of this Agraemment) from
an officer of the Borrower Parent that no sonsents, authorsations, licences or approvals are
necessary for the Borrower Parent to guarantee and/or ‘grait security f6r the borrowing by the
Borrower of the Commiimeants pursuant o this Agreement and execute; deliver and perform the
Securlty Documents insofar as e Borrawer Parent is-a parly thereto: and -

Corporate Guarantees

The Corporate Guarantees duly executed.
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Part 2
1 Ship conditions
Evidence that the Ship:
{a) Registration and Encumbrances
is permanently registered in the name of the Borrower through the Registry under the laws
and flag of the Flag State and that the Ship and its Insurances and Requisition Compensation

(ds defined in the General Assignment) are free of Encuribrances {ather than Permitted
Encumbrances);

(b} Classification and survey

maintains the Classification free of all requirements  and recommendations of the
Classification Society; and

(¢} Insurance
is, of will- on the Drawdown Date be, insured in accordance with the provisions of the Security
Doguments and all requirements of the Security Documents in respect of such insurance
have beer complied with, including, -without limitation, evidence that appraved brokers,
insurers-andior associations have Issued or will issue letters of undertaking in favour of the
Bank in the approved form in relation to the Insurances; '

2 Security Documents
The Mortgage and the General Assignment each duly executed;

3 Mortgage registration
Exeeution of the Mortgage and evidence that the Morigage has been, or will on the Drawdown Date
e, provisionally registered against the Ship through the Registry under the iaws and flag of the
Fiag State;

4 Notices of assignment

Copies of duly executed notices of assignment required by the terms of the Security Documents
and in the forms prescribed by the Security Docurnents:

5 English legal opinion

An apinion of Norten Rose Fulbright LLP, special legal advisers to the Bank in England and Wales
in form and substancs satisfactory to the Bank; and

§ Panamanian isgal opinion

Arvopinion of Patton, Moreno & Asval, special legal advisers to the Bank in the Republic of Panama
in form and substance satisfactory to the Bank.
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LOAN AGREEMENT EXECUTION PAGE

The Borrawer

SIGNED by .....ooovvee v
altorney-in-fact for and on behalf of

“K” LINE BULK SHIPPING (UK) LIMITED
pursuant 1o a Power of Attorney

dated ...

The Bank
SIGNEDbY oot

authorised sighatory for and on behalf of
MIZUHO BANK, LTD., LONDON BRANCH

BD-¥36570177-v4
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Attomey-in-Fact

Authorised signatory



Schedule 2

Information for the Purposes of Law 55 of 6 August 2008

Mortgagor/Borrower
Mame and Address:

“K" LINE BULK SHIPPING (UK) LIMITED with registered office at 6th Floor,
200 Aldersgate Streef, London EC1A 4HD, United Kingdom (the Owner): |
and

Mortgagee Name
and Address:

"MIZUHO BANK, LTD., LONDON BRANCH a company incorporated under '

the laws of Japan whose registered office is at 1-5-5 Ctemachi, Chiyoda-Ku, |
Tokyo 100-8176, Japan acting for the purposes of this Deed through its |

1 London branch at Mizuhe House, 30 Qid Bailey, London EC4M 78U (the |

Mortgages).

. Meortgage Contract
Date:

| £ ;!-L«% . 2020

‘Name of Vessel:

| MV "CLIFTON BAY”

1 Vessel Details:

Length 197.00m
Braadth 32.26m
Depth 18.10m

i Tons Gross 33,126.00
Tons Net 19,142.00

Having IMO number 9615743, international Call sign 3FOL7 and more |
particuiarly described in the Statutory Patente of Navigation Number 44002-
12-A

| Mortgage Amount:

| Thirteen million nine hundred thousand Dollars ($13,900,000) {or the

equivalent in Yen} plus any other amount owed under the Outstanding
Indebtedness

Maturity Date:

The date falling three (3 years) from the Drawdown Date

Intérests, if any:

Aggregate of the Margin {defined as 1.7% per annumy) plus Cost of Funds for
stich Interest Period

Mode of Payment:

| The Loan shall be advanced in full and in ane amount and shall be repaid in

twelve instalments, each such instalment to be repaid on each of the
Repayment Dates. Subject to the provisions of the Loan Agreement, the
amount of each instalment (other than the last instalment which shali be ten
million seven hundred and fourteen thousand four hundred Dollars
($10,714,400) (or the equivalent in Yen)) shall be two hundred and eighty
nine thousand six hundred Doillars {$289,600) (or the equivalent in Yen). If |
the Commitment is not drawn in full, then each of the repayment instalments |

| shall be reduced proportionately,
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SIGNED, SEALED AND DELIVERED )

as a DEED )

v  J\TSuo MARITA )

for and on behalf of )

“K” LINE BULK SHIPPING {UK) LIMITED ) -
pursuant to a power of attorney } Altormney-in-Fact
dated | é JL‘ "'6 la’?.)h )

in the presance of: }

Witness
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ACCEPTANCE OF MORTGAGE.

MIZUHO BANK, LTD., LONDON BRANCH 2 company incorporated in accordance with the laws of
Japan but acting for the purposes of this Deed through its branch at Mizuhe House, 30 Qid Bailey,
London EC4M 7AU DOES HEREBY ACCEPT the annexed First Preferred Mortgage executed in its
favour by “iK” LINE BULK SHIPPING (UK} LIMITED & company incorporated in accordance with the
iaws of England dated [¢ J&¢ Y 2020 covering the Panamanian Vesse! m.v. “CLIFTON
BAY", DOES HEREBY ACCEP[ the said Morgage in all respects and agrees to all terms and
conditions of the said Mortgage.

IN WITNESS whereof the =aid MIZUHO BANK, LTD.,, LONDON BRANCH has caused this
Acceptance of Mortgage to be executed as a deed this §+ dayof JE+y 2020

SIGNED, SEALED AND DELIVERED 1

as a DEED ]
oy Shuichi TWANO )
for and on behalf of )

MIZUHO BANK, LTD., LONDON BRANCH } ..

in the presence of:  §f .t H are 0{ a ) Authorised Signatory

Withess
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