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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 235066

Charge code: SC23 5066 0006

The Registrar of Companies for Scotland hereby certifies that a charge
dated 14th October 2019 and created by ORBITAL MARINE POWER
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 15th October 2019 .

Given at Companies House, Edinburgh on 16th October 2019

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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BOND AND FLOATING CHARGE

by

(D ORBITAL MARINE POWER LIMITED, a company incorporated under the Companies
Acts with registered number SC235066 and having its registered office at Innovation Centre
- Orkney Hatston Pier Road, Crowness Business Park, Kirkwall, Orkney KWI5 1ZL (the
“Chargor”)

in favour of

() MATTHEW J.R. MCGRATH, residing at 207 West 76™ Street, Apt 2B, New York City,
NY 10024, United States of America (the “Noteholder”)

CONSIDERING THAT:

(A) the Noteholder has agreed or will agree to subscribe to the Notes (as defined in the Loan Note
Instrument, defined below);

(B) one of the conditions precedent to the Noteholder subscribing to the Notes is that the Chargor
grants to the Noteholder this bond and floating charge.

NOWIT IS HEREBY AGREED AND DECLARED as follows:

I DEFINITIONS AND} INTERPRETATION

1.1 In this Instrument:
“Administrator” means any administrator appointed pursuant to this Instrument;
“Event of Default” has the meaning given to it in the Loan Note Instrument;
“Encumbrance” has the meaning given to it in the Subscription Agreement;

“Existing Shares” means all shares in the capital of Orbital Marine Power (Orkney) plc held
by the Chargor at the dste of this Instrument;

“Finance Documents” means this Instrument, the Notes the Loan Note Instrument and the
Subscription Agreement;

“Further Shares” means any shares (or other securities derived from any shares) in the

capital of Orbital Marine Power (Orkney) ple {other than the Existing Shares) in which the
Chargor has any interest from time fo time;
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“Insurances” means the Chargor’s interest in all contracts and policies of insurance which
are from thme to time faken out or effected by or on behalf of the Chargor in connection with
the Secured Assets;

“Notes” means the £3,500,000 secured convertible loan notes 2021 constituted by the Loan
Note Instrument or, as the case may be, the principal amount from time fe time issued and
paid up and culstanding, and principal amount shall be construed accordingly;

“Loan Note Instrument” means the loan note instrument by the Chargor dated on or around
the date of delivery of this Instrument whereby the Chargor issues the Notes to the Noteholder;

“Ranking Agreement” means the ranking agreement dated on or around the date of delivery
of this Instrument between Scottish Enterprise, the Noteholder and the Chargor;

“Receiver” means any receiver or administrative receiver appointed inrespect of the Secured
Assets (whether pursuant to this Instrument, pursuant to any statuie, by a court or otherwise)
and includes joint receivers;

“Related Rights” means all rights derived from the Existing Shares and Further Shares
including rights to dividends and other distributions paid or payable on all or any of the
Existing Shares and Further Shares and all rights to stocks, shares or other secwrities (and
dividends, interest and other distributions thereon) or other rights accruing or offered at any
time by way of redemption, bonus, pre-emption or otherwise to or in respect of al! or any of
the Existing Shares and Further Shares or in substitution or exchange for all or any of the
Existing Shares and Further Shares;

“Permitted Security” means:

(a) any lien arising by operation of law;

() any Encumbrance ariging under any retention of title, hire purchase or conditional sale
arrangement or arrangements having similar effect in respect of goods supplied to the

Chargor;

(c) any contractual payment set-off rights arising in the ordinary course of trading;

{d) any Encumbrance or retention rights (including, for the avoidance of doubt, any netting or
set-off right) in favour of any account holding bank and granted as part of that financial
institution's standard terms and conditions;

{e) any Encumbrance over documents of title and goods as part of a documentary credit
transaction entered into in the ordinary course of business;

(f) any cash cover relating to any letter of credit, bank guarantee, performance bond or similar
guarantee;
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(g) any Encumbrance entered into in the ordinary course of business in favour of a landlord
securing the obligations of the Chargor in relation to a land lease or rental agreement;

(h) any Encumbrance granted to Scottish Enterprise on equivalent terms to this Instrument in
gecurity over the Chargor’s obligations to Scottish Enterprise under the Loan Note Instrument;
and

(i) the share pledge granted by the Chargor in favour of Abundance Security Trustee Lid,
executed on 12 and 16 October 2018.

“Secured Assets” means the whole of the property (including uncalled capital) which is or
may be from time to time while this Instrument is in force comprised in the property and
undertaking of the Chargor with the exception of all Existing Shares, Further Shares and
Related Rights;

“Secured Liabilities” means all present and future payment obligations and liabilities of the
Chargor due, owing or incurred to the Noteholder under the Finance Documents; and

“Snbscription Agreement” means the subscription agreement between the Chargor, the
Noteholder and Scottish Enterprise dated on or around the date of this Instrument.

1.2 Construction

121 Capitalised terms defined in the Loan Note Instrument have, unless expressly
defined in this Instrument, the same meaning in this Instrument.

1.2.2 Reference fo any document includes (without prejudice to any prohibition on
amendments) all amendments however fundamental to that decument, including any
amendment providing for any increase in the amount of a facility or any additional
facility,

1.2.3 The term this “Security” means any security created by this [nstrument.

1.2.4 A reference to any asset, unless the context otherwise requires, includes any present
and future asset.

1.2.5 If the Noteholder considers that an amount paid to if or a Receiver is capable of
heing aveided or otherwise set aside on the liquidation or administration of the payer
or otherwise, then that amount will not be considered to have been irrevocably paid
for the purposes of this Instrument.

1.2.6 Unless the context otherwise requires, a reference to a Secured Asset includes the
proceeds of sale of that Secured Asset.

1.2.7 This Instrument is subject to the terms of the Ranking Agresment.
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2.1

4.1

4.2

43

5.1

1.2.8 An Event of Default is “continuing” if it has not been remedied or waived.,
BONID

The Chargor undertakes to the Noteholder that it will pay or discharge to the Noteholder all
the Secured Liabilities on demand in writing when the Secured Ligbilifies become due for
payment or discharge (whether by acceleration or otherwise).

FLOATING CHARGE

The Chargor as security for the payment and discharge of all the Secured Liabilities hereby
grants in favour of the Noteholder a floating charge over the Secured Assets.

