A 3LLt>'3fo\,\°H°

In accordance with

Sections 859A and M RO 1 ,
859J of the Companies

Act 2006 .

Particulars of a charge

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

‘/ What this form s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or ewidenced by register a charge where there 1s n www comoanieshouse gov uk
an instrument instrument Use form MR08

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days 1t will be rejected unless it s accompanied b

court order extending the time for delivery 27 , 06 ,2014 "
110

ﬁ You must enclose a certified copy of the instrument wath this form This wall | COMPANIES HOUSE
scanned and placed on the public record Do not send the onginal

n Company details Yoo
Company number |?' ,7_ lg_ |T '8_ IT IT |6' %&%&mm ”

Company name In full | Bibby North Star Limited bold black captals

l All fields are mandatory unless
specrfied or indicated by *

u Charge creation date
Charge creation date rl_ r§_ IW lT |72_ W rl— F4—
I Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name Wilmington Trust (London) Limited

Name

Name

Name

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

| confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP0O41 06/14 Version 20 MRO1/1
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MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s not a
floating charge) or fixed secunty included in the instrument

Brief description

The diving support vessel "BIBBY POLARIS" registered in the
ownership of Bibby North Star Limited under the flag of the United
Kingdom with Official Number 901941,

Please submit only a short
descnpton If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some

of them in the text field and add a
statement along the lines of, “for
more detals please refer to the
nstrument’

Please limit the descnption to the
avalable space

Other charge or fixed secunty

Does the instrument include a charge (which 1s nat a floating charge) or fixed
security over any tangible or intangible or (in Scotiand) corporeal or incorporeal
property not described above? Please tick the appropriate box

[ VYes
] No

Floating charge

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

] Yes Continue

] No GotoSection?

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

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

1 Yes
[ No

Trustee statement

You may tick the box If the company named in Section 1 is acting as trustee of the

1 This statement may be filed after

property or undertaking which is the subject of the charge the registration of the charge {use
form MR06)

0
u Signature

Please sign the form here
Signature Signaturs ; C/(f

Thus form must be signed by a person with an interest in the charge

CHFP041 06/14 Version 20 MRO1/2
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MRO1

Particulars of a charge

E Presenter information

You do not have to give any contact mfarmatien, but if
you do, it will help Companies House  there Is a query
on the form  The contact information you give will be
visible to searchers of the public record

lTormnamo

ig'{?ﬁ'ﬁguson Harwood LLP
Flaa?nsbury Circus
ﬁondon

r

‘-va-rm

e
= fedlelzqml [7]s["

=

| " DX 64, Chancery Lane

Telephone
020 7329 4422

Certificate

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

mheckllst

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following

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

You have included a certfied copy of the
mstrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitied to
the charge

You have ticked any appropnate boxes in Sections 3, 5,
6,788
You have given a descnption in Sectien 4, if appropnate

o o 0O

O

You have signed the form
You have enclosed the correct fee

Please do not send the enginal instrument, it must be
a certified copy

ooo0nDo

important information

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

mow to pay

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

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you to
return 1t to the appropriate address below:

For companies registered in England and Wales-
The Regsstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountambndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post}

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

DX481NR Belfast 1

Further information

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

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

Oyez’ 7 Spa Road, London SE16 3QQ
www oyezforms co uk

#19220012v1<LONLIVE> -MR01 - Mortgage - Bibby Polans
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 7978736
Charge code: 0797 8736 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th June 2014 and created by BIBBY NORTH STAR LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
27th June 2014

St

Given at Companies House, Cardiff on 2nd July 2014
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We w&.‘-’ that Sove Por naterald

An Executive Agency of the Department for Transport

&%’«?5 Merchant Slupping Act 1995
Marime &

Coastguard Mortgage of a Ship
Agency 10 secure Account Current etc/other obligation

$1 1t ure uan onie HHE,ago” then 4 separate MOMEAZE 15 required from each murtgagor, unless shares ary jointlv hedd
In respect of fishing vessels morgages may be registered only against those remsiered with FULL registrinion
The prompt repistraling of 4 mortgage deed with the Regisiry iy essenual 10 establish the priormy of the morgags  This 15 Decause
the pronity ¢f the morigage 15 dewermined by the date on which iis produced for registration and not fram rhe date of the mortgage
weelf

