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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4830352

Charge code: 0483 0352 0043

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 7th December 2020 and created by "K" LINE BULK
SHIPPING (UK) LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 7th December 2020 .

Given at Companies House, Cardiff on 8th December 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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Saville Notaries LLP
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Tel; +44 {020 7776 9800
www, savillenotaries.com
mail@savillenotaries.com

Sophie Milbumn
Michoias Thompsan
Ropert Kerss
Andrew MacNab
Christopher Higgins®

Fleonara Cenlin®
lana Derska

Katia. Fallow

ard

| certify that, save for the material redacted
pursuant to s. 859 G of the Companies Act 20086,
this copy instrument is a correct copy of the
electronic copy of the original instrument.

Date: 7 December 2020

Neorbpr fose. Cubloma LLY

TO ALL TO WHOM THESE PRESENTS SHALL COME, |
ROBERT SCOTT KERSS of the City of London NOTARY
PUBLIC by royal authority duly admitied and swormn DO
HEREBY CERTIFY the genuineness of the signature of JITSUO
MNARITA subscribed for and on behalf of “K” LINE BULK
SHIPPING (UK) LIMITED of London, England (hereinafter
called the “Owner”} at foot of the first preferred Panamanian

ship morigage hereunio ammexed relating (o the vessel
“VITTORIA”, such signature being of the own, true and proper
handwriting of the said Jitsuo Narita, whose personal identity I
attest and whose authority to sign for and on behalf of the Owner
as its duly authorised attorney-in-fact, under and by virtue of a
power of altorney dated 25" November 2020, T the notary also
certify;

AND I DO FURTHER CERTIFY the genuineness of the
signature of SHIRO NOMURA subscribed for and on behalf of
MIZUHO BANK, LTD,, of Tokyo, Japan, and acling through its
London Branch at Mizuho House, 30 Old Bailey, London, EC4M
TAU (known as MUZUHO BANK LTD., LONDON BRANCH
and hereinafter called the "Mortgagee™) at foot of the acceptance
of mortgage at the cnd of the said annexed first preferred
Panamanian ship mortgage, such signature being of the own, true,
and proper handwriting of the said Shiro Nomura, whose personal
identity [ attest and whose authority to sign for and on behall of
the Mdrtgagee as its duly authorised attorney in fact under and by
virtue of a power of attorney dated 25" September 2020, I the
nolary Hkewise certily.

IN FAITH AND TESTIMONY WHEREQOTF T the said notary
have subscribed my name and set and affixed my seal of office at
London aforesaid this seventh day of December two thousand and
iwenty.

wiame of Saville Motaries LR alimited fiability parinership registered in England
CHLAZ20CE7 and with registerad oifice at 46 Mew Broad Street, London EC2M HH

Kegilated hrough the Faculty (ffice of the Archbishap of Canterbury

*Genersl Notary




Dated /7 [ ) ies b 2020

“K” LINE BULK SHIPPING (UK) LIMITED (1)
and
MIZUHO BANK, LTD., LONDON BRANCH {2}
FiRST PREFERRED

PANAMANIAN SHIP MORTGAGE
on m.v. “ViTTORIA"”

NORTON ROSE FULBRIGH

B
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THIS FIRST PREFERRED SHIP MORTGAGE is dated / Llso e 2020 and made
BETWEEN:

(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 100-8178, Japan acting for the
purposes of this Deed through its London branch at Mizuho House, 30 Cld Bailey, London EC4M
7AU {the Morigages).

WHEREAS:

(A)

(B}

{C)

()

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

by & Loan Agreement dated :Z j@%‘a"ﬁwé ~” 2020 (the Loan Agreement} and made betwaen
(1) the Owner, {thersin rsferred to as the Borrower) and (2) the Morigagee (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 refersnce is made thereto in this Mortgage
document) the Bank agreed (inter alia} to advance by way of a loan to the Owner, upon the terms
and conditions therein contained, up to USD 23,400,000 (or the equivalent amount in an
Alternative Currency as defined in the Loan Agreement) (therein referred to as the Loan);

pursuant to the said Loan Agreement the Mortgagee advanced to the Owner (and the Owner is
indebted to the Mortgages in a total principal amount of twenty-three million, four hundred
thousand Dollars (USD23,400,000) 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 resulting from the fluctuations of currencies or
mediums of exchange and ali other sums of money from time to time owing by the Owner 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 Morigage
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 IS HEREBY AGREED as follows:

1

1.1

1.2

Definitions

Defined axpressions

Words and expressions defined in the Loan Agreement shall, uniess 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,

Casually Amount means one million Dollars ($1,000,000} (or the squivalent in any other
currency);

Collateral Instruments means notes, bills of exchange, cerlificates of deposit and other
negotiable and non-nsgotiable instruments, guarantees, indemnities and other assurances
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against financial loss and any other documents or instruments which contain or evidence an
obiigation (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 flcating),
pledge, lien, hypothecation, assignment, frust arrangement or security interest of any kind,

Environmental incident means any Spill
(a}) from the Ship; or
(b}  from any other vesse! in circumstances where:

{n the Ship, the Owner, or its oparator or manager may be liable for Environmental
Claims arising from the Spill {other 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 Envircnmental
Claims;

Expenses means the aggregate at any relevant time (io the exient that the same have not been
received or recovered by the Mortgagee) of;

(@) alilosses, liabilities, costs, charges, expenses, damages and ouigoings of whatever nature,
(inciuding, without Fmitation, Taxes, repair costs, regisiration 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 Morigage or any other
of the Security Documents or otherwise 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 or 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 conciusively certified
by the Mortgagee);

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 Owner
{(whether in the scle name of the Owner, or in the joint names of the Owner, and the Morigagee
or otherwise) in respect of the Ship or otherwise howsoever in connection with the Ship and all
benefits thereof {including claims of whatsosver nature and return of premiums);

L.oan means the total principal amount referred to in Recital (C) to be advanced by the Morigagee
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 Z #&‘«Mm_gw’f 2020 mentioned in recital (B)
hereto;

Lose Payable Clauses means the 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 fo time be required or agreed in writing by
the Mortgagee;

Margin means one point fifty-eight per cent (1.58%) per annum;

Rortgagee includes the successors in fitle and assignees of the Mortgages;
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Notice of Assignment of Insurances means a nolice of assignment in the form set out in
schedule 2 to the General Assignment or in such other form as may from time to time be required
or agreed in writing by the Morigages;

Cutstanding Indebtedness means the aggregate of the Loan and all interest accrued and
accruing thereon, the Expenses and all other sume of monay 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 well 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, deamed to be securad by a morgage on a Panamanian
ship);

Owner includes the successors in title of the Owner;
Poliutant means and includes oil and is products, any other poliuting, 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 Sscurity 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 Mortgagee of the security created by the Security Documents by payment of all
moaneys payable thersunder;

Ship means the vessel m.v. "VITTORIA®, of the following dimensions and tonnages:

Length overall  221.00m

Breadth 3226 m
Depth 1985 m
Tons Gross 41,963.00 fons
Tons Net 26,143.00 tons

having IMC number 9620645 and international Call Sign 3FJYS, and more particularly described
in the Statutory Patente of Navigation Number 45468-13-A the title of which vessel will be
prefiminarily registered before the preliminary registration of this Morlgage in the General
Directorate of Public Registry of Property of Vessels of the Panama Maritime Authority and
inciudes any interest therein and her engines, machinery, boats, tackle, outfit, spare gear, fuel,
consumable or other stores, belongings and appurienances whether on board or ashore and
whether now owned or hereafter acquired and alsc any and all additions, improvements and
replacements hereafter made in or to such vessel or any part thareof or in or to her equipment
and appurtenances aforesaid:

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

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 fa the Compulsory Acguisition of the Ship) by any Government
Entity, or by persons acting or purporting to act on behalf of any Government Entity, unless

the Ship be released and restored to the Owner from such condemnation, capture, seizure,
arrest, detention or confiscation within thirty {30} days after the occcurrence thereof; or
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1.3

1.4

1.5

1.5.1

1.8.2

1.58.3

1.54

1.5.5

1.56

1.6

(dy the hijacking, theft or capture of the Ship by any other parsons, unless such Ship be
released and restorad to the Owner from such hijacking, theft or capture within thirty (30}
days after the ocourrence thereof,

insurance terms
in clause 5, 1.1 hereof;

excess risks means the proportion (f any) of claims for general average, salvage and salvags
charges and under the ordinary coflision clause not recoverablz in consequence of the value at
which a vesse! is assessed for the purpose of such claims exceeding her nsurad value;

protection and indemnity risks means the usual risks (including cil pollution) covered by a
protection and indemnity association which is managed in London (inciuding, without mitation,
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 machinary policies by reason of the incorporation
therein of Clavse 8 of the Instituie Time Clauses (Hulls) (1/11/95) or the Institute Amended
Running Down Clause (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) (1/11/83) attached or similar cover.

Headings

Clause headings and the iabie of contents are inserted for convenience of reference only and
shall be ignored in the interpretation of this Morigage.

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

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

references to {or o any specified provision of) this Mortgage or any other documents shall be
consirued as references {o this Mortgage, that provision or that document ag in force for the time
being and as amended in accordance with the terms thereof or, as the case may be, with the
agreament of the relevant parties;

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

references to g person shall be construed as references to an individual, firm, company,
corporation, unincorperated 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 asseis or senvices as a
consequence of a default by any other person to pay any Indebledness and guaranteed shall be
construad accordingly; and

references to statutory provisions shall be construed as references to thoss provisions as
replaced or amended or re-enacted from time (o 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.
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2.1

2.2

2.3

Mortgage and charge

In consideration of the advance by the Morigagee to the Owner pursuant to the Loan Agreement
of up to twenty-three million four hundred thousand Dollars {$23,400,000) {or the equivalent in
Yen) and pursuant to the Loan Agreement and in order to secure the repayment of such principal
amaount, together with interest, costs and expenses of collection, as well as sums resulting from
the fluctuations of currencies or mediums of exchange as well as other sums agread and which
comprise the Cutstanding Indebiedness and to secure the performancs and observance of and
compliance with the covenants, terms and conditions in this Morigage and in the Loan Agreement
and the other Security Documents contained, express or implied, the Owner hereby mortgages
and charges to and in favour of the Mortgagee the Ship (and all the Owner's interest therein) o
the intent that this Morigage shall constitite in favour of the Mortgages a first and absolute
morigage on the Ship in accordance with the provisions of Law 55 of & August 2008 of ihe
Republic of Panama and of the pertinent provisions of the Civil Code and other laws of the
Republic of Panama.