NEGATIVE PLEDGE AND RANKING OF FLOATING CHARGE

The Chargor agrees that it shall be prohibited from granting or creating subsequent to the date
of execution of this Instrument any fixed security or any other floating charge over the Secured
Assets or any part or parts of them, other than in respect of Permitted Security or in favour of
the Notcholder or in favour of another person and with the prior written consent of the
Moteholder or as otherwise permitted under the Ranking Agreement,

Any fixed security granted by the Chargor in favour of the Notehelder (whether before or
after the date of execution of this Instrument) shall rank in priority to this Security, subject to
the terms of the Ranking Agreement.

Ii1 the event that the Chargor grants or creates any fixed security or floating charge in breach
of the prohibition in Clause 4.1 or with the consent of the Noteholder under Clause 4.1 but
with no written agreement of the Noteholder as to the ranking of them, this Instrument shall
rank in oriority to that fixed security or floating charge.

UNDERTAKINGS

The Chargor hereby underfakes to the Noteholder that it shali carry on and conduct its business
and affairs in a proper and efficient manner and, unless otherwise specifically permitted in the
Loan Note Instrument, it shail:

5.1.1 not, without the prior writien consent of the Noteholder, become cautionet,
guarantor or surety for any person, {irm or company other than in the ordinary course
of business;

5.1.2 insure and keep insured such of the Secured Asseis as comprise heritable and real,
moveable and personal property and effects of every description with underwriters,
insurance companies or other insurers against loss or damage by fire and such other
contingencies and risks as may be required by the Noteholder in their full
reinstatement value or for such insured value as the Noteholder may agree from time
to time in writing for the time being in the name of the Chargor with the interest of
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the Noteholder endorsed on the policy or policies or noted as the Noteholder may
require;

duly pay all premiwms and sums payvable for the purposes of any Insurances and
produce the receipts therefor or other evidence of payment to the Noteholder within
fourteen days of being requested by the Noteholder so to do, and not do anything or
omit to do anything in or upon or relating to the Secwred Assets or any part thereof
which may render any Insurances void or voidable;

not, without the prior writien consent of the Noteholder, sell, {ransfer, lease, hire
out, lend, discount, factor, charge or otherwise dispose of, deal in or remove all or
any of the Secured Assets {other than in the ordinary cousse of the Chargor’s
business);

notify the Noteholder of any freehold or leaschold property of the Chargor the title
to which is registered at HM. Land Registry (England and Wales) and of any
application which may be made to record or register at H.M. Land Registry or any
other land registry {other than the Register of Sasines and the Land Register of
Scotland) the title to any fiesheld or leasehold or other property owned by it and to
produce to the Noteholder the relevant official copy of the title;

notify the Noteholder of any trade marks of the Chargor registered or applied to be
registered in the register maintained under Section 63 of the Trade Marks Act 1994
at any time prior to or afier the date of this Instrument in the United Kingdom and
deliver to the Noteholder along with such notification Form TM 24 {or such other
form as may be prescribed by the Registrar of Trade Marks for the registration of
the prescribed particulars of the grant of a security interest {whether fixed or
floating) under Section 25 of the Trade Marks Act 1994), duly completed and ready
to be signed and despatched by the Noteholder to the Comptrolier General of Patents
Designs and Trade Marks; and

maintain its centre of main interests (COMI) for the purposes of the Regulation (ELD
2015/848 of the European Parliament and of the Council of 20 May 2015 on
insolvency proceedings (recast), in the United Kingdom.

5.2 Except as the Noteholder may from time to time otherwise agree in writing the Chargor shail
promptly get in and realise in the ordinary course of its trade or business all its book debts
{but this shall not permit the seiling, assigning, factoring or discounting of all or any of such
book debts) apart from balances standing to the credit of any account with any bank or

financial institution.

5.3 The Chargor will noiify the Noteholder promptly in the event of any creditor exercising
diligence against it or any of the Secured Assets wherever situated or taking any steps which
might be expected to lead thereto.
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5.4

5.5

6.1

6.2

The. Chargor will notify the Noteholder promptly of the acquisition by it of any heritable,
freehold or leasehold property.

The Chargor will, if the Motehoider so requires, deposit with the Noteholder all certificates,
deeds and other documents of title or evidence of ownership in refation to all or any of the
Secured Assets,

ENFORCEMENT

In addition to any statutory provisions concerning enforceability or attachunent this Security
shall become enforceable upon and the Noteholder's powers of appointment and other rights
and powers shall become exercisable at any time after;

6.1.1 the occurrence of an Event of Defauit; or
6.1.2 the receipt of any request from the board of directors of the Chargor; or

6.1.3 the taking {or purported taking) by any person of any step towards the winding up
or dissolution of the Chargor or towards the appointment of any administrator,
trustee, administrative receiver, recelver, liquidator or the like to the Chargor or the
whole or any part of its propeity

and the Noteholder may then (or as soon thereafter as permitted by law) by instrument in
writing appoint any person or persons (if more than ane with power to act both jointly and
separalely) to be an administrator of the Chargor or (subject, if applicable, to Section 72A of
the Insolvency Act 1986} a receiver of the Secured Assets. In addition, and without prejudice
to the foregoing provisions of this Clause 6.1, in the event that any person appointed fo be a
Receiver shall be removed by a cowrt or shall otherwise cease fo act as such, then the
HNoteholder shall be entitled so to appoint another person as Receiver in his place.

An Administrator shail have and be entitled to exercise, in addition to and without limiting all
the powers of an administrator under the Insolvency Act 1986, all the powers of a receiver
under Schedule 2 of the Insolvency Act 1986 and a Receiver shall have and be entitled to
exercise, in addition to and without limiting all the powers of a receiver under Schedule 2 of
the Insolvency Act 1986, all the powers of an administrative receiver set out in Schedule 1 of
the Insolvency Act 1986 together with (in either case) the power to exercise any powers or
rights incidental to ownership of the Secured Assets, including (as regards shares and other
securities) any voting rights or rights of enforcing the same together with power to:

6.2.1 implement and exercise all or any of the Chargor’s powers and/er rights and/or
obligations under any contract or other agreement forming a part of the Secured
Assels;

6.22 make any arrangement or compromise which he shall think expedient of or in
respect of any claim by or against the Chargor;
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6.3

6.2.3 promote or procure the formation of any new company or corporation;

6.2.4 subscribe for or acquire for cash or otherwise any share capital of such new company
or corporation in the name of the Chargor and on its behalf and/or in the name(s) of
a nominea(s} or trusfee(s) for it;

6.2.5 sell, assign, transfer, exchange, hire out, grani leases of or otherwise dispose of or
realise the Secured Assets or any part thereof to any such new company or
corporation and accept as consideration or part of the consideration therefor in the
name of the Chargor and on its behalf and/or in the name(s) of any nominee(s) or
trustee(s) for it, any shares or further shares in any such company or corporation or
allow the payment of the whole or any part of such consideration to remain deferred
or outstanding by way of lean or debt or credit;

6.2.6 sell, assign, ransfer, exchange, hire out, grant leases of or otherwise disposc of or
realise on behalf of the Chargor any such shares or deferred consideration or part
thereof or any rights or benefits attaching thereto;

6.2.7 convene an extracrdinary general meeting of the Chargor;
6.2.8 acquire any property on hehalf of the Chargor;

6.2.9 do all such other acts and things as he may consider necessary or desirabie for
protecting or realising the Secured Assels, or any part thereof], or incidental or
conducive to any of the matters, powers or authorities conferred on a Receiver under
or by virtue of or pursuant to this Instrument and exercise in relation to the Secured
Assets, or any part thereof, all such powers and authorities and do all such things as
he would be capable of exercising or doing if he were the absolute beneficial owner
of the same and use the name of the Chargor for all and any of the purposes
aforesaid;

subject always to the rights of the Noteholder as holder of this Security.