»  Ifthe monpagor 5 a company he mongage must be registured with the Ragasirar of Companies wishin 2| days ol 18 execunon

® 11 impo=ant that the Regotry s informed of any changes

*  Please wnite o blach mk using BLOCK CAPITALS, and tick boxes where appropriate

The martgage reference no (issued by the mertgagee) 1s [ I

SECTION | DETAILS OF THE SHIP

) ]
IS TI11S MORTGAGE IN RESPECT OF A FISHING VESSFL? ves [ ] Mo
Nameofstop | BIBBY POLARIS i
Otficral number 901941 i

L_SECTION 2 THLC MORTGAGE

O S Mg WS WA AW Y Wil Y~Z. S 7

R a1, WS

WhCrca: a guarantes and indemnity
there 15

between © |giphy North Star Limited
2 company Incorporated accordmng to the laws of England and Wales wih iis registered

office at 105 Duke Streel Liverpool, L1 5JQ

* avjerpimeraaeers (heremaRer callud 'the mortgagors’)

olftees s mmats

(hime)

and ” {wImington Trust (London) Limited

a company incorporaled according to the laws of England and Wales acling through Hs
office at Third Floor, 1 King's Arms Yard London EC2R 7AF, Uniled Kingdom

inits capacity as secunty agent

-

(date)

* aasamimoneagers (herenaflzr called “the morigagee”)

" |contained in articie 11 of an mdenture dated 14 Jwwng 2014 (herenafier as the same may
from Ume to time be amended, supplemented, novated or replaced called the "Indenture”™)
made by and among (1) Bibby Offshore Services PLC, {(n} Bibby Ofishore Holdings Lumited,
(13 the entities {including the mortgagor as guarantors) bsted in Par 1 Schedule 1 of the

entered in the Register on

Facihty Agreement (as defined below} as onginal guarantors (the Onginal Guaranters™) ()
Wilmington Trust, Nstional Association as trustee (the "Trustee™}, {v) Deutsche Bank
Luxembourg S A as registrar (the "Registrar '}, (vi) Deutsche Bank AG, Londen Branch as

{prionty)

Mobrte ds necrwvan,

transfer and principal paying agent {the “Paying Agent") and (vi) the mortgagee, pursuant to

' Stae "an account Cumrent” Or WL in 3 Give full naine and address with place of Dencttbe fully the nature of the habihines
<hort desenphion of the abligauon bt e i1 respect of a compans setured You inay rofer 1o 2 other dovamem

OFFICIAl USFONL Y

Mortgage

MSE STIRRTY QX4

.

redlocted pPunwsuoundt™ fo s. 839G o %L'GWWU“SM&VG

. ; 20
(e Grmpumiis Aet 0% T4 o <0

copy

N Srand A5 & Conech Fi mgbury Circus
Lond

cop -y of Hha a:gu'«.u cashruanat i Pag erE D don




which each of the Onginal Guarantors, jointly and severally, unconditionally and irevocably

guaranieed to each of the hoiders of 7% Semor Secured Notes due 2021 duly authonsed

by Bibby Offshore Services PLC (the "Notes™} and to the mortgagee and their successors

and assigns, inter aha, the due and punctual payment of the pnncipal and interest, If any, on

the Notes when and as the same shall become due and payable and a super senior mul-

currency revolving credit facility dated 18 June 2014 (hereinafter as the same may

from ime t¢ tme be amended, supplemented, novated or replaced calied the "Facility

Agreement") entered into between (1) Bibby Offshore Holdings Limited as parent, {n) Bibby

Offshore Holdings Limited and Bibby Offshore Limited each as ongnal borrower {the

“Onginal Borrowers'), (1) the Onginal Guarantors, {iv) Credit Suisse AG London Branch

— - i ]

and Barclays Bank PLC as arrangers {together, the "Arrangers”), (v) the financial institutions

Isted in Parl 2 of Schedule 1 of the Facility Agreement as lenders (the "Onginal Lenders”),

{v1) Barclays Bank PLC as agent (the "Agent”) and (vn) the morigagee {the mortgagee, the

Paving Agent, the Registrar, the Trustee, the Arrangers, the Ongina! Lenders and the

holders of the Notes and their respective successors, transferees and assignees being

herein together called the “Finance Parties”) and under any and all documenis executed

from time to time pursuant to or 1in connection with the sand Indenture, the Notes and the