If the Morigagee is satisfied that all the secured obligations dascribed in clause 2.1 have been
irrevocably and unconditionally discharged in full, 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 Morlgagee is capable of being avoided or reducsd becauss of
insolvency or any similar event, the Mortgagee shall at the request and cost of the QOwner release
and discharge this Morigage.

For the purpose of recording this First Preferred Mortgage and Article 260 of Law 55 of § August
2008 of the Republic of Panama, the total amount secured by this Montgage is twenty-three million
four hundred thousand Dollars ($23,400,000) {or the equivalent in Yen) and interest and
performance of morigage covenants. The date of maturity is the date falling three (3 vears) 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 payvment 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 Morigagee as follows:

the Owner will repay the Loan to the Mortgages by the instalments, gt the times and in the manner
specified in the Loan Agreement;

the Owner will pay o the Mortgagee interest on the Loan at the rates, at the times and in the
manner specified in the Loan Agreement;

the Cwner will pay the full amount of all other moneys comprising the Cutstanding indebtedness
as and when the same shall becoms dus and payable in accordance with the terms of the Security
Documents;

the Owner will pay interest al 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
Morigage expressed to be payable on demand and which are not paid forthwith on demand being
made as from the date of demand until payment (both before and after any judgment) provided
however that this provision shall not affect the right of the Mortgagee 10 receive that part of its
Expenses as comprises interest from such dste prior to demand being made as is referred io 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 to which it is a party.
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4.1

411

4.2

4.3

4.4

Continuing security and other matters
Continuing security
The security created by this Mortgags shall:

be held by the Morgagee 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
s 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 between the Owner arany
other person wha may be liable to the Morigagee in respect of the Quistanding 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
Mortgagee 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 Mortgagee thereunder; and

not be in any way prejudiced or affected by the existence of any of the other Security Documants
or any such Collateral Instrument, rights or remedies or by the same becoming wholly or in part
void, voidable or unenforceable on any ground whatsoever or by the Mortgagee dealing with,
exchanging, varying or failing o 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 vesied in the Mortgagee hereunder shall be in addition to and
not a limitation of any and every other right, power or remedy vested in the Mortgagee under the
Loan Adreement, this Mortgage, the cther Security Documents or any Collateral Instrument or at
law and all the rights, powers and remedies so vested in the Morlgagee may be exercised from
time to ime and as often as the Morigagee may deem expedient.

Mo enguiry

The Mortgagee shall not be obliged to make any enguiry as to the nature or sufficiency of any
paymeni recaivad by it under this Mortgage or 1o make any claim or tale any action to collect any
moneays or to enforce any rights or benefits to which the Morlgagee 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 country which

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

Covenants
The Owner further covenants with the Morigagee and undertakes throughout the Security Periad;
Insurance
{a) Insured risks, amounts and terms
to insure and keep the Ship insured fres 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

Qwner and the Mortgagee (but without liability on the part of the Mortgagee for premiums
or calls).
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(k)

(d)

{e)

{0

{0 against fire and usual marine risks (including, without limitation, hull and machinery,
hull interest and freight, and excess risks) on an agreed value basis, in such amounts
{buf not in any event lass than whichever shall be the greater of the market valus of
the Ship for the lime being and one hundrad and three per cent (103%) of the Loan);

iy against war risks, on an agread vahie basis, in such amounts (but nol in any event
less than whichever shall be the greater of the market valug 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 highest
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 vaiue and tonnage of the Ship (as
approved in writing by the Monigagee); and

(v} in respect of such cther matters of whatsoever nature and howscever arising in
respect of which insurance would be maintained by a prudent owner of the Ship

Flest liens, set-off and cancellation

if any of the insurances referrad to in clause 5.1.1(a) form part of a fleet cover, to procure
that the Approved Brokers shali undertake to the Mortgagese that they shall neither set off
against any clgims in respect of the Ship any premiums dus in respect of other vessals
under such fleet cover or any premiums due for other insurances, nor cancel the
insurance for reason of nen-payment of premiums for other vessels under such flest cover
or of premiums for such other insurances, and shall underiake to issus a separate policy
in respect of the Ship if and when so requested by the Morigagee;

Payment of premiums and calls

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 whan
s0 required by the Morigagse;

Guaraniees

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

Hull policy documents, notices, loss payable clauses and broksrs’ 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 10 time issued in
connection with such of the insurances referred o in clause 5.1.1(a) as are effected
through the Approved Brokers and procure that the interest of the Mortgagee shall be
endorsed thergon by incorporation of the relevant Loss Pavable Clause and, where the
insurances have been assigned to the Morigages, by means of a Notice of Assignmeant
of insurances (signed by the Owner and by any other assured who shall have assigned
its interest in the Insurances to the Morigages) and that the Morigagee shall be furnished
with pro forma copies thereof and a |stter or letters of undertaking from the Approved
Brokers in such form as shall from time o time be required by the Mortgages;

Associations’ loss payable clauses, underiakings and certificates

to procure that any protection and indemnity andfor 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 to
the Mortgagee and shall furnish the Mortgagee with a copy of such certificate of entry or
poiicy and & lefter or letters of undertaking in such form as may from fime to ime be
required by the Morigages,
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512

{9) Exdent 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 (inchuding, without limitation, the making of all requisite
declarations within any prescribed time limits and the payment of any additional premiums
or calis) so as fo ensure that the Insurances are not made subject to any exclusions or
qualifications to which the Mortgages has nol given its prior writlen 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

te provide ic the Morigagese, at the time of each such communication, copies of all written
communications between the Owner and the Approved Brokers and approved war risks
and protection and indemnity associations which relate to compliance with requirements
from time to time applicable to the Insurances including, without limitation, ail requisite
declarations and payments of additional premiums or calls referred to in clause 5.1.1(q)
above;

{i) independent report

if so requested by the Morigagee where there has, in the reasonable opinion of the
Morigagee, 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
Mortgagee, affect the interests 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 appoinied by the Morigagee dealing with the insurances
mainfained on the Ship and stating the opinion of such firm as to the adequacy thereof;

)] Collection of claims

to de alt things necessary and provide all documeants, avidence and information to enable
the Mortgagee to collact or recover any moneys which shall at any time become due in
respect of the Insurances;

{(k} Employment of Ship

not to empioy the Ship or suffer the Ship o be empioyed 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 o such employment and complying with
such requirements as to exira premium or otherwise 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 Clauses in repairing all damage and/or in discharging
the liabifity in respect of which such sums shall have been received;

Ship's name and registration

(@ notto change the name of the Ship and to procure that the Ship is permanently registered
and matriculatad within three {3) months of the date herecf by filing with or producing to
the (General Directorate of Public Registry of Property of Vessels of the Panama Maritime
Authority and the Shipping Bureau {and any other appropriate authorities) of the Republic
of Panama any and all such documents or things as they may require for such purpose and
thereafter to keep the Ship registered as & Panamanian Ship;

(b) not to do or suffer to be done 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
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or might result in the Ship being required io be registered under any ather flag than the
Panamanian flag; and

{c}  notloregister the Ship or permit its registration undsr any other flag without the prior written
consent of the Morlgages;

Repair

fo keep the Ship in a good and efficient state of repair and to procure that all repairs 1o or
repiacement of any damaged, worn or lost parts or equipment are effected in such manner {both
as regards workmanship and quality of materials) as nof to diminish the value of the Ship;

Modification; remioval of parts; equipment owned by third parties
not without the prior written congent of the Morgagee to, or suffer any other person to:

(a} make any modification to the Ship in consequence of which her structure, ivpe or
performance characteristics could or might be materially altered or her value materially
reduced, or

{b) remaove any material part of the Ship or any equipmeant the value of which is such that its
removal from the Ship would materially reduce the valus of the Ship without replacing the
same with equivalent parts or eguipment which are owned by the Owner free from
Encumbrances; or

{cy install on the Ship any equipment owned by a third party which cannot 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 imes complies with the provisions of all laws, reguiations and requirements (statutory or
ctherwise) from time to 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 teo continuous surveys and such periodical or other surveys as may be reguired
for classification purposes and to supply to the Morigagee copies of all survey reports issued in
respect thereof;

inspection

to ensure that the Morlgagee, by surveyors or other persons appointed by it for such purpose,
may board the Ship at all reasonable times for the purpose of inspscting her and to afford all
proper faclities for such inspections and for this purpose io give the Morigagee reasonable
advance notice of any intended drydocking of the Ship {whether for the purpose of classification,
survay or otherwise). The cost of any such inspection foliowing the occurrence of any Default
shall be for the account of the Owner;

Preveniion of and release from arrest

promptly to pay and discharge ali debts, damages, liabiiities and ouigoings whatsoever 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 ths svent of a writ or iibel
being filed against the Ship, its earnings or insurances or any part thereof, or of any of the same
being arrested, attached or levied upon pursuant to legal process or purported legal process or
in the event of detention of the Ship in exercise or purported exercise of any such lisn or claim as
aforesald, to procures the release of the Ship, earnings and Insurances from such arrest, detention,
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attachment or levy or, as tha case may be, the discharge of the writ or libel forthwith upon
receiving notice thereof by providing bail or procuring the provision of security or otherwise as the
circumstances may requirs;

Employment

not tc employ the Ship or permit her employment in any manner, trade or business which is
forbidden by Paramanian law, or international law, or which is otherwise unlawful or illicit under
the [aw 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 courd, or io destruction,
selzure, confiscation, penalty or sanctions and, in the event of hostilities in any part of the world
(whether war be declared or not), not io empioy the Ship or permit her employment in carrying
any contraband goods, or to enter or trade to or {o confinue to trade in any zene which has been
declared a war zone by any Government Entity or by the Shin's war risks insurars unless the Ship
remains held covered, al the cost of the Owner, by the Ship's war rigk insurers while in that zone
te the satisfaction of the Morigagee and the prior written consent of the Morigagee is ohtained;