To the exient that any of the Secured Assels constitutes “financial collateral” and this
Instrument and the obligations of the Chargor hereunder constitute a *security financial
collateral arrangement” (in each case as defined in, and for the purposes of, the Financial
Collateral Arrangements (No. 2) Regulations 2003 (S1 2003 No. 3226) (the “Regulations™)
the Noteholder shall have the right to appropriate all or any part of such financial collateral in
or towards discharge of the Secured Liabilities and may cxercise such right to appropriate
upon giving written notice to the Chargor. For this purpose, the parties agree that the value
of such financial collateral so appropriated shall be (a) in the case of cash, the amount standing
to the credit of each of the relevant accounts, fogether with any accrued but unposted interest,
at the time the right of appropriation is exercised; and (b} in the case of any shares, stocks,
debentures, bonds or other securities or investments, the market price of such shares, stocks,
debentures, bonds or other securities or investments determined by the Noteholder by
reference to a public index or by such other process as the Noteholder may select, including
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7.2

8.1

8.2

independent valuation. In each case, the parties agree that the method of valuation provided
for in this Instrument shall constitute a commercially reasonable method of valuation for the
purposes of the Regulations.

OFFICE OF RECEIVER

Any Reeeiver appointed under Clause 6 (Enforcement) shall be the agent of the Chargor for
all purposes and (subject to the provisions of the Insolvency Act 1986) the Chargor alone shall
be responsible for his contracts, engagemenis, acts, omissions, defaults and fosses and for
liabilities incurred by him and for his remuneration and his costs, charges and expenses and
the Noteholder shall not incur any liability for those (either to the Chargor or any other person)
by reason of the Noteholder making his appointment as such Receiver or for any other reason
whatsoever.

Any Receiver appointed under Clause 6 {(Enforcement) shall be entitled to remuneration for
his services and the services of his firm appropriate to the responsibilities involved. Subject
to Section 58 of the Insolvency Act 1986, the remuneration of the Receiver may be fixed by
the Noteholder (and may be or include a commission calculated by reference to the gross
amount of all money received or otherwise and may include remuneration in connection with
claims, actions or proceedings made or brought against the Receiver by the Chargor or any
other person or the performance or discharge of any obligation imposed upon him by statute
or otherwise) but such remuneration shall be payable by the Chargor alone and the amount of
such remuneration shall form part of the Secured Liabilities and accordingly be secured on
the Secured Assets under the floating charge constituted by this Instrument.

APPLICATION OF ENFORCEMENT PROCEEDS

All monies received by the Noteholder or any Receiver under or by virtue of this Instrument
fellowing enforcement of the security hereby granted or of any security interest constituted
pursuant hereto shall be applied, subject to the terms of the Ranking Agreement and to the
claims of any creditors ranking in priority to or pari passy with the claims of the Noteholder
under this Instrument, in the following erder:

8.1.1 first, in or towards payment of all costs, charges and expenses of or incidental to the
appointment of the Receiver and the exercise of all or any of his powers, including
his remuneration and all outgoings paid by and liabilities incurred by him as a result
of such exercise;

8.1.2  secondly, in or towards satisfaction of the Secured Liabilities in such order as the
Noteholder shall in its absolute discretion decide; and

8.1.3  thirdly, any surplus shall be paid to the Chargor or any other person entitled thereto.
Mothing contained in this Instrument shall limit the right of the Receiver or the Noteholder

(and the Chargor acknowledges that the Receiver and the Noteholder are so entitled) if and
for so long as the Receiver or the Noteholder, in their discretion, shall consider it appropriate,
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9.2

9.3

9.4

9.5

to place all or any monies arising from the enforcement of the security interest hereby granted
or any security created pursuant to this Instrument into a suspense account, without any
obligation to apply the same or any part thereof in or towards the discharge of any of the
Secured Liabilities.

PROTECTION OF SECURITY

The security created by and any security interest constituted pursuant to this Instrument shall
be a continuing security notwithstanding any settlement of account or other matter or thing
whatsoever and in particular (but without prejudice to the generality of the foregoing) shall
not be considered satisfied by an intermediate repayment oy satisfaction of part only of the
Secured Liabilities and shall continue in full force and effect until total and irrevocable
satisfaction of all the Secured Liabilities.

The security created by and any security interest constituted pursuant to this Instrument shall
be in addition to and shall not in any way prejudice or be prejudiced by any collateral or other
security, right or remedy which the Noteholder may now or at any time hereatier hold for all
or any part of the Secured Liabilities.

Mo failure on the part of the Noteholder to exercise and no delay on ifs part in exercising any
right, remedy, power or privilege under or pursuant to this Instrument or any other document
relating to or securing all or any part of the Secured Liabilities will operate as a waiver thereof,
nor will any single or partial exercise of any right or remedy preclude any other or further
exercise thereof or the exercise of any other right or remedy. The rights and remedies
provided in this Instrument and any such other document are cumulative and not exclusive of
any right or remedies provided by law,

Each of the provisions in this Instrument shall be severable and distinet from one another and
if at any time any one or more of such provisions is or becomes or is declared nuil and void,
invalid, illegal or unenforceable in any respect under any law or otherwise howsoever, the
validity, legality and enforceability of the remaining provisions of this Instrument shall not in
any way be affected or immpaired by that occurrence,

if the Noteholder or any other Noteholder receives or is deemed to be affected by notice,
whether actual or constructive, of any subsequent security or other interest affecting any pari
of the Secwred Assets and/or the proceeds of sale(s) thereof, the Noteholder and each other
MNoteholder may open a new account or accounts in the name of'the Chargor. [f the Noteholder
or such other Noteholder does not open a new account or accounts, it shall nevertheless be
treated as if it had done so at the time when it receives or was deemed to have received notice
and as and from that time all payments made by the Chargor to the Noteholder (whether in iis
capacity as trustee or otherwise) or {o another Noteholder shall be credited or be treated as
having been credited to the new account or accounts and shall not operate to reduce the amount
for which this Instrument is security.
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9.6