Facility Agreement and whereas the morigagor and the mortgagee have executed a deed

of covenants of even date herewith (hereinafter as the same may from tme Lo time be

amended supplemented, novated or replaced called the "Deed of Covenanls”) and

whereas the mortgager has agreed to exgcute this mortgage in favour of the mortgagee for

the purpose of secunng payment 1o the Finance Partes or any of them of all sums for the

bme berng cwing to the Finance Parties or any of thervin the manner and at the imes

set forth In the Indenture, the Notes, the Facility Agreement and the Deed of Covenants

and whereas the amount of pnncipal and interest due at any given brme can be ascerained

by reference o the Indenture the Notes, the Facility Agreement, the Deed of Covenants

and 1o the books of account {or other accounting records) of the morigagee andfor 1o a

certificate issued by the mortgagee which amount shall, saving manifest error, he the

certan and iquidated amounts due by the mortgagor to the Finance Parlies

MSE 436 RLN 024
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tonshes mn—!;n:‘n‘lr\ thu-turnadfort ha-tiista 5\:\1'\: duo-anthisrecuni-whether byas - of PR saalantoresbor-olhenains-at-the
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*  Lomplere In respect af "ather obligauon™
Now *§ we the mortgagor(s) in consideration
the sawd Facihly Agreaman!

of the agvance mads or to be made to the Onginal Borrowers by the Original Lendars under

Mind *myself ourscives o pay 10 the Fmance Parlies or any of them {he sumy fof 1he ime bewrq cue on s secunty whether by wav of
principal intarest or otherwsse 2. the ime(s}and in tha mannei_mgnqoned above

i or the purposc of petter secuning (o the mortgagee(s) the *runeabligaon mentioned above *Mwe hercby morntgage o the mortgagec!s)
[64!641?\ {sixry four sixty fourth) [ Hharm & )

shares of which “kwe are the pwners i the ship described ubove and in ats appurtenanues
Lastly, *liwe for *mysaiffourselves hereby declare that *lwe have the pawer 1o morigage in the manner aforesard the aboy e-mentioned
shares and that they are free frum encumbrances *save as appears by the regisiry of the cbove sing

O GAGOR IS A COMPANY

- FEET

~ Executed by the mortgagor as a deed (In F ngland, Wales and Nerthern Jreland) COMPANY SEAT
= Subscribed by the mortgagor {in Scotland)

i 3 day of !i AL 20 14 hy -

*¥ (a) the affiaing of the comman seal of the mortgagor tn the nresence of the following
persons SIgnIng, or
= {b) sigmng -

Durector _ | S L& N P\T\Jﬂ-&' M ouser AL i -}‘-C-*M
(EOACTED
Director or Secretary

Authonscd Signatory S le“f"’m G—
Authorsed Signatary LSDA Q_C\D

"Winessed by ______,

Name (o} . NE“!E ﬂﬁﬂgmﬁh __\____,,_#_ [

Address (et ______ P‘ OO ﬂ_eSS
Address a_éDP\CIEs) o

B 1f Omg ol w2terr ot ey e g1 e AN k] Sl s ] o R R 3

ne neTeORS

137h4g 46 pryantus,
TAr 1YL A TANT WALFS o W) .
Bre promsaee oo Pl P 1 ROD] TESMPEMHE B B COYTNERS Bnel ot tizaar Tt I juaiad d
T af UTLANT) - Smiwe s ne b 1o BRITEI AL (N vV TIR R OUrET™ 48 0r e Pomist s und e sion e docwitt ow behilf W1 B0 TERRY OF Sus Raanha o 1w Namaa? | ik, Baer orehif, protsdud Lk A RPRJRRY 1L

AN e Laraw nd aHR e o ] s SHREEY WL rveriew a4 4 I S8 0 S0 R B IR R G e 8

WAt ARIAI o ppmasg emy e ot wl o 1 M0t B S ey of ddva b SRT UK v aWE T WS, AL TRy & g D ey i o ok | TB GonlpAny W 8 gt s Pl O Ll Ladtmry Pant wrdbep

ol TSEs b e g s Gk ah it 3 dbaghr ¢ e arois N T oW (ki

QR MO
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COMPLET

S

E

X

IF THE MORTGAGOR(S) IS/ARE ONE

il L S - i 7

* Fxecuted 35 a deed (in Lngland < Weles)
* Subscabed (in Scotland)
* Sinned, seated and delivered (i Norther lreland)