Information

promptly to furnish the Morigagee with alt such information ag it may from time to time require
regarding the Ship, her employment, position and engagements, particulars of all fowages and
salvages, and copies of all charters and other contracts for her employment or otherwise
howsosver concerning her;

Motification of certain events

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

(& anydamage to the Ship requiring repairs the cost of which will or might exceed the Casualty
Amount;

(b} any occuirence in consequence of which the Ship has or may become a Totsi Loss;
{2}  any requisition of the Ship for hire;

{dj any requirement or recommendation made by any insurer or the Classification Scciety or
by any competent authority which is not, or cannot be, complied 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) hourg) or any exercise or purporied exercise of a lien ar other
claim on the Ship or the Earnings or Insurances or any part thereof;

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

{g) the occurrence of any Default; or

()  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 Environmental Claim;

Payment of outgoings and evidence of payments

prompily to pay all tolls, duss and other outgoings whatsoever in respect of the Ship, its earings
and i{s Insurances and to keep proper baoks of account in respect of the Ship and her Earmnings
and, as and when the Morigagee may so require, to make such books available for inspection on
behalf of the Mortgages, and to furnish satisfactory evidence that the wages and allotments and
the insurance and pension contributions of the Master and crew are being promptly and regularly
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51.16

5117

51.18

paid and that ail deductions from crew's wages in respect of any applicable tax liability are being
properly accountad for and that the Master has no claim for disbursements cther than those
incurrad by him in the ordinary course of trading on the voyage then in prograss;

Encumbrances

not without the prior written consent of the Morigagee (and then only subject to such conditions
as the Mortgages may impose) o create or purport or agree o create or permit to arise or subsist
any Encumbrancs {other than Pemitted Liens) over or in respect of the Ship, any share orinterest
therein or in its eamnings, the Insurances or Requisition Compensation or any part therecf or
interest therein or any part of the property assigned in favour of the Morigagees pursuant to the
General Assignment otherwise than to or in favour of the Morlgagee;

Sale or other disposal

without the prior written consent of the Morigagee (and then only subject to such terms as the
Morigages 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
io such conditions as the Mortgagee may impose, to let the Ship on demise charter for any period;

Manager

not without the prior written consent of the Mortgagee to appoint a8 manager of the Ship (other
than "K” Line RoRo Bulk Ship Management Co., Lid.) 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 Morigage

forthwith upon the sxecution of this Mortgage by or on behalf of the Owner and the acceplance
thereof by or on behalf of the Mortgagee to procure the due and proper legalisation thereof and
the registration thereof against the Ship by recording this Mortgage in the General Directorate of
Public Registry of Proparty of Vassels of the Panama Maritime Authority pursuant to the pertinent
iegislation and other laws and requirements of the Republic of Panama within 80 days of the daie
hereof and, thereafter, to keep thizs Morlgage 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 o execute
and record in the General Directorate of Public Regisiry of Property of Vessels of the Panama
Meritime Authority any and all such documents or things as may be necessary or desirable to
preserve this Morlgage as a valld first preferred mortgage on the Ship and to deliver to the
Mortgagee forthwith upon request all appropriate cerlificates evidencing that this Morigage is duly
registered as a first preferred mortgage on the Ship;

Notlce of Mortgage

to place and af all times and places to retain a properly certified copy of this Morigage {(which
shall form part of the Ship’s documents) on board the Ship with her papers and cause such
certified copy of this Morigage to be exhibited fo 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
Mortgagee and fo place and keep prominently displayed in the navigation room and in the
Master's cabin of the Ship a framed printed notice in plain type reading as follows:

11
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6.1

“NOTICE OF MORTGAGE

This Ship is mortgaged by the Cwner thereof, "K” Line Bulk Shipping (UK) Limited, of 6th Floor,
200 Aldersgate 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 Bailley, London
EC4M 7AL pursuant to Law 55 of & August 2008 of the Republic of Panama and other periinent
legislation and pursuant also o the terms of the said Morigage a cerified copy of which is
presarved with the Ship’s papers. Therefore, neither the Owner, nor any charierer nor the Master
of this Ship nor any other parson has any right, power or autherity to create, incur or permit fo be
imposed upon this Ship any commitments or encumbrances whatsoever other than for crew's
wages and salvage”

Conveyance on default

where the Ship is {or is to be) sold in exercise of any power contained in this Morigage, to execute,
forthwith upon request by the Morlgagee, such form of conveyance of the Ship as the Morgagee
may requires;

Anti-drug abusse

without prajudice to clause 5.1.9, o iake all necessary and proper precautions to pravent any
infringements of the Anti-Drug Abuse Act of 1886 of the United States of America or any similar
legisiation applicable to the Ship in any jurisdiction in or to which the Ship shall be emploved or
located or trade or which may otherwise be applicable 1o the Ship and/or the Owner and, i the
Mortgagee shall so require, to enter into a "Carrier Initistive Agresement” with the United States
Customs Service and to procure that such agreement {or any similer agreement hareafter
introduced by any Government Entity of the United States of America) is maintained in full force
and effect and performed by the Qwnaer;

Compliance with Environmental Laws

(a) o comply with, and use all reasonable and proper endeavours to procure that ali
Environmental Affiliates of the Owner comply with, all Environmental Laws in relation to 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 respensibility and to obtain and comply with, and use all reasonable and proper
endeavours to procure that all Environmental Affiliates of the Owner oblain and comply
with, all Environmental Approvals in relation to the Ship and establishment of financial
responsibility and 1o oblain and comply with, and procure that all Environmental Affiliates
of the Owner obtain and comply with, all Environmental Approvals in relation to the Ship;

{b)  to notify the Morigagee as soon as reasonably practicable by fax (thereafter confirmed by
istter) of

{i) the making of any Environmentai Claim against the Owner or the Ship; or

(iy  the occurrence of any Envircnmental Incident which may give rise to any such
Envircnmental Claims;

{c} to keep the Mortgagee regularly and punctually informed in writing, and in reasonable

detall, 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 defaults

Protective action

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

12
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8.2.1

6.2.2

6.23

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
Expanses attributable thereto shall be payable by the Owner on demand.

Remedy of defaults
Without prejudice to the generality of the provisions of clause 6.1:

if the Owner fails to comply with any of the provisions of clause 5.1.1 the Mortgages shall be
entitied (but not bound) to effect and thereafter to maintain all such insurances upon the Ship as
in its discretion it may think fit in order to procure the compliance with such provisions or
alternatively, to require the Ship (at the Owner's risk) to remain in, or to procesd to and remain in,
a port designated by the Morigagee until such provigions are fully complied with;

if the Owner fails to comply with any of the provisions of clauses 5.1.3, 5.1.5 or 5.1.8, the
Morigagee shall be entiled (but not bound} to arrangs for the carrying out of such repairs,
changes or surveys as it may deem expedient or necessary in order to procure the compliance
with such provisions; and

if the Qwner 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 mentionad andfor 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 o the exercise by the Morlgages 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 Eveni of Default, the Morigagee shail 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 Outstanding Indebtedness to be due and payable immediately or in accordance
with such notice whereupon the Outsianding Indebtedness shall become so due and payable and
(whether or not the Mortgagee shall have given any such notice) the Mortgagee shall become
forthwith entitled as 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 morigagee of the Ship or otherwise (whether at law, by
virtue of this Morigage or otherwise} and in particular (without limiting the generality of the
foregoing):

to exercise all the rights and remadies in foreclosure or otherwise given to morigagees by the
provisions of Asticle 272 of the Maritime Commerce Law of the Republic of Panama andfor all
applicable laws of the Republic of Panama or any other jurisdiction;

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

to require that all policies, contracts, certificates of entry and other records relating to the
Insurances (including details of and correspondence concerning outstanding claims) be deliverad
forthwith to such adjusters and/or brokers and/or other insurers as the Morigagee may nominate;

to collect, recover, compromise and give a good discharge for, all claims then outstanding or
thereaftar arising under the Insurances cor any of them or in respect of the Ship, her Eamings or
Requisition Compensation or any part thereof, and to take over or institute (if necessary using the
name of the Owner} all such procesdings in connection therawith as the Mortgagee in its absolute
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discretion thinks fit, and, in the case of the Insurances, to permit any brokers through whom
collection or recovery is effected {o charge the usual brokerage therefor,

o discharge, compound, release or compromise claims in respect of the Ship, its Insurances or
FRequisition Compensgation 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 be enforceable by proceedings against the Ship, its Insurances or Requisition
Compensation or any par thereof,

to seli the Ship or any share or intersst thersin {but subject to the Morigagee 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 morigages of the Ship whose morigage is registered al the General
Directorate of Public Registry of Property of Vessels of the Panama Maritime Authority} and
otherwise in accordance with Arddicle 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 Qwner
{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 powsar
to postpone any such sale, and without being answerable for any loss occasioned by such sale
of resulting from postponement thereof and with power, where the Morigagee purchases the Ship,
te make payment of the sale price by making an equivalent reduction in the amount of the
Outstanding Indebiedness in the manner referred to in clause 8.1,

o manage, insure, maintain and repair the Ship, and to employ, sail or lay up the Ship in such
manner and for such period as the Morlgagee, in its absolute 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 Mortgages in
connection 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 morigagees by virtue of Article 272
or Article 273 of the Maritime Commerce Law of the Republic of Panama.

Dealings with Morigagee

Upon any sale of the Ship or any share or interest therein by the Morigagee pursuant fo
clause 7.1.6, or pursuant to clause 12.1, the purchaser shall not be bound 10 s8e or enguire
whether the Mortgagee's power of sale has arisen in the manner provided in this Morigage and
the sale shall be deerned to be within the power of the Mortgagee and the receipt of the Morlgagee
for the purchase monhey shall effectively discharge the purchaser who shail not be concermned with
the manner of application of the proceeds of sale or be in any way answerabie therefor and the
sale shall cperats o divest the Owner of all right, title and interest of any nature whatsoever in
the Ship and fo bar any such interest of the Owner, and all persons claiming through or under the
Cwner.