9.7

10

Meither the security creaied by, nor any security lnterest constitited pursuant to, this
Instrument nor the rights, powers, discretions and remedies conferred upon the Noteholder by
this Instroment or by law shall be discharged, impaired or otherwise affected by reason oft

9.6.1 any present or future security, guarantee, indemnity or other right or remedy held
by or available to the Noteholder being or becoming wholly or in part void, voidable
or unenforceable on any ground whatsoever or by the Noteholder from time to time
exchanging, varying, realising, releasing or failing to perfect or enforce any of the
same; or

9.6.2 the Noteholder compounding with, discharging or releasing or varying the liability
of, or granting any time, indulgence or concession to, the Chargor or any other
person or renewing, defermining, varying or increasing any accommaodation or
transaction in any manner whatsoever or cancurring in accepting or varying any
compromise, arrangement or settlement or omitting to ¢laim or enforce payment
from the Chargor or any other person; or

9.6.3 any act or omission which would not have discharged or affected the liability of the
Chargor had it been a principal debtor instead of cautioner or by anything done or
omitted which but for this provision might operate to exonerate the Chargor from
the Secuired Liabilities; or

9.6.4 any legal limitation, disability, incapacity or other similar circumstance relating to
the Chargor.

The Noteholder shall not be obliged, before exercising any of the rights, powers or remedies
conferred upon it by or pursuanl to this Instrument or by law, to:

9.7.1 take any action or obtain judgement or decree in any court against the Chargor; or
9.7.2 make or file any claim to rank in a winding-up or liquidation of the Chargor; or

9.73 enforce or seek to enforce any other security taken, or exercise any right or plea
available to the Noteholder, in respect of any of the Chargor’s obligations under the
Loan MNote Instrument,

FURTHER ASSURANCE

The Chargor shall execute and do all such assurances, acts and things as the Noteholder may
require for perfecting or protecting the security ereated by or pursuant to this Instrument over
the Secured Assets or for facilitating the realisation of such assets and the exercise of all
powers, authorities and discretions conferred on the Noteholder or on any Receiver by this
Instrument and shall in particular (but without limitation) promptly after being requested to
do so by the Noteholder or any Receiver, execute all assignations and transfers (in favour of
the Noteholder or any Receiver or to such nominee as either shall direct) of the Secured Assets
which come into existence afier the date of this Instrument and give all notices orders and
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8

i12

13

12

13

14.]

directions which the Noteholder or any Receiver may think expedient for the purposes
specified in this Clause 10

MANDATE AND ATTORNEY

Subject to Clause 11.3, the Chargor hereby irrevocably appoints the Noteholder and any
Recelver to be its mandatary and attorney for it and on its behalf and in its name or otherwise
and as such to create or constitute any deed, or to make any alteration or addition or deletion
in or to, any documents which the Notehelder or the Receiver may require for perfecting or
protecting the title of the Noteholder or the Receiver to the Secured Assets or for vesting any
of the Secured Assets in the Noieholder or the Receiver or its nominees or any purchaser and
to re-deliver the same thereafter and otherwise generally to sign, seal and deliver and perfect
any fixed security, floating charge, transfer, disposition, assignation, securily and/or assurance
or any writing, assurance, document or act which may be required or may be deemed proper
by the Noteholder or the Receiver on or in connection with any sale, lease, disposition,
realisation, getting in or other enforcement by the Noteholder or the Receiver of all or any of
the Secured Assets.

The Chargor hereby ratifies and confirms and agrees to ratify and confirm whatever any such
mandatary or attorney shall do in the exercise or purpotted exercise of all or any of the powers,
authorities and discretions referred to in this Clause 11.

The rights under this Clause 11 shall only be exercisable after the occurrence of an Event of
Default and for so long as such Event of Default is continuing,

EXPENSES AND INDEMNITY

The Chargor shall be responsible for its own and the Noteholder’s legal fees and expenses in
connection with this Instrument.

NOTICES

All notices, requests, demands and other communications to be given under this Instrument
shall be given and/or be deemed to be given in the same manner as notices to be given under
the Ranking Agreement and the terms of clause 5 of the Subscription Agreement shall apply
putatis mngandis to this Instrument as though that clause were set out in full in this Instrument.

RELEASE OF SECURITY

Once the Secured Liabilities have been paid or discharged in full, the Noteholder shall, at the
request and reasonable cost of the Chargor, take any action which is necessary io release the
security created {or expressed to be created) by this Instrument and execuie and deliver such
further deeds and documents as the Chargor may reasonably require to give effect to this
clause,
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15 COUNTERPART

15.4 This Instrument may be executed in any number of counterparts and by each of the parties on
separate counterparts.

15.2 Where execufed in counterparts:
1521 this Instrument will not take effect until each of the counterparts has been delivered;
15.2.2  where any counterpart is being held as undelivered, delivery will take place only

when the date of delivery is agreed between the parties after execution of this
Instruinent.

i6 GOVERNING LAW AND JURISTHCTION

This Instrument shall be governed by, and construed in all respecis in accordance with, the
law of Scotland and, for the benefit of the Noteholder, the Chargor irrevocably submits to the
non-exclusive jurisdiction of the Scottish cowrts but without prejudice to the ability of the
Notsholder to proceed against the Chargor in any other appropriate jurisdiction.
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17 CONSENT TO REGISTRATION

A certificate signed by the Noteholder shall, in the absence of manifest error, conciusively
determine the Secured Liabilities ai any relevant time and shall constitute a balance and charge
against the Chargor, and no suspension of a charge or of a threatened charge for payment of
the balance so constituted shall pass nor any sist of execution therson be granted except on
consignation. The Chargor hereby consents to the registration of this Instrument and of any
such certificate for preservation: IN WITNESS WHEREOQF these presents consisting of this
and the preceding |2 pages are executed as follows and DELIVERED on |4—
QuntCe- 20109:

THE CHARGOR

SUBSCRIBED for and on behalf of the said ORBITAL MARINE POWER LIMITED
at  Efie @b

On !Lc) ( Lo ‘ 1‘('\

:§ o

N e

Print Full

before this witness:

CJ“—«JM )t;m P 1l Lk,

Print Full Name

Address: )
Brodies Li p

15 Atholl Crescent ”

Edinhiureds
bkl > LA

EH3 BHA
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THE NOTEHOLDER

SUBSCRIBED for and on behalf of the said MATTHEW JLR. MCGRATH

at

on

Print Full name Signatory

before this witness: .