Seal(s)if
exécnted n
Morthern
fretand

Dkl ¢ 38 RFPrOpsE

on this day of 20 -

by the fallowng person(s) signing as mortgagor(s}

Signawre(s} of mongager(s)

1 the nrescnes of

Namids) ol witness{es)

Address{es) of witness{es)

Occupanan(s} of witness{es)

NOTT Fyvery signature must have once witngss

MSET 4716 RN (2114




SFCTTON 2 THL MORTGAGE (commued)

Lw B L AN ety e Py s narher of G Faertad Larbdan Farne Dmomd ee s s ind em v LB araall s o Puiaed p

* Executed by the morigagor as a deed (in England, Wales & Northern Ireland)

* Subsermbed by the mortgagor Om Scotland) Pelets o s apre

on this day of 20 by signing by the following persons
Momber o e
Member .

Winessed by

Neame ifomy

Addreas {(Pres

SECTION 3 TRANSFER OF ‘WORTGACF

*1 we, the above mentioned
mortgagee(s), 11 consideranan of '

this day

t

- by
£
-
R hereby transter 1o *him/hersthem the
:
=z £ benefit of the wirkun wnincn securny
COWPLETF IT THE TRA\ISFFROR IS A COI\TPA\'Y
5 . S
P Executed by the transferor as a deed (n F ngland, Wales and Northern ireland) COMPANY SEAL
~ + Subscribed by the transferov (in Scotland)
g
3
~ day of 20 b -
g **{n) the affiving of the common seal of the transferor in the presence of the follawing
-E- persans signing, ar
2 “* (b} signing by the following persons,
-4
v
= Driredior JEp—
c
3
H Dhrector or Sevretary
E
Authorieed Signatory
Authorised Signatery
-
g * Wanessed by
= MName tPann —
Addressgam) e [
z Add
-~ 3
) Address _ _
- EM Doy 1= L S .l LR LN T ]
? ;::1 St BV TR AV 1 ALS T L NURTIRR IERE WEE sttt e MNPy b e TS T | e IS el R T S P YRR T T T me Rl VIO R e Sr e T e
I Fard e wyromer Wi rperrr brall I b AW i o ¥ e kW CIK BRSSP  rgdend s ich
f g T W L] ANTY - Mgk 41T LT B 7 A @, o8 FY AT acLar] 0 ke BP R o i T et et i ags The S s Sl l o] I COINn L ong 1B ik b’ | sy et Vs e aonkal vk
E E e Pl T e Y AR o, R, e Ju el W 3wl by tne Teyne ow g reed o 1 APHICWY T D AR n ) faey v e Scwmne © rdenll o By apey 2w
; g e 4 ke upsal s Tl Tormet v S othey Ui eeh e L3Rl gt ot wake P amvellw g o pe ak)

NSE 4730 REN 02714




SEC1 ION 3 TRA!\S} i:R OF ‘V[ORIGAGE (z,ommued)

* Fxccuted as a deed (1~ England or Wales)
* Subscnbed (in Scotlanc)
* Signed, sealed and delinvered fm Northern Ireland)

Seal{s} of
execoted m
Northern
Triiand

e L

on this day of 20

by the following person(s) signing as transferor(s)

Signature(s) of transfercr(s)

In the presence of

Name(s) of wirmnens(es)

Address{es) of wrncss{es)

Qucupation(s} af witnesstes)

NOTE Fuery signature must have one winess

' Enter the sum o moncy or the nature of the obhgation 1 Give full nmne and acdress of the transfurres Deire 5v necoaare

2 - -
~ Lnter "pard to *me us” or narmulive suitable to the ebhizanon with place of bustness n nepect of & voinpany

COMPLE'I l‘. IT' THE TR ANSFILROR(S) ARE A LIMITFT) LiABlLITY PAR FI\FRS‘HIP

4 Executed by the transferor as w deed (n England Wales & Northern Ircland)

Subscribed by the teansferor (in Scotland) Dcite 1 apoprate

on this day of 0 by signing by the following persons
Mermbor I —

Member L

Witngssed by _ - . i~

Name ¢ rm)

Address iprm) .