Power of Morigagee to appoint a receiver

The Mortgagee may, at any time after this Mortgage has become enforceable, appoint in writing,
under the hand of any officer or officers of the Mortgage or under the ssal of the Morigagee, any
person, whether an officer of the Morlgagee or noi, to be Receiver or Receiver and manager
{each of which is referrad to below as a "Receiver”) of the properly hereby charged or any part
thereof and may in like manner, from time to time, remove any Receiver so appointed and appoint
ancther 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 defauits. Such Receiver shail
have all the powers conferred by the (U.K.) Law of Property Act 1825, without the restrictions
contained in Sections 33 and 103 of that Act, together with all the powers conferred by the (LK)
insolvency Act 1886, and, in addition, shall have the power, on bshalf 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 the
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82

10

10.1

10.2

10.3

property hereby charged, and to exercise all the rights, powers and remedias of the Mortgagee
under this Mortgage, for which purpose the benefit of ali the immunities and limitations of liability
conferred on the Mortgagee by this Morigage shall exiend to the Receiver and his servanis and
agents.

Any Receiver so appointed shall be entitied 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
109({8; of the (U.K.) Law of Properiy Act 1925,

The Mortgagee shall be under no liability to the Receiver for his remuneration, costs, charges or
expense or otherwise,

Application of moneys
Application

All moneys raceived 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 fo the provisions of clause 7.1.7 {or
ctherwise pursuant to the provisions of this Morigage) and all moneys received and retained by
the Mortgagee in respect of the Insurances pursuant to this Mortgage shall be heid by it upon
trust in the first place to pay or make good the Expenses and the balance shall be appiied 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 whols of the
Gutstanding Indebtedness, the Mortgagee shall be entitled to collect the shorifall from the Owner
or any other person liable 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 shali
operate as a waiver thereof, nor shall any single or partial exercise by the Mongagee of any right,
power or remedy nor the discontinuance, sbandonment or adverse determination of any
proceedings taken by the Mortgages to enforce any right, power or remedy preclude any other or
further exercise thereof or procesedings to enforce the same or the exercise of any other righ,
power or remeady, nor shall the giving by the Morigagee of any consent to any act which by the
terms of this Morlgage requires such consent prejudice the right of the Mortgagee o give or
withhold consent to the doing of any other similar act. The remedies provided in the Loan
Agreement, this Mortgage and the cther Security Documents are cumulative and are not exclusive
of any remedies provided by law.

Delegation

The Mortgagee shall be entitled, at any time and as often as may be expedient, 10 delegate all or
any of the powers and discretions vested in it by the Loan Agreement, or this Mortgage (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 {o such persons as the Mortgagee in its absolute discretion may
think fit.

Incidental powers
The Mortgagee shall be entitied to do all acts and things incidental or conducive to the exsrcise

of any of the rights, powers or remedies possessed by it as morigagse of the Ship (whether at
law, under this Mortgage or otherwise) and in particular (but without prejudice to the generality of
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12.1

12.1.1
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the foregoing), upon becoming entitled to exercise any of its powers under clause 7.1, the
Morigagee shall be entitled to discharge any carge on board the Ship (whether the same shall
belong to the Owner or sny other persan) and to enter into such other arrangements respacting
the Ship, her insurances, management, maintenance, repair, classification and employmeant in all
respects as if the Morigagee was the owner of the Ship, but without being responsible for any
ioss incurred @s a result of the Mortgagee doing or omitting to do any such acts or things a3
aforesaid.

Costs and indemnity

Costs

The Owner shall pay to the Mortgagee on demand on a full indemnity basis all property 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)
iogether 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 Cutstanding Indebtedness
and the security therefor, or in connection with the preparation, compistion, execution or
registration of the Loan Agreement, this Morigage or any of the other Security Documents.

Mortgagee's indemnity

The Owner hereby agrees and undertakes to indemnify the Morigagee against ali losses, actions,
claims, expenses, demands, obligations and liabilities whatever and whenever arising which may
now or hereafter be incurred by the Mortgagee or by any manager, agent, officer or emploves for
whose liability, act or omission the Mortgagee may be answerable in respact of, in relation to, or
in connaction with anything done or omitted in the exercise of the powers contgined 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 matiers dealt with in the Loan Agreement, this Morigage or any of the other
Security Documents.

Attorney
Power

By way of security, the Owner hereby irrevocably appoints the Morigagee 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} calsndar days’ prior notice that he intends ta sell the Ship, such notice to be given fo the
Cwner and to each mortgages of the Ship whose morigage is registered at the General
Directorate of Public Registry of Property of Vessels of the Panama Maritime Authority) with or
without the benefit of any charterpanty and fres 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 resulting from
postponement thereof and with power, where the Morigagee purchases the Ship, to make
payment of the sale price by making an equivalent reduction in the amount of the Quistanding
Indebledness in the manner referred to in clause 8.1; and

to execute, seal and deliver and otherwise perfect and do all such deeds, assurances,
agreemenis, instruments, acts and things which may be required for the full exercise of all or any
of the rights, powers or remsdies conferred by the Loan Agreement, this Mortgage or any of the
other Security Documents, or which may be deemed proper in or in connection with all or any of
the purposes aforesaid (including, without prejudice to the generality of the foregoing, the
execution and delivery of a bill of sale of the Ship).
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The power of attorney hereby conferred shall be a general power of attomey and the Owner
rvatifies and confirms, and agrees fo ratify and confim, any deed, assurance, agresment,
insfrument, act or thing which the Morigagee may execute or do pursuant thereto. Provided
however that such power shall not be exercisable by or on behalf of the Mortgagee until the
happening of an Event of Default which is continuing.

Desalings with attorney

The exercise of such power by or on behalf of the Mortgagee shall not put any pergon dealing
with the Mortgagee upon any enquiry as to whether any Event of Default has happenad, nor shail
such person be in any way affected by nctice that no such Event of Default has happened, and
the exarcise by the Morigagse of such power shall be conclusive evidence of the Mortgagee's
right to exercise the same.

Filings

The Owner hereby irrevocably appoints the Morigagee to be e attorney in s name and on its
behalf and as its act and deed or otherwise 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 Morigage in any
court, public office or elsewhere which the Morigagee may in ifs discretion consider necessary or
advisable, now or in the futurs, {o ensure the legality, validity, enforceability or admissibility in
avidence theraof.

Further assurance

The Owner hereby further underiakes af its own expense from time to time to execute, sign,
perfact, do and (if required) register every such further assurance, document, act or thing as in
the opinion of the Morigagee may be necessary or desirabie for the purpose of more effectually
mortgaging and charging the Ship or perfecting the security constituted or intended to be
constituted by this Mortgage and any of the other Security Documents or contemplated by the
Loan Agresment.

l.aw, jurisdiction and other provisions

Law

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

Submission to jurisdiction

For the benefit of the Mortgages, the parties hereto irrevocably agree that any legal action or
proceedings in connaction with this Mortgage may be brought in the English courts orin the courls
of any other country chosen by the Mortgagee, each of which shail have jurisdiction fo seltle any
disputes arising out of, or in connection with, this Morigage. The Owner imevocably and
uncenditionaily submits to the jurisdiction of the English courts, and the courts of any couniry
chosen by the Morigagee. The submission to such jurisdiction shall not {(and shall not be
construed 8o as to) limit the right of the Mortgagee to take proceedings against the Owner in any
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 Morigage 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 question shall be
ineffective to the extent (but 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 requirements which wouid
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othenwise operate as aforesaid those requirements are hereby waived to the extent permitted by
such law o the end that the Loan Agresment, this Mortgage and each of the other Security
Documents shall be valid, binding and enforceable in accordance with their respective terms.

English tex! prevails

If any inconsistency shall arise between the English and Spanish texts of this Mortgzge, the
English text thereof shali prevail.

Panamanian agents and representatives

{Cwner's representatives

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

Special power of altornay

The Owner and the Morigagee each confer a special power of attornsy with right of substitution
upon Messrs. Patton, Moreno & Asvat lawyers of Panama City, Republic of Panama (acting
through its London office} andfor 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 clauss 16.1 of the Loan Agreement shali apply mutatis mutandis in respect of
any certificate, notice, demand or other communication given or made under this Morigage.

Benefit of this Deed

This Dead shall be binding upon the Owner and its successcrs in tifle and shall enure for the
benafit of the Mortgagee and #is successors in titie, Assignees and Transferees. The Cwner
axpressly acknowledges and accepts the provisions of clause 15 of the Loan Agresment and
agrees that any person in favour of whom an assignment or fransfer is made in accordance with
such clause shall be entitled to the banefit 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 WITRESS whereof the Owner has executed this Mortgage as a Deead the day and year first above
written
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THIS AGREEMENT iz dalad 2020 and made between:

{1
(2)

“K” LINE BULK SHIPPING (UK} LIMITED as borrower (the Borrower):

MIZUHO BANK, LTD., LONDON BRANCH as lender (the Bank).

iT IS AGREED as follows:

1

1.1

1.2

Purpose and definitions
Purpose

This Agreement sets out the ferms and conditions upon and subject to which the Bank agrees, to
make available to the Borrower a secured amortising loan faciiity of up to $23,400,000 {or the
squivalent amount in the Altemnative Currency) to be used for the purpose of assisting the Borrower
i refinancing part of the cost of the acquisition of the Ship.

Definitions
in this Agreement, unless the context otharwise requires:

Affiliate means a Subsidiary or holding company (as described in Section 1159 of the Companies
Act 2006) of a person and any other Subsidiary of that holding company;

Agreed Rate means the rate determined in accordance with clause 4.2 and set out in the Currency
Certificate:

Alternative Currency means Yen $o long as such cumrency is freely transferabie, freely convertible
into Dollars and deait with on the London Interbank Market and, in respect of all payments to be made
under any of the Security Documents in such Altemative Currency, means immediately freely
transferable cleared funds in that Alternative Currency;

Article 58 BRRD means Arlicle 55 of Directive 2014/58/EU (as amended or re-enacted from time to
time} establishing a framework for the recovery and resclution of credit institutions and investment
firms.