Print Full Name - o o ‘Witness

Address:
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BOND AND FLOATING CHARGE

by

(1) ORBITAL MARINE POWER LIMITED, a company incorporated under the Companies
Acts with registered number SC235066 and having its registered office at Innovation Centre
— Orkney Hatston Pier Road, Crowness Business Park, Kirkwall, Orkney KW15 1ZL (the
“Chargor™)

in favour of

(2) MATTHEW J.R. MCGRATH, residing at 207 West 79" Street, Apt 2B, New York City,
NY 10024, United States of America {the “Noteholder™)

CONSIDERING THAT:

{A) the Noteholder has agreed or will agree to subscribe to the Notes (as defined in the Loan Note
Instrument, defined below);

B one of the conditions precedent to the Noteholder subscribing to the Notes is that the Chargor
grants to the Noteholder this bond and floating charge.

NOW IT IS HEREBY AGREED AND DECLARETD as follows:

1 DEFINITIONS AND INTERPRETATION

1.1 In this Instrument:
“Administrator” means any administrator appointed pursuant to this Instrument;
“Event of Default” has the meaning given to it in the Loan Note Instrument;
“Encumbrance” has the meaning given to it in the Subscription Agreement;

“Existing Shares” means all shares in the capital of Orbital Marine Power (Orkney) plc held
by the Chargor at the date of this Instrument;

“Finance Documents” means this Instrument, the Notes the Loan Note Instrument and the
Subscription Agreement;

“Further Shares” means any shares {or other securities derived from any shares) in the

capital of Orbital Marine Power (Orkney) plc {other than the Existing Shares) in which the
Chargor has any interest from time to fime;
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“Insurances” means the Chargor’s interest in all contracts and policies of insurance which
are from time to time taken out or effected by or on behalf of the Chargor in connection with
the Secured Assels;

“Notes” means the £3,500,000 secured converfible loan notes 2021 constituted by the Loan
Note lnstrument or, as the case may be, the principal amount from time to time issued and
paid up and outstanding, and principal amount shall be construed accordingly;

“Loan Note Instrument” means the loan note instrument by the Chargor dated on or around
the date of delivery of this Instrument whereby the Chargor issues the Notes to the Noteholder;,

“Ranking Agreement” means the ranking agreement dated on or around the date of delivery
of this Instrument between Scottish Enterprise, the Noteholder and the Chargor;

“Receiver” means any receiver or administrative receiver appointed in respect of the Secured
Asszis {whether pursuant to this Instrument, pursuant to any statute, by a court or otherwise)
and includes joint receivers;

“Related Rights” means all rights derived from the Existing Shares and Further Shares
including rights to dividends and other distributions paid or payable on all or any of the
Existing Shares and Further Shares and all nghts to stocks, shares or other securities {(and
dividends, interest and other distributions thereon) or other rights accruing or offered at any
time by way of redemption, bonus, pre-emption or otherwise to or in respect of all or any of
the Existing Shares and Further Shares or in substitution or exchange for all or any of the
Existing Shares and Further Shares;

“Permitted Security” means:

{(a) any lien arising by operation of law;

{b) any Encumbrance arising under any retention of title, hire purchase or conditional sale
arrangement or arrangements having similar effect in respect of goods supplied to the
Chargor;

(c) any contractuai payment set-off rights arising in the ordinary course of trading;

{d) any Encumbrance or retention rights {including, for the avoidance of doubt, any netting or
set-off right) in favour of any account holding bank and granted as part of that financial

institution’s standard terms and conditions;

{e) any Encumbrance over documents of title and goods as part of a documentary credit
fransaction entered into in the ordinary course of business;

(f} any cash cover relating to any letter of credit, bank puarantee, performance bond or similar
guarantee,
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{g) any Encumbrance entered into in the ordinary course of business in favour of a landlord
securing the obligations of the Chargor in relation to a land lease or reantal agreement;

¢h) any Encumbrance granted to Scottish Enterprise on equivalent terms fo this Instrument in
security over the Chargor’s obligations to Scottish Enterprize under the Loan Note Instrument;
and

(i) the share pledge granted by the Chargor in favour of Abundance Security Trustee Ltd,
executed on 12 and 16 October 2018.

“Secured Assets” means the whole of the property {including uncalied capital) which is or
may be from time to time while this Instrument is in force comprised in the property and
undertaking of the Chargor with the exception of all Existing Shares, Further Shares and
Related Rights;

“Secured Liabilities” means all present and future payment obligations and liabilities of the
Chargor due, owing or incurred to the Noteholder under the Finance Documents; and

“Subscription Agreement” means the subscription agreement between the Chargor, the
Noteholder and Scottish Enterprise dated on or around the date of this Instrument.

1.2 Construction

1.2 Capitalised terms defined in the Loan Note Instrument have, unless expressly
defined in this Instrument, the same meaning in this Instrument.

1.2.2 Reference to any document includes (without prejudice to any prohibition on
amendments) all amendments however fundamental to that document, including any
amendment providing for any increase in the amount of a facility or any additional
facility.

123 The term this “Security” means any security created by this Instrument.

124 A reference to any asset, unless the context otherwise requires, includes any present
and future asset.

1.2.5 If the Noteholder considers that an amount paid to if or a Receiver is capable of
being avoided or otherwise set aside on the liquidation or administration of the payer
or otherwise, then that amount will not be considered to have been imevocably paid

for the purposes of this Instrument.

1.2.6 Uniess the context otherwise requires, a reference to a Sccured Assef includes the
proceeds of sale of that Secured Asset.

1.2.7 This Instrument is subject to the terms of the Ranking Agreement.
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21

4.1

4.2

43

1.2.8 An Event of Default is “continuing” if it has not been remedied or waived.

BOND

The Chargor undertakes to the Notcholder that it will pay or discharge to the Noteholder ail
the Secured Liabilities on demand m writing when the Secured Liabilities become due for
payment or discharge (whether by acceleration or otherwise).

FLOATING CHARGE

The Chargor as security for the payment and discharge of ail the Secured Liabilities hereby
grants in favour of the Noteholder a floating charge over the Secured Assets,

NEGATIVE PLEDGE AND RANKING OF FLOATING CHARGE

The Chargor agrees that it shall be prohibited from granting or creating subsequent to the date
of execution of this Instrument any fixed security or any other floating charge over the Secured
Asseis or any part or parts of them, other than in respect of Permitted Security or in favour of
the Noteholder or in favour of another person and with the prior written consent of the
Moteholder or as otherwise permitted under the Ranking Apgreement.