Aoy 1% SLHIT ANTU oty e i he b amgominbey af B §aPascd | bl [F.riBarshien ud n o 10 ep ve At 30 Lnoed | aiiy Pamour it

\IS1 4736 RMV 02 14




QITIC Al JSLONY Y
[hsuharpe of mongage

ofTicr s *milsalsy
{ime}

21

entera d in the Repister an

(dar=)

{pronty )

‘-‘»ECT]OT\ 4 DlSCIiARGF OF‘ MORTGAG

e Rcu.wcd by rthe watip-mentioned "mungagqs)-:ransicrcas) of the mornigage

1

] Thas wathip written sccurity 18 now distharged

| ¥ The within meionce *mongageelsyirnsicree(s) have greed (o discharge this wiit sn wniten securstv and it1s therefore
discharged

COMPLEI F I’F DISCHARGE 1S GIVEN BY A COMPANY

SE e I B ot e e

COMPANY SFAL
* Exccuted by the mortgagee/transferee as a deed (in England, Wales and Northern Ireland)

< Subscribed by the mertgagee/rransferee (1n Scotland)

day of 20 by -

“ (a) the affixing of the common scal of the mortgagec/transferee In the presence of the

following pervons signing, or
“+(b) signing by the following persons

Darvetor . .

Dirgctor or Seerciary

Author sed Signafory ——

Authonisud Signatory
¥ witnessed by

NaAme (prins .

Addr_sy e —

Address |

LT an wrpetriste
Pt (0 1 MCTAMD WAITS X ROHTE RN TRTT AN - aaturs oy Pp 3 201 ey (155 1 i, ax=ar md s fred ¥ mm )iy g daepoe g o mer el

Bolrem rm v oo oot sl a0 0 En wm and 0o Sl s W mae by e,
by it w ek kol adea
I arnae U conumom ses] ol el o qrocab froarg e f b Compary aUTie shiag Uiy Feoal MO PSR b w1l

PN OSCIITT ANT © urpmort s B e i AT (o S L I, o TAE LTSRN, O L TS Y TR T 7 e A e 0a P Ty A amrany SO Mamv [T LM | i e = griatial sl vnele
Mpause e el AREie ol agreton ma bk FP Tt s e MU et o b TR AT e A on Ay AT 2 NEn the raE R | e T AR e TR K 1R s e

Trnmes LN TEnetr e the Dpemee v am acbtrimd KRk o € 2 ErRnr 1 e w7 of e STy L ¢ W

(,OMPLFTF IF THE DISCUARGE IS GIVEN BY ONE OR MORE lNI)I\'IUUALS

* Exccuted as 8 deed {in rogland or Wales)
* Subscribed (0 Scotland)
* Signed, scafed and delinered (1n Norhern iIretand)

Seal{s) f
earcuted in
Norfhern
Ircland

Lletedr s SR WAmEIE

on this dav of 20

by the following persan(s) dﬂnlng a5 mortgagee{siiransieree{s}
'

l Signature(s) of mortgagee(sy’ =3 1sTiree(s)

In the presence of

Name{s) af witness(es)

Addressies) o withzes{es)

Pl o - -

1 Occupation{s) of wirness{cs)

1
| NOTE Lveny signature mos® han ¢ one winess

Fnter “the sum of __ " or naxtive WARNING If the discharged deed 15 not prescnted 1o the Regisiry
suiable to the obliganon the morrgage will remain regisiered ageinst the ship

NSF 4736 REV 02/ 14




SFC'!’]O\ 4 DISCHARGE OI' MORTGAGE (continued)

* Subsenbed by the mortgagor (in Scotiand)

on this day of

20

“ Exeruted by the morigager as & deed (in England, Wales & Northern [reland)

Member

Oeke 1 Appropnae

by signing by the following persons

Member

Witnessed by

Name oy

Address erme

Nats S IN] o NT Aty s b v ey et of r  owtiad b abede Per sgr Canane v atnn €ty e onbes of tee it Sabbiy e p

W hen the morgage 1s onginally executed you should send
this deed with the conect fee 1o

When a transfer or distherge of mortgage 15 executed you
should send thas dezd (withown a fec) 1o

RECGTISTRY OF SHIPPING & SEAMEN

ANCHOR COURT KEFN ROAD,

CARDIFF, CF24 S1W

MSF 4730 R 02/14
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