Assignes has the meaning ascribed thereto in clause 15.3;

Baii-in Action means the exercise of any Write-down and Conversion Powers;

Bail-in Legisiation means:

(@ in relation to an EEA Member Couniry which has implemented, or which at any time
implemants, Article 55 BRRD, the relevant implementing law or regulation as described in the
EU Ball-in Legisiation Schedule from time to time; and

{by  inrelation to any staie other than such an EEA Member Country or (to the extent that the United
Kingdom is not such an EEA Member Couniry) the United Kingdom, any analogous law or
regulation from time to time which requires contractual recognition of any Write-down and
Conversion Powers contained in that law or regulation;

Bank includes its successors in title, Assignees and Transferees;

Banking Day means a day on which dealings in deposits in Dollars are carried on in the London
Interbank Market or, in relation to any date for payment or purchase of the Alternative Currency, s



day on which deafings in depoesits 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 {or any cther 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 Altemative Curency is
required ic be mads on such day) the principal financial centre for Doliars or, as the case may be,
the Alternative Currency;

Basel ll Accord means the "international Convergence of Capital Measurement and Capitsl
Standards, a Revised Framework" published by tha Basel Committes on Banking Supervision in June
2004 in the form existing on the date of this Agreement;

Base! Il Appreoach meansg, in relation to the Bank, either the Standardised Approach or the relevant
irternal Ratings Based Approach (each as defined in the Basei || Accord) adopted by the Bank {or
any of its Affiliates) for the purposes of implementing or complying with the Basel I Accord;

Bass! Il Regulation means:
(a) any law or regulation in force as at the date hereof implementing the Base! Il Accord; or
(b} any Basel It Approach adopted by a Bank;

but excludes any law or regulation implementing the Basel ill Accord save and to the extent that such
law or regulation is & re-enactment of any law or regulation referred to in paragraph (a) of this
definition;

Basel il Accord means, logether, "Basel Ili: A global regulatory framawork for more resilient banks
and banking systems” and "Basel lil: Internationai framework for liguidity risk measurement,
standards, and maonitoring” both published by the Basel Committes on Banking Supervision on 16th
December 2010:

Borrower means "K' Line Bulk Shipping (UK) Limited of 200 Aldersgate Street, London EC1A 4HD
and includes its successors in title;

Borrower Parent means Kawasaki Kisen Kaisha, Lid. of 8 Kaigandori, Chug-ku, Kobe 850-0024,
Japan and includes its successors in title;

Casually 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 reated as the Classification for the Ship for the purposes of the Security Documents;

Ciassification Society means, in relation to the Ship, Nippon Kaiji Kyokai or such other classification
society which the Bank shall, at the requast of the Borrower, have agreed in writing shall be treated
as the Classification Society for the Ship for the purposes of the Security Documents;

Commitment means fwenty thres million and four hundred thousand Dollars ($23.400,000) as
reduced, cancelled or suspended by any relevant term of this Agreement;

Code means the US Internal Revenue Code of 1986;

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



Control means the powsr, directly or indirectly, to appoint or remove a majority of the board of
directors of an enlity or ctherwise to direct the management and pelicies of an entity, whethar through
the ownership of voling capital, by coniract or otherwise;

Corporate Guaraniess means sach of the guaranty agreements issued or (as the conlext may
raquire) to be issued by the Borrower Parent in favour of the Bank in the agreed form;

Cost of Funds means, in retation to a paricular pericd, the rate guoted by the Bank at which the
Bank was able in accordance with its normal practices to acouire deposits in Dollars or, as the case
may be, in the Alternative Currency for a period equal o such period at or about 11 a.m. on the
second Banking Day before the first day of such period or in relation to the first Interest Period under
this Agreement, the first Banking Day before the first day of such peried or, if the Bank has made a
determination pursuant fo clause 4.2, such later time (not being later than 1 pm on the first day of
such period) as the Bank may determine;

Currency Certificate means a cerificate substantially in the form set out in Scheduls 3;
Currency Notice means a notice substantially in the terms of Schedule Z;

Defauit means any Event of Default or any event or circumstance which with the giving of notice or
iapse of time or the satisfaction of any other condition {or any combination thereof} would constitute
an Event of Default;

DOC 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 States of America and in respect of all payments
to be made under any of the Security Documents mean funds which are for same day seftlemant in
the New York Clearing House interbank Payments System (or such other U.S. dollar funds as may
at the relevant time be customary for the setfiement of international banking transections
denominated in U.S. doliars);

Drawdown Date means the date on which the Loan is, or is to ba, drawn down and shall be no later
than 7 December 20290;

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

EEA Member Country means any membaer state of the European Union, Iceland, Liechtenstein and
Nonway,

Encumbrance means any mortgage, charge (whether fixed or floating), pledge, lien, hypothecation,
assignment, trust arrangement or securily interest or other encumbrance of any kind securing any
obligation of any person or any type of preferential arrangement {(including without limitation title
transfer andfor retention arrangements having a similar effect);

Environmenta! Affitiate means any agent or employee of the Borrower or any person having a
contractual relationship with the Borrower in connection with the Ship or its operation or the carriage
of cargo and/or passengers theraon and/or the provision of goods andfor sarvices on or from the Ship;

Envirenmental Approval means any consent, authorisation, licence or approval of any
governmental or public body or authorilies or courts applicable to the Ship or its operation or the
carriage of cargo andfor passsngers thergon andfor the provision of goods and/or services on or from
the Ship required under any Environmental Law;



Environmental Claim means any and all enforcement, clean-up, removal or other governmental or
regulatory actions or orders instiiuted or compieted pursuant to any Environmental Law or any
Environmental Approvail together with claims made by any third party relating to damage, contribution,
loss orinjury, resulling from any actuat or threatenad emission, spill, release or discharge of a Material
of Environmental Concern from the Ship;

Environmental Laws means all national, international and state laws, rules, requiations, treaties and
conventions applicable to the Ship pertaining to the pollution or protection of human health or the
environment including, without limitation, the carriage of Materials of Environmental Concern and
actual or threatenaed emissions, spilis, releases or discharges of Materials of Environmental Concern;

Equivalent Amount means, as at any date, the equivalent in one currency of an amount in another
currency as converied at the Agreed Rale;

EU Bail-In Legislation Scheduls means the document described as such and published by the Loan
Market Association (or any successor person) from time to time;

Event of Default means any of the evenis or circumstances described in clause 11.1;

FATCA means:

{a} sections 1471 o 1474 of the Code or any associated regulations;

)] any treaty, law or regulation of any other jurisdiction, or relating {0 an intergovernmental
agreament between the US and any cther jurisdiction, which (in either case) facilitates the
implementation of any law or regulation referred io in paragraph {a) above; or

(c) any agreement pursuant to the implementation of any treaty, law or regulation referred to in
paragraphs (a) or (b} above with the US Internal Revenue Service, the US government or

any governmental or taxation authority in any other jurisdiction;

FATCA Application Date means:

{(a} inrelation to a "withholdable payment” described in section 1473{1)(A)i) of the Code {which
relates o payments 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 1471(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 withholding required by FATCA,;

FATCA Deduction means a deduction or withhaiding from a payment under a Security Document
raquired by FATCA,;

FATCA Exempt Party means a parly that is entitled to receive payments free from any FATCA
Deduction:

Flag State means the Republic of Panama or such other state or terrifory designated in writing by
the Bank at the request of the Borrower, as being the Flag State of the Ship for the purposes of the
Security Documents;

General Assignment means the general assignment collateral to the Mortgage executed or (as the
context may require) to be executed by the Borrower in favour of the Bank in the agreed form;



Government Enlity means and includes (whether having a distinct legal persenality or not) any
nationa! or local government authority, board, commission, deparment, division, organ,
instrumentality, court or agency and any association, prganisation or institution of which any of the
foregoing is a member or 1o whose jurisdiction any of the foregoing is subject or in whose aclivilies
any of the foregoing is a participant;

Indebledness msans any obligation for the payment or repayment of monay, whether as principal or
as surety and whether present or future, aclual or contingent;

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 relation o the Loan, each period for the calculation of interest in respect of
the Loan ascertained in accordance with clause 3.2 and, in respect of default intarest, clause 3.3;

IS Code means the International Safety Management Code for the Safe Operations of Ships and
for Pollution Prevention constifuted pursuant to Resciution A 741 (18) of the International 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,

IEPS Cods means the international Ship and Port Facility Security Code constiluted pursuant to
resclution A924(22) of the International Maritime Organisation (IMO) adopted by a Diplomatic
conference of the IMO on Maritime Security on 13 December 2002 and now set cut in Chapter Xi-2
of the Safety of Life at Sea Convention (SOLAS) 1974 (as amendead) which ook effect on 1 July 2004,

ITA means the Income Tax Act 2007,

Loan means the principal amount borrowed by the Borrower on the Drawdown Date or the principal
amaunt owing to the Bank under this Agreaement at any relsvant time,

Margin means one point five eight per cent {1.58%) per annum;

Material of Environmental Concern means and includes poliutants, contaminants, foxic substances,
cil as defined in the United States Oil Pollution Act of 1980 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,

month means a period baginning 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 on the last Banking Day in a calendar month or if there i no such numerically
corresponding day, it shall end on the 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 naxt following
Banking 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;

Mortgsge means the first preferred morigage of the Ship executed or (as the contexi may reguire)
to be executed by the Borrower in favour of the Bank in the agreed form;

Operator means any person who is from time to time during the Security Period concemned in the
operation of the Ship and falls within the definition of Company set out in rule 1.1.2 of the I5M Code;

Permitted Encumbrance means any Encumbrance in favour of the Bank created pursuant to the
Security Documents and Permitted Liens;



Permitted Liens means;

(g} any ship repairer's or outfitter's possessory lien for @ sum not {except with the prior written
consent of the Bank or where the cost of the relevant work is covered by the Ship's insurances
or is reguired for the purpose of maintaining the Ship's classification) exceeding the Casualty
Amount;

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

{c} any lien for salvags;

{dj liens arsing in the ordinary course of trading by statute or by operation of law in respect of
obligations which are nol overdue or which are being contested in good faith by appropriate
proceedings (and for the payment of which adecuate reserves have been provided) so long as
any such procsedings or the continued existence of such lisn do not involve any likelihood of
the sale, forfeiture or loss of, or of any interest in, the Ship;

() liens securing liabilities for Taxes against which adeguate reserves have been provided so long
as the confinued existence of such liabilittes does not involve any likslihood of the sale,
forfeiture or loss of, or of any interest in, the Ship;

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

{8} alender:

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

(i in respect of an advance made under 3 Security Document, that was a bank (as
defined for the purpose of section 87¢ ITA) at the time that that advance was made,

and which is within the charge to United Kingdom corporation tax as respeacts any paymeants of inferest
made in respect of that advance (or, in the case of {i) above, would be within such charge as respects
such payments apart from section 184 of the Corporation Tax Act 2008);

(b} & UK Lendsr; or

{c} a Treaty Lender,

Registry means the offices of the Panamanian Consulate in London:

Related Company of a 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;

Reigvant Jurisdiction means any jurisdiction in which or where any Security Parly 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 intervais thereafter up to and including the
Maturity Date;

Requisition Compensation has the meaning given to such expreasion in the General Assignment;



Resolution Authority means any body which has authority to exercise any Write-down and
Conversicn Powers.