Any fixed security granted by the Chargor in favour of the Noteholder (whether before or
after the date of exccution of this Instrument} shall rank in priority to this Security, subject to
the terms of the Ranking Agrecment.

In the event that the Chargor granis or creates any fixed security or floating charge in breach
of the prohibition in Clause 4.1 or with the consent of the Noteholder under Clause 4.1 but
with no written agreement of the Noteholder as to the ranking of them, this Instrument shall
rank in priority to that fixed security or floating charge.

UNDERTAKINGS

The Chargor hereby undertakes to the Noteholder that it shall carry on and conduct its business
and affawrs in a proper and efficient manner and, unless otherwise specifically permitted in the
Loan Note Instrument, it shali:

511 not, without the prior written consent of the Noteholder, become cautioner,
guarapntor or surcty for any person, firm or company other than in the ordinary course
of business;

5.1.2 insure and keep insured such of the Secured Assets 25 comprise heritable and real,
moveable and personal property and effecis of every description with underwriters,
insurance companies or other insurers against loss or damage by fire and such other
contingencies and risks as may be required by the Noteholder in their full
reinstatement value or for such insured value as the Noteholder may agree from time
to time in writing for the time being in the name of the Chargor with the interest of
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the Noteholder endorsed on the policy or policies or noted as the Noteholder may
require;

duly pay all premiums and sums payable for the purposes of any Insurances and
produce the receipts therefor or other evidence of payment to the Noteholder within
fourteen days of being requested by the Nofeholder so to do, and not do anything or
omit to do anything in or upon or relating to the Secured Assets or any part thereof
which may render any Insurances void or voidable;

not, without the prior written consent of the Noteholder, s2ll, transfer, lease, hire
ouf, lend, discount, factor, charge or otherwise dispose of, deal in or remove all or
any of the Secwred Assets (other than in the ordinary course of the Chargor’s
business);

notify the Noteholder of any frechold or leasehold property of the Chargor the title
to which is registered at HM. Land Registry (England and Wales) and of any
application which may be made to record or register at H.M. Land Registry or any
other land registry {(other than the Register of Sasines and the Land Register of
Scotland) the title to any frechold or leasehold or other property owned by it and to
produce to the Noteholder the relevant official copy of the title;

notify the Noteholder of any trade marks of the Chargor registered or applied to be
registered in the register maintained under Section 63 of the Trade Marks Act 1994
at any time prior to or after the date of this Instrument in the United Kingdom and
deliver io the Noteholder along with such notification Form TM 24 (or such other
form as may be prescribed by the Registrar of Trade Marks for the registration of
the prescribed particulars of the grant of a security inierest (whether fixed or
floating) under Section 25 of the Trade Marks Act 1994), duly completed and ready
to be signed and despatched by the Noteholder to the Comptroller General of Patents
Designs and Trade Marks; and

maintain its centre of main interests (COMI) for the purposes of the Regulation (EU)
2015/848 of the European Parliament and of the Council of 20 May 2015 on
insolvenecy proceedings (recast), in the United Kingdom.

5.2 Exeept as the Noteholder may from time to time otherwise agree in writing the Chargor shali
promptly get in and realise in the ordinary course of its trade or business all its book debts
(but this shall not permit the selling, assigning, factoring or discounting of all or any of such
book debts) apart from balances standing to the credit of any account with any bank or
financial institution.

53 The Chargor will notify the Notcholder promptly in the event of any creditor exercising
diligence against it or any of the Secured Assets wherever situated or taking any steps which
might be expected to lead thereto.

Live: 46698077 v 2



5.4

5.5

6.1

6.2

The Chargor will notify the Notcholder promptly of the acquisition by it of any heritable,
frechold or Ieaschold property.

The Chargor will, if the Noteholder so requires, deposit with the Noteholder all certificates,
deeds and other documents of title or evidence of ownership in relation to all or any of the
Secured Assets.

ENFORCEMENT

In addition to any statutory provisions concerning enforceability or attachment this Security
shall become enforceable upon and the Noteholder’s powers of appointment and other rights
and powers shail become exercisable at any time after:

6.1.1 the oceurrence of an Event of Default; or
6.1.2 the receipt of any request from the board of directors of the Chargor; or

6.1.3 the taking (or purporfed taking) by any person of any step towards the winding up
or dissobution of the Chargor or towards the appointment of any administrator,
trustee, administrative receiver, receivet, liquidator or the like to the Chargor or the
whole or any part of its property

and the Notsholder may then (or as soon thereafter as permitted by law) by ipstrument in
wriling appoint any person or persons (if more than one with power to act both jointly and
separately) to be an administrator of the Chargor or (subject, if applicable, to Section 72A of
the Insolvency Act 1986) a receiver of the Secured Assets. In addition, and without prejudice
to the foregoing provisions of this Clause 6.1, in the event that any person appointed fo be a
Receiver shall be removed by a court or shall otherwise cease to act as such, then the
Noteholder shall be entitled so to appoint another person as Receiver in his place.

An Administrator shali have and be entitled to exercise, in addition to and without limiting all
the powers of an administrator under the Insolvency Act 1986, all the powers of a receiver
under Schedule 2 of the Insolvency Act 1986 and a Receiver shall have and be entitled to
exercise, in addition to and without limiting ail the powers of a receiver under Schedule 2 of
the Insolvency Act 1986, all the powers of an administrative receiver set out in Schedule 1 of
the Insolvency Act 1986 together with (in either case) the power to exercise any powers or
rights incidental to ownership of the Secured Assets, including (as regards shares and other
securities} any voting rights or rights of enforcing the same together with power to:

6.2.1 implement and exercise all or any of the Chargor’s powers and/or rights and/or
obligations under any contract or other agreement forming a part of the Secured
Assets;

6.2.2 make any arrangement or compromise which he shall think expedient of or in
respect of any claim by or against the Chargor;
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63

623 promote or procure the formation of any new company or corporation;

6.2.4  subscribe for or acquire for cash or otherwise any share capital of such new company
or corporation in the name of the Chargor and on its behalf and/or in the name(s) of
a nomines(s) or trustee{s) for it;

625 sell, assign, transfer, exchange, hire out, grant leases of or otherwise dispose of or
realise the Secured Assets or any part thereof to any such new company or
corporation and accept as consideration or part of the consideration therefor in the
natae of the Chargor and on its behalf and/or in the name(s) of any nominee(s) or
trustee(s) for it, any shares or further shares in any such company or corporation or
allow the payment of the whole or any part of such consideration to remain deferred
or outstanding by way of loan or debt or credit;

6.2.6 sell, assign, transfer, exchange, hire out, grant leases of or otherwise dispose of or
realise on behalf of the Chargor any such shares or deferred consideration or part
thereof or any rights or benefits attaching thereto;

6.27 convene an extraordinary general meeting of the Chargor;
6.2.8 acquire any property on behalf of the Chargor;

6.2.9 do all such other acts and things as he may consider necessary or desirable for
protecting or realising the Secured Assets, or any pari thereof, or incidental or
conducive to any of the matters, powers or authorities conferred on a Receiver under
or by virtue of or pursuant to this Instrument and exercise in relation to the Secured
Assets, or any part thereof, all such powers and authorities and do all such things as
he would be capable of exercising or doing if he were the absolute beneficial owner
of the same and use the name of the Chargor for all and any of the pupoeses
aforesaid;

subject always to the rights of the Noteholder as holder of this Security.