Restricted Companies maans the Borrower, its Related Companies and the aother Security Parties
and their respective Related Companies;

Sanction means the economic sanciions laws, regulations, embargoes or restrictive measures
agminisiered, enacted or enforced by any Sanctions Authority (whether or not the Borrower, the
Farent or any Affiliate of either such entity is legally bound o comply with such laws, reguistions,
embargoes or measures),

Sanction Authority means any of:

{a} the United States of America;

(b) the United Nations;

{c} the United Kingdom;

(&) the European Union;

{e} any member state of the European Union from time to time; and

{H Japan,

and inciudes any government entity of any of the above, including, without limitation, the Office of
Foreign Assets Control of the US Depariment of Treasury (OFAC), the United Siates Department of
State, the U.5. Department of Commerce, and Her Majesty's Treasury (HMT),

Sanction Restricted Party means a person or vessel that is:

{a) listed on, or owned or confrolled {(directly or indirectly) or targeied by a person fisted 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
of indirectly) controlled by, or acting on behalf of, a person iocated in or organised under the
laws of a country or terrifory that is the target of couniry-wide or territory-wide Sanctions (a
Sanctioned Country} (being, at the date of this Agreement, Cuba, Iran, Sudan, Syria, North
Korea and the territory of the Crimes),

{c) the government of a Sanctioned Country,

{d} an agency or instrumentality of, or an entity directly or indirectly owned or controlied by, a
governmant of a Sanctioned Country; or

(8) otherwise atarget of Sanctions laws (namely a person with whom a US person or other national
under the jurisdiction of & Sanclions Authority would be prohibited or restricted by law from
engaging in trade, business or other activities);

Sanctions List means any published list of persens adopted or promulgated under or in connaction
with Sanctions Laws made by or on behalf of any Sanctions Authority, in each case as amended,
suppiemented or substituiad from time to time:

{a) the "Specially Designated Nationals and Blocked Persons" list and the "Consolidated
Sanctions" list maintained by OFAL;



{0y the Consclidated List of Persons and Entities subject to Financial Sanctions maintained by the
Eurppean Commission;

{¢} the Consclidated List of Financial Sanctions Targets and the investment Ban List mainiained
by HMT;

(d} the Consclidated United Nations Secuwrity Councll Sanctions list, maintained by the United
Nations Security Council; or

{er any similar list maintained by, or public announcement of Sanctions designation made by, any
ofher Sanctions Authority;

Security Documents means this Agreement, the Morigage, the General Assignment, the Corporate
Guarantees and any other documents as may have been or shall from time to time after the date of
thiz Agreement be execuled 0 guarantee andfor secure aif or any part of the Loan, interest thereon
and other moneys from time {o time owing by the Borrowsr pursuant fo this Agreement (whether or
not any such document also secures moneys from time 1o time owing pursuant to any other document
or agreemesnt};

Security Parties means the Borrower, the Borrower Parent and any other person who may at any
time be a party to any of the Security Documents (other than the Bank) and Security Party means
any of them;

Security Perlod means the period commencing on the date hereof and terminating upon the
discharge by the Bank of the sacurity created by the Sscurity Documents by payment of moneys
payable thereunder or, if later, the Maturity Date;

Ship means the 78,000 dwt type bulk carrier vessel which is permanently registered in the ownership
of the Borrower through the Registry under the laws and flag of the Republic of Panama with the
name “VITTORIA® and includes any share or interest therein and her hull, machinery, engines, hoats,
tackle, outfit, fittings. equipment, spare gear, fuel, consumable and other stores, belongings and
appurtenances whether on board or ashore and whether now owned or hereaffer acquired and all
additions, improvements, renewals, replacements and substitutions hereafter made in or to the said
vessal or any part thereof 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 1SM Code;

Subsidiary of (a) a person incorporated outside England and Wales means any company or entity
directly or indireclly conirolied by such person, and for this purpose “conirol” means aither the
ownership of more than 50 per cant of the voting share capital {or equivalent rights of ownership) of
such company or entity or the power to direct its policies and management, whether by contract or
otherwise and {b) a person incorporated in England and Wales means (i) a subsidiary within the
meaning of seclion 1159 Companies Act 2008 and (i} for the purposes of clause %.1.6 anly, a
subsidiary undertaking within the meaning of section 1182 Companies Act 2008;

Taxes includes all present and fulure taxes, levies, imposts, duties, fees or charges of whatewver
nature together with interest thereon and penaltles in respect thereofl and Taxation shall be construed
accordingly;

Total Loss means:

(8} actusl, constructive, compromised or arrenged total loss of the Ship; or

{b) the Compulsory Acquisition of the Ship, or



(c) the condemnation, capture, geizure, arrest, detention or confiscation of the Ship {other than
whare the same amocunts to the Compuisory Acquigition of the Ship) by any Government Entity,
or by persons acling or purporting to act on behalf of any Government Enfity, unless the Ship
be released and restored fo the Borrower from such condemnation, capture, seizure, arrest,
detention or confiscation within thirty (30) days after the occurrence thereof; or

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

Transferee has the meaning ascribed thereto in clause 15.4,

Treaty Lender means a lender which;

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

{b} does not carry on a business in the United Kingdom through a permanent establishment with
which that Lender's participation in the Loan is effectively connected; and

{cy is entitled to the benefit of the Traaty,

Treaty State means a jurisdiction having a double faxation treaty (a Treaty) with the United Kingdom
which makes provigion for full exemption from tax imposed by the United Kingdom on interest;

LUK Bail-in Legislation means (fo the extent that the United Kingdomi is not an EEA Member Country
which has implemented, or implements, Article 55 BRRD) Part | of the United Kingdom Banking Act
2009 and any other law or regulation applicable in the United Kingdom relating to the resolution of
unsound or failing banks, investment firms or other financial institutions or their affiliates (otherwise
than through liquidation, administration or other insolvency proceedings).

UK Lender means a lender which is:
(8) acompany resident in the United Kingdom for United Kingdom tax purposes;
{(bY a partnership each member of which is:
{® a company so resident in the United Kingdom; or
{iiy  acompany 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
computing its chargeable profits (for the purposes of section 19 of the Corporation Tax
Act 2009) the whole of any share of interest payable in respect of that advance that
falls to it by reason of Part 17 of the Corporation Tax Act 2009; or
{c) a company not so resident in the United Kingdom which carres on a frade in the United
Kingdom through & permanent establishment and which brings info account interest payable
in respect of that advance in computing the chargeable profits {for the purposes of section 19
of the Corporation Tax Act 2009) of that company,

Up-front Fes Letier means a letter dated on or about the date of this Agreement between the Bank
and the Bomower seliing out the up-front fee referred to in clause 6.1;

U3 means the Uniled States of America;

Write-down and Conversion Powers means:



1.3

1.4

1.4.1

1.4.2

1.4.3

14.4

1.4.5

1.4.6

1.4.7

(3} inrelation to any Bail-in Legislation described in the EU Bail-In Legislation Schedule from time
to time, the powers described as such in relation to that Bail-In Legislation in the EU Bail-in
Legisiation Scheduie; and

(b  in relation to any UK Bail-in Legislation:

i} any powers under that UK Bail-In Legislation to cancel, transfer or dilute shares issued
by & perscn that is 2 bank or investment firm or other financial institution or affiliate of
a bank, investment firm or other financial institution, to cancel, reduce, medify or
change the form of a liability of such a person or any contract or instrument under
which that liability arises, to convert all or part of that liability into shares, securities or
cbligations of that person or any other person, to provide that any such contract or
instrument is to have effact as if a right had been exercised under it or {o suspend any
cbligation in respect of that lisbility or any of the powers under that UK Bail-in
Legislation that are related to or ancillary to any of those powers; and

(i)  any similar or anaiogous powers under that UK Bail-In Legistation,
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 mean immediately avallable, freely transferable
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 Agreament.

Construction of cerfain ferms
In this Agreement, unless the context otherwise requires:

references io clauses and schedules are to be construed as references to clauses of and
schedules to, this Agreament and references to this Agreement include its schedules;

references to {or to any specifiad provision of) this Agreement or any other document shall be
construed as references to this Agreement, that provision or that document as in force for the time
being and as amendad in accordance with terms thereof, or, as the case may be, with the agreement
of the relevant pariies;

references to a regulation include any present or future regulation, rule, directive, reguirement,
request or guidetine {whether or not having the force of law) of any agency, authority, central bank or
government department or any seif-regulatory or other national or supra-national authority and
includes {without limitation) any Base! il Regulation and any regulation relating o the Basel lll Accord,
words importing the plural shall include the singular and vice versa;

references to a time of day are fo London time;

referencss 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 include references to an indemnity or other assurance against financial
loss including, without limitation, an cbligation to purchase assets or services as a consequence of a
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1.4.3

1.4.9

1.5

18

2.1

2.2

2.3

24

default by any other person to pay any Indebtedness and “guaranteed” shall be construed accordingly;
and

references to any enactment shall be deemed to include references to such enactment as re-enacted,
amanded or extended; and

any reference to a document being in the agreed form shall be read and construed as referring to
such dacumant in the form thereof which hias been signed by the parties ‘therélo or attached for

icerdification ;pﬁé’ur_fmsﬁa to a certificate signed by the parties to this Agreement or their respective legal
aounsel on their behalf,

Agreed forms

In this Agreement, any document expressed to be “in the agreed form” means a document in a form
agreed by (and for the purposes of identification signed by or on behalf of) the Borrower and the Bank
or {in the case of any of the other Security Documents) a document in the form actuslly executed by
both relevant Security Party or relevant Security Parties and the Bank.

Rights of third parties

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

The Commitment and the Loan

Agresment {o lend

The Bank, relying upon each of the representations and warranties in clause 8, agrees to make
availabie o the Borrower upon and sublect to the terms of this Agreement, a secured amortising loan
facility in an amount egual to the Commiiment.

Drawdown

Subject fo the terms and conditions of this Agreement, the Loan shali be advanced in full and in one
amount on the Drawdown Date following receiptby the Bank from the Borrower of a Drawdown Notice.

ot later than 10 a.m. on the third Banking Day bafore the proposed Drawdown Date. A Drawdown

Notice shali be effective on actual receipt by the Bank and, once given, shall, subject as provided in
clause 351, be'irrgvacable:

Amount

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 $23 400,000 or the Equivalent
Amount in the Alternative Currency.

Availability

Upen receipt of a 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 available the Loan in
accordance with clause 7.2. The Borrower acknowledges that payment of the Loan in accordance
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2.5

2.8

3.4

3.2

3.3

with clause 7.2 shall satisfy the obligation of the Bank to make available the Commitment to the
Borrower under this Agreement.

The Maturity Date and termination of Commitment

Without prefudice io any other provision of this Agreement, the Commitment shall in any event be
reducead to rzere on the Maturity Date.

If the Loan is not drawn down by the latest Drawdown Date, the Commitment shall thereupon be
automatically cancelied.

Application of proceeds

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

Interest and Interest Pericds
Monnal interest rate

The Borrower shall pay interest on ths Loan in the currency in which the Loan is outstanding in respect
of each Inferest Period relating thereto on each Interest Payment Date at the rate per annum
determined by the Bank io 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 invrespect
of the Loan shall commence on the Drawdown Date and each subsequent Interest Period shall
commence on the [ast cay of the previous interest Period.

Dafault interest

If the Borrower faills to pay any sum (including, without 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 judament) 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 oh such due date) shall commence on the last day of the preceding such pericd. The
rate of interest appiicable to each such period shall 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 principal 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 131, on a date other than an Inierest Payment Date relating thereto, the first such period
selected by the Bank shall be of a duration equal to the period between the due date of such principal
sum and such Interest Payment Date and inferest shall be payable on such principal sum during such
period at a rate of ten  per cent (10%) par annum above the rate applicable thereto immediately
before it shail have become so due and payable. Default interest shall be due and payabie on the
last day of each such period as determined by the Bank or, if earlier, on the date on which the sum
in respect of which such default interest is accruing shall actually be paid and each such day shall,
for the purposes of this Agreement, be treated as an Interest Payment Date.

12



3.4

3.8

3.51

3.5.2

4.1

Motification of interest Periods and interest rate

The Bank shall notify the Borrower promptly of the duration of each period for the calculation of default
interest and of each rate of interest determined by it under this clauss 3,

Market disruption; non-availability
if and whenever, at any time pricr to the commencemant of any Interest Period:

{ay the Bank shall have determined (which determination shall, in the absence of manifest error,
ba conclusive) that adequate and fair means do not exist for ascerizining the Cost of Funds
during such Interest Pariod; or

(b} the Bank shall have determined (which determination shall, in the absence of manifest error,
be conclusive) that deposits in Dollars or, as the case may be, in the Alternative Currency
are not available io the Bank in the London Interbank Markst in the ordinary course of
busingss in sufficient amounts to fund the Loan for such Interest Period,

the Bank shall forthwith give notice (3 Determination Notice) theraof to the Borrower. A
Determination Motice shall contain particulars of the relevant circumstances giving rise to ils issue.
After the giving of any Determination Notice the undrawn amount {if any} of the Commitment shali not
be borrowad undil notice {o the contrary is given to the Borrower by the Bank.

During the period of ten (10) days afier any Determination Notice has been given by the Bank under
clause 3.5.1, the Bank shall certify an alternative basis (the Substitute Basis) for mainiaining the
Loan. The Substitute Basis may {without limitation} include alternative interest periods, alternative
currencies or alternative methods of caloulating the rate of intersst but sheli include a margin above
the cost of funds io the Bank eguivalent to the Margin. Each Subsiitute Basis so certified shall be
binding upon the Borrower and shall take effect in accordance with its terms from the date specified
in the Determination MNotice until such time as the Bank notifies the Borrower that none of the
circumstiances specified in clause 3.5.1 continues o exist whereupon the normal interest rate fixing
provisions of this Agreement shall apply.

Currencies
Selsction of currencies
Subject to clause 4.2

{z} if the Loan has not been drawn and if 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 Day before the Drawdown Date in respect of
the Loan, the Loan may on the Drawdown Date be converted into the Alternative Currency
and advanced to the Borrower in the Eguivalent Amount in the Alternative Currency; and

{b} if the Loan has been drawn in Dollars and ¥ the Borrower so requasts at any time after the
drawdown of the Loan, by notice (in the form of a Currency Notice) received by the Bank not
later than 10 am on the fifth (5th) Banking Day before the beginning of an Interest Pericd in
respect of the Loan, the Loan may on the first day of such Interest Period be converted into
the Alternative Currency.

if no such raquest is received by the Bark, the Loan will, in the case of paragraph (a) above, be

advanced {o the Borrower in Dollars and, in the case of paragraph (b) above, remain cutstanding
in the currency in which it was outstanding during its immediately preceding Interest Period,
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4.2

4.3

4.4

4.5

4.6

5.1

Rate of exchange

Following a request under clause 4.1, the Borrower and the Bank shall discuss the rate of exchange
to be used for the conversion of the Loan into the Alternative Currency pursuant to clause 4.1. The
rate of exchange, which shall be agreed between the Borrower and the Bank no later than 10 am on
the fifth {(5ih) Banking Day before either the Drawdown Date or the beginning of an Interest Period in
respact of the Loan (as applicable} {or such later time as the Bank may in its absolute discretion
agree}, shall be set out in the Currency Certificate and which rate shall be the Agreed Rate for the
purposes of determining the Equivalent Amount.  If the Borrower and the Bank fail to agree an
exchange rate pursuant to this ctause 4 2 the Loan shaill be advanced or remain outstanding in Dollars.

Limit on currencies; non-avaitabitity

The Loan may not be convertad into the Alternative Currency if (a) the Bank notifies the Borrower not
later than 3 pm on the second (2nd) Banking Day before the Drawdown Date or the beginning of the
relevant Interest Period (as applicable) that deposits of the Alternative Currency are not readily
available to the Bank in an amount comparable with the Loan or {b) the Bank determines {which
determination shall be conclusive} at any time prior to 10 am {focal 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 conirols it is or will be
impracticable for the Loan to be converted into the Alternative Currency. Accordingly, in such event
the Loan shall be advanced or remain outstanding in Dollars.

Currency amounts on drawdown

The Loan shall be advanced to the Borrower in full in sither Dollars or, having regard o clause 4.1,
the Equivalent Amount in the Allernative 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 into the Equivalent Amount in the Alternative Currency on the Drawdown Date
{in the case of clause 4.1(a}) or first day of the Interest Period commencing after such request at such
date {in the case of clause 4.1(b)). Once the Loan has been converied into the Alternative Currency
in accordance with this clause, the Loan shall remain outstanding in the Alternative Currency until
fully repaid in accordance with the forms of this Agreement.

incidental costs and expenses

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

Repayment and prepayment
Repaymaent

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 each such
instalment {other than the last instalment) shall be $450,000 or, as the case may be, the Equivalent
Amount in the Alternative Currency, calculaied in accordance with clause 5.8 and the amount of the
last instalment shall be $18,450,000 or, as the case may be, the Equivalent Amount in the Alternative
Currency, calculated in accordance with clause 5.8. If the Commilment is not drawn in full, then
each of the repayment instaiments shall be reduced proporiionately.
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5.2

53

£.3.1

5.3.2

54

8.4.1

£5.4.2

Voluntary prepayment

Subject {o clause 5.8, the Borrower may prepay the Loan in whole or in part (being $100,000 or any
sum larger which is an integral multiple of $100,000 or, if the Loan has been drawn in or converted
into the Alternative Currency, their Equivalent Amount in the Allernative Currency calculated in
accordance with clause 5.8) on any Interest Payment Date without premium or penalfy but subject io
payment of any amounts referred to in clause 5.5 including, without limitation, any amounts payable
under clause 12.1. No amounts prepaid may be re-borrowed under this Agreement.

Additional voluntary prepayment

The Borrowsr 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 the event that;

the Borrower shall have become obliged to pay additional amounis in respect of the Loan under
clauses 35 or 13.2; 0r

a Substitute Basiz applies 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 Toial 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 the date
falling one hundred and eighty {180) days afier the date on which the Ship hecame a Total Loss or,
if earlier, on the date upon which the insurance proceeds in respect of such Total Loss are, or
Reqguisition Compensation {as defined in the General Assignment) is, received by the Borrower {(or
the Bank pursuant to the Security Documents), the Borrower shall prepay the Loan,

For the purpose of this clause 5.4, a Total Loss shali be deemed to have ocourred;

{3} inthe case of an actual total loss of the Ship on the actual date and at the time the Ship was
lost or, if such date is not known, on the date on which the Ship was last reported;

() in the case of a constructive total loss of the Ship, upon the date and at the time notice of
abandonment of the Ship is given to the insurers of the Ship for the time being (provided a
claim for tofal loss is admitted by such insurers) or, if such insurers do not admit such a claim,
at the date and at the fime af which & fotal loss is subseguently adjudged by a competent
court of law to have ocourred or, if earlier, the date falling six (6) months after the date on
which notice of abandonment of the Ship is given to such insurers;

{e) in the case of a compromisad or arranged total loss, on the date upon which a binding
agreement as io such compromised or arrangsd total loss has been entered into by the
insurers of the Ship;

{d) inthe case of Compulsory Acquisition, on the date upon which the relevant requisition of tifle
or other compulsory acquisition oceurs;

(e} in the case of condemnation, capture, seizure, arrest, detention or confiscation of the Ship
{other than where the same amounts to Compuisory Acquisition of the Ship) by any
Government Entity, or by persons purporting (o act on behaif of any Govemment Entity, which
deprives the Borrower of the use of the Ship for more than thirly days, upon the expiry of the
period of thirty (30) days after the date upon which the relevant condemnaiion, capture,
seizure, arrest, detention or confiscation cccurred; and
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5.5

5.5.1

8§52

§.5.3

58

8.7

5.8

6.4

N Inthe caseof hijacking, theftor capture of the. Ship by any ofher persons, which deprives the
Barrower of the use of the Bhip for more than thidy (30) days, upon the expiry of the peripd
of thirty (30} days after the date upon which the releyant hijacking, theft or capture cccurred,

provided that, for the purposes of sub-clauses {e} and (f) above, there shall be no deemed
Total Loss if the Ship has not been recoghised as a Total Loss by the insurers and the Ship
s restored to tha uge of the Barrower prior to the date on which prepayment of the Loan is
required to be made in accordance with clause 5.4.1,

Amounts payable on prepayment

Any prepayment of all or part of the Loan under this Agreement shail be made together with:
accrued interest on the amount to be prepaid to the date of such prepayment (salculated, in the case
of any prepayment of the Loan pursuantto clause 5.3.2 and in respect of the: period during which ths
relevant Substitute Basis has applied by virtue of clause 3.6.2, at-a vaté perannum squal to the
aggregate of (i} the Margin and (i) the cost io the Bank of Tunding the Loan for such period);

any additional amount payable under clause 7.6 or 13.2; and

all other sums payable by the Borrower to the Bank under thie Agresment or any of the other Security
Documents including, without limitation, any amounts payabie underclause 12.