To the extent that any of the Secured Assets constitutes “financial collateral® and this
Instrument and the cbligations of the Chargor hereunder constitute a “security financial
collateral arrangement® (in each case as defined in, and for the purpeses of, the Financial
Collateral Arrangements (No. 2) Regulations 2003 (81 2003 No, 3226) (the “Regulations™)
the Noteholder shall have the right to appropriate all or any part of such financial collateral in
ot towards discharge of the Secured Liabilities and may exercise such right to appropriate
upoi giving written notice to the Chargor. For this purpose, the parties agree that the value
of such financial collateral so appropriated shall be (a) in the case of cash, the amount standing
to the credit of each of the relevant accounts, together with any acerued but unposted interest,
at the time the right of appropriation is exercised; and (b) in the case of any shares, stocks,
debentures, bonds or other securities or investments, the market price of such shares, stocks,
debentures, bonds or other securities or investments determined by the Notcholder by
reference to a public index or by such other process as the Noteholder may select, including
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7.1

7.2

8.1

8.2

independent valuation. In each case, the parties agree that the method of valuation provided
for in this Instrument shall constitute a commercially reascnable method of valuation for the
purposes of the Regulations.

OFFICE OF RECEIVER

Any Receiver appeinted under Clause 6 (Enforcement) shall be the agent of the Chargor for
all purposes and (subject to the provisions of the Insolvency Act 1986) the Chargor alone shall
be responsible for his confracts, engagements, acts, omissions, defaults and losses and for
lizbilities incurred by him and for his remuneration and his costs, charges and expenses and
the Noteholder shall not incur any liability for those (either to the Chargor or any other person)
by reason of the Noteholder making his appointment as such Receiver or for any other reason
whatsoever.

Any Receiver appomied under Clause 6 {Enforcement) shall be entitled to remuneration for
his services and the services of his firm appropriate fo the responsibilities involved. Subiject
to Section 58 of the Insolvency Act 1986, the remuneration of the Receiver may be fixed by
the Noteholder {and may be or include a commission calculated by reference to the gross
amount of all money received or otherwise and may include remuneration in connection with
claiims, actions or proceedings made or brought against the Receiver by the Chargor or any
other person or the performance or discharge of any obligation imposed upon him by statute
or otherwise) but such remuneration shall be payable by the Chargor aione and the amount of
such remuneration shall form part of the Secured Liabilities and accordingly be secured on
the Secured Assets under the floating charge constituted by this Instrument.

APPLICATION OF ENFORCEMENT PROCEEDS

All monies received by the Noteholder or any Receiver under or by virtue of this Instrument
following enforcement of the security hereby granted or of any security interest constituied
pursuant hereto shall be applied, subject to the terms of the Ranking Agreement and to the
claims of any creditors ranking in priotity to or payi passwi with the ¢laims of the Notcholder
vader this Instrument, in the following order;

g8.1.1 first, in or towards payment of all costs, charges and expenses of or incidental to the
appeintment of the Receiver and the exercise of all or any of his powers, including
his remuneration and all outgeings paid by and liabilities incurred by him as a result
of such exercise;

81.2 secondly, in or towards satisfaction of the Secured Liabilities in such order as the
Noteholder shall in iis absolute discretion decide; and

813 thirdly, any surplus shall be paid to the Chargor or any other person entitled thereto.
Nothing contained in this Instrument shall limit the right of the Receiver or the Noteholder

{and the Chargor acknowledges that the Receiver and the Noteholder are so entitled} if and
for so long as the Receiver or the Noteholder, in their discretion, shall consider it appropriate,

Live: 46698077 v 2 B



9.1

9.2

93

9.4

95

to place all or any monies arising from the enforcement of the security interest hereby granted
or any security created pursuant to this Instrument into a suspense account, without any
obligation to apply the same or any part thereof in or towards the discharge of any of the
Secured Liabilities,

PROTECTION OF SECURITY

The security created by and any security interest constituted pursuant to this Instrument shall
be a continuing security notwithstanding any settlement of account or other matter or thing
whatsoever and in particular (but without prejudice to the generality of the foregoing) shall
not be considered satisfied by an intermediate repayment or satisfaction of part only of the
Secured Liabilities and shall continue in full force and effect until total and irrevocable
satisfaction of all the Secured Liabilities,

The security created by and any security interest constituted pursnant to this Instrument shall
be in addition to and shall not in any way prejudice or be prejudiced by any collateral or other
security, right or remedy which the Noteholder may now or at any time hereafter hold for alil
or any part of the Secured Liabilites.

Mo failure on the part of the Noteholder to exercise and no delay on its part in exercising any
right, remedy, power or privilege under or pursuant to this Instrument or any other document
relating to or securing all or any part of the Secured Liabilities will operate as a waiver thereof,
nor will any single or partial exercise of any right or remedy preclude any other or further
exercise thereof or the exercise of any other right or remedy. The rights and remedies
provided i this Instrument and any such other document are cumulative and not exclusive of
any right or remedies provided by law.

Each of the provisions in this Instrument shall be severable and distinct from one another and
if at any time any one or more of such provisions 18 or becomes or is declared null and void,
invalid, ilegal or unenforceable in any respect under any law or otherwise howsoever, the
validity, legality and enforceability of the remaining provisions of this Instrument shall not in
any way be affected or impaired by that occurrence.

1f the Noteholder or any other Noteholder receives or is deemed to be affected by notice,
whether actual or constructive, of any subsequent security or other interest affecting any part
of the Secured Assets and/or the proceeds of sale(s) thereof, the Noteholder and each other
Noteholder may open a new account or accounts in the name of the Chargor. If the Noteholder
or such other Noteholder does not open a new account or accounts, it shall nevertheless be
treated as if it had done so at the time when it receives or was deemed to have recetved notice
and as and from that time all payments made by the Chargor to the Noteholder (whether in its
capacity as trustee or otherwise) or to another Noteholder shall be credited or be treated as
having been credited to the new account or accounts and shall not operate to reduce the amount
for which this Instrument is security.

Live: 46698077 v 2 2



2.6

9.7

10

Neither the security created by, nor any security interest constituted pursuant to, this
Instrument nor the rights, powers, discretions and remedies conferred upon the Neteholder by
this Instrument or by law shall be discharged, impaired or otherwise affected by reason of:

9.6.1 any present or future security, guarantee, indemnity or other right or remedy held
by or available to the Noteholder being or becoming wholly or in part void, voidable
or unenforceable on any ground whatsoever or by the Noteholder from time to time
exchanging, varying, realising, releasing or failing to perfect or enforce any of the
same; or

9.6.2 the Noteholder compounding with, discharging or releasing or varying the liability
of, or granting any time, indulgence or concession to, the Chargor or any other
person or renewing, delermining, varying or increasing any accommodaiion or
transaction in any manner whatsoever or concurring in accepling or varying any
compromise, arrangement or settlement or omitting to claim or enforce payment
from the Chargor or any other person; or

963 any act or omission which would not have discharged or affected the liability of the
Chargor had it been a principal debtor instead of cautioner or by anything done or
omitted which but for this provision might operate to exonerate the Chargor from
the Secured Liabilities; or

9.6.4 any legal limitation, disability, incapacity or other similar circumstance relating to
the Chargor.

The Notecholder shall not be obliged, before exercising any of the rights, powers or remedies
conferred upon it by or pursnant to this Instrument or by law, to:

9.7.1 take any action or obtain judgement or decree in any court against the Chargor; or
972 make or file any claim to rank in a winding-up or liquidation of the Chargor; or

973 enforce or seek to enforce any other security taken, or exercise any right or plea
available to the Noteholder, in respect of any of the Chargor’s obligations under the
Loan Nete Instrument.

FURTHER ASSURANCE

The Chargor shall executs and do all such assurances, acts and things as the Noteholder may
require for perfecting or protecting the security created by or pursuant to this Instrument over
the Secured Assets or for facilitating the realisation of such assets and the exercise of all
powers, authorities and discretions conferred on the Noteholder or on any Receiver by this
Instrument and shall in particular (but without limitation) promptly afier being requested to
do s0 by the Noteholder or any Receiver, execute all assignations and transfers (in favour of
the MNoteholder or any Receiver or to such nominee as either shali direct) of the Secured Assets
which come into existence after the date of this Instrument and give all notices orders and
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11

11.2

2

13

14

i4.1

directions which the Noteholder or any Receiver may think expedient for the purposes
specified 1n this Clause 10.

MANDATE AND ATTORNEY

Subject to Clanse 11.3, the Chargor hereby irrevocably appoints the Noteholder and any
Receiver to be its mandatary and attorney for it and on iis behalf and in its name or otherwise
and as such to create or constitute any deed, or to make any alteration or addition or deletion
in or fo, any documents which the Noteholder or the Receiver may require for perfecting or
protecting the title of the Noteholder or the Receiver to the Secured Assets or for vesting any
of the Secured Assets in the Noteholder or the Receiver or its nominees or any purchaser and
to re~-deliver the same thereafter and otherwise generally to sign, seal and deliver and perfect
any fixed security, floating charge, transfer, disposition, assignation, security and/or assurance
or any writing, asswance, document or act which may be required or may be desmed proper
by the Noteholder or the Receiver on or in connection with any sale, lease, disposition,
realisation, getting in or other enforcement by the Noteholder or the Receiver of all or any of
the Secured Assets.

The Chargor hereby ratifies and confirins and agrees to ratify and confirin whatever any such
mandatary or attorney shall do in the exercise or purported exercise of all or any of the powers,
authorities and discretions referred to in this Clause 11.

The rights under this Clause 11 shall only be exercisable after the occurrence of an Event of
Default and for so long as such Event of Default is continuing,

EXPENSES AND INDEMNITY

The Chargor shall be responsible for its own and the Noteholder’s legal fees and expenses in
connection with this Instrument.

NOTICES

All netices, requests, demands and other communications to be given under this Instrument
shall be given and/or be decimed to be given in the same manner as notices to be given under
the Ranking Agreement and the terms of clanse 5 of the Subscription Agreement shall apply
pustatis mutandis to this Instrument as though that clause were set out in full in this Instrument.

RELEASE OF SECURITY

Once the Secured Liabilities have been paid or discharged in full, the Noteholder shall, at the
request and reasonable cost of the Chargor, take any action which is necessary to release the
security created (or expressed to be created) by this Instrument and execute and deliver such
further deeds and documents as the Chargor may reasonably require to give effect fo this
clause.
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15 COUNTERPART

15.1 This Instrument may be executed in any number of counterparts and by each of the parties on
separate counterparts,

15.2 Where executed in counterparts:
15.2.1  this Instrument will not take effect until each of the counterparts has been delivered;
15.2.2  where any counterpart is being held as undelivered, delivery will take place only
when the date of delivery is agreed bebween the parties after execution of this
Instrument,
16 GOVERNING LAW AND JURISDICTION
This Instrument shall be governed by, and construed in all respects in accordance with, the
law of Scotland and, for the benefit of the Noteholder, the Chargor irrevocably submits to the

non-exclusive jurisdiction of the Scettish courts but without prejudice to the ability of the
Noteholder to proceed against the Chargor in any other appropriate jurisdiction.
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17 CONSENT TO REGISTRATION

A certificate signed by the Noteholder shall, in the absence of manifest error, conclusively
determine the Secured Liabilities at any relevant time and shall constitute a balance and charge
against the Chargor, and no suspension of a charge or of a threatened charge for payment of
the balance so constituted shall pass nor any sist of execution thereon be granted except on
consignation. The Chargor hereby consenis to the registration of this Instrument and of any
such certificate for preservation: IN WITNESS WHEREOF these presents consisting of this
and the preceding 12 pages are executed as follows and DELIVERED on I

CLTOBER 2019

THE CHARGOR

SUBSCRIBED for and on behalf of the said ORBITAL MARINE POWER LIMITED
at

on

by

Print Full name - o ' Director

before this witness:

Print Foll Name ] B Wittess

Address:
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THE NOTEHOLDER

SUBSCRIRBED for and on behalf of the said MATTHEW J.R. MCGRATH
at  NEw vYogd, <y

on el T au\@I

MNTTREN ) @ theagaTd

Print Full name

before this witness:

FearTISOE.  $CINTR T

Printe Full Name
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