Motice of prepayment

No prepayment may be effected under clause 5.2 unless the Borrower shail have given the Bank at
least seven (7) Banking Days’ notice of #s intention to.make such prepayment. ‘Every notice of
prepayment shall be effective only on-actual receipt by the Bank, shall be Irfevocable. shall specify
the amount 1o be prepaid -and shall oblige the Borrower to make soch prapayment-on the date
specified. -No amounts prepaid miy be re-borfowed under this Agreement. The Borrower may not
prepay the Loan or any part thereof save as expressly provided by this Agreement.

Application of partial prepayments

All voluntary and mandatory partial prepayments shall be applied in reducing each of the repayment
instaiments specified in clause 5.1 in jnverse arder of their due dates for paymert.

Currency amounts repayable

Each repayment or prepayment of the Loan under this Agreement shall be thade in the currency in
which the Loar was outstanding immediately prior to such repayment or prepayment and, when the
Loan is denominated in the Altérnative Currency, shalt be an amount equal to the Equivalent Amaount
in the Alternative Currency as atthe date of conversion to or drawdown in the Alternative Cumrency.
Fees and Expenses

Up-front Fee

The Borrower shall, within two Banking Days after the date of this Agreement, pay fo the Bank an up-
front fee in the amount agreed in the Up-Front Fee Letter.
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8.2

6.2.1

6.2.2

6.3

6.4

7.1

7.2

7.3

Expenses

The Borrower shall pay to the Bank on a 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 agreesment
of the Bank and the Borrower) incurred by the Bank:

in connection with the nagotiation, preparation, execution and, where relevant, registration of the
Security Docurnents and of any amendment or 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 rights
under, any of the Security Documents, or otherwise in respect of the moneys owing under any of the
Security Documents,

{ogether 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

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

Stamp and other duties

The Beorrower shall pay all stamp, documentary, regisiration or other like duties or taxes (including
any duties or taxes payable by the Bank) imposed on or in connection with any of the Securily
Documants or the Loan and shall indemnify the Bank against any liability arising by reason of any
delay or emission by the Borrower to pay such duties or taxes.

Payments and taxes; accounts and calculations
Mo set-off or counterclaim; distribution fo the Bank

All payments to be made by the Borrower under any of the Securily Documents shall be made in full,
without any set-off or counterclaim whatsoever and, subject as provided in clause 7.6, fres and clear
of any deductions or withholdings, in Dollars or, as the case may be, in the Alternative Currency
{except for cosis, charges or expenses which shall be payable in the currency in which they are
incurred) on the due date io 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 Agreemant in respect of the Loan
shall be remitted in Doliars or, as the case may be, in the Alternative Currency on the Drawdown Date
io the account of the Borrower at such bank as the Borrower may have notified to the Bank and shall
be paid by the Bank to the Borrower or its order on such date in like funds as are recaived by the
Bank to the account or accounts and otherwise as specified in the Drawdown Notice or, as the case
may be, in the notice given under clause 4.1.

Non-Banking Days

When any payment under any of the Security Documents would otherwise be due on & day which is
not a Banking Day, the due date for payment shall be extended to the nexi following Banking Day
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7.4

7.8

7.6

7.7

774

7.7.2

T.7.3

uniess such Banking Day falls in the next calendar month in which case payment shall be made on
the immediately preceding Banking Day.

Calcuiations

All payments of interest in respect of the Loan shall be made in the currency in which the Loan is
outstanding at the relevant time.  All interest and other payments of an annual nature under any of
the Security Documents shall acorue from day to day and be calculated on the basis of aciual days
elapsed and a 360 day year.

Certificates conclusive

Any certificate or determination of the Bank as to any rate of interesi, rale of exchange or any othar
amount pursuant to and for the purposes 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 time the Borrower is required to make any deduction or withhoiding in respect of Taxes from
any payment due under any of the Security Documents {other than a FATCA Deduction required to
be made o a party), the sum due from the Barrower in respect of such payment shall be increased
to the extent necassary to ensure that, after the making of such deduction or withholding, the Bank
receives on the due date for such payment (and retains, fres fram any liability in respect of such
deduction or withholding), a net sum egual fo the sum which it would have recaived had no such
deduction or withholding been reguired to be made and the Borrower shall indemnify the Bank against
any losses or costs incurred by it by reason of 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 date for such
payment. The Borrower shall promptly deliver to the Bank any receipts, certificates or other proof
evidencing the amounts (if any} paid or payable in respect of any deduction or withholding as
aforesaid.

Gualifying Lender

The Bank shail promptly notify the Borrower if it ceases to be a Qualifying Lender or if its status as a
Qualifying Lender at any time begins to be derived from it being a Treaty Lender.

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

(g) If that Treaty Lender holds a passport under the HMRC DT Treaty Passport scheme, which
it wishes o apply to this Agreemeant, it shall include an indication to that effect by including its
gcheme reference number opposite its name in the Transfer Cerdificate that it executes
pursuant to clause 15.4 of this Agreement; and

(b} it shall co-operate with the Borrower in completing any procedural formalities necessary for
the Borrower {o obtain authorisation to make paymenis fo the Bank under the Security
Documents without deduction for Taxes or, in the case of a Transferee, subject to a deduction
for Taxes to an extent no greater than that which applied to the Bank.

Where the Bank is not, or has ceased to be, a Qualifving Lender on the due date for payment of any
sum under the Security Documents, the increased amount due under clause 7.8 shall be fimited to
the amount the Borrower would have had to pay if:

{a} (where the Bank had been a UK Lender immediately before ceasing to be a Qualifying Lender)
the Bank had remained a UK Lender;
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7.74

7.7.5

7.7.8

7.8

7.8

710

7.10.1

(b} (where the Bank had been a Treaty Lender immediately before ceasing to be a Qualifying
Lender) the Bank had remained a Treaty Lender,; or

{c} (where the Bank had not been a Qualifying Lender) the Bank had been a UK Lender.

Clause 7.7.3 does nct apply in circumsiances 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 each case taking effect after the date of this Agreement.

if the Bank is a Treaty Lender and fails to perform its obligations under clauge 7.7.2, the increased
amount due under clause 7.6 shall be limited to the amount the Borrower would have had o pay if
the Bank, as a Treaty Lender, had complied with those abligations.

The Borrower shall notify the Bank as soon as reasonably practicakle if it has to make 2 deduction in
respect of Taxes from any payment fo the Bank under the Security Documents (or if there is any
change in the rate or basis of any deduction).

Claw-back of Tax benefit

i, following any such deduction or withholding as is referred to in clause 7.6 from any payment by the
Borrower, the Bank shall receive or be granted a credit against or remission for any Taxes payable
by if, 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 without 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 availabie to it, reimburse the Borrower with such amount as the Bank shall
in its absolute discretion certify to be the proportion of such credit or remission as will ieave the Bank
{after such reimbursement) in no worse position than it would have been in had there been no such
deduction or withholding from the payment by the Borrower as aforesaid.  Such reimbursement shall
be made forthwith upon the Bank certifying that the amount of such credit or remission has been
received by it. Mothing contained in this Agreement shall oblige the Bank to rearrange its tax affairs
or fo disclese any information regarding its tao affairs and computations, Without prejudice to the
generality of the foregoing, the Borrower shall not, by virtue of this clause 7.5, be entitled to enquire
about the tax affairs 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 to and paid to it under the Security Documents. The
Bank shall maintain a control account showing the Loan and other sums owing by the Borrower under
the Security Documents and all payments in respect thereof made by the Borrower from time to time.
The contrel account shall, in the absence of manifest error, be conclusive as to the amount from time
to time owing by the Borrower under the Security Documents.

FATCA information

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

(a) confirm to that other party whether it is:
(i a FATCA Exempt Party; or

(i} not 2 FATCA Exempt Party;
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7.10.2

7.40.3

7.10.4

.41

7.11.1

7.41.2

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

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

If 2 party confirms to another party pursuant to clause 7.10.1(a) above that it is 8 FATCA Exempt
Party and it subsequently becomes aware that it is not or has ceased to be a FATCA Exempt Party,
that party shall notify that other party reasonably promptiy.

Clause 7,18.1 above shall net oblige the Lender to do anything, and clause 7.10.1(c) abave shall not
oblige any other parly to do anything, which would or might in its reasonable opinion constitute 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 & FATCA Exempt Party or to supply forms, documentation
or other information requested in accordance with clause 7.10.1(a) or (b) above {ncluding, for the
avoidance of doubt, where clause 7.10.3 above applies), then such parly shall be treated for the
purposes of the Security Documents (and payments under them) as if it is not a FATCA Exempt Party
until such time as the paity in question provides the requestsd confirmation, forms, documentation or
other information.

FATCA Deduction

Each parly may make any FATCA Deduction it is required to make by FATCA, and any payment
required in connection with that FATCA Deduction, and no party shall be required to incresse 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 must make a FATCA Deaduction (or that there

is any change in the rate or the basis of such FATCA Deduction), notify the party to whom it is making
the payment and, in addition, shall notify the Borrower and the Lender, as applicabla.

Representations and warranties

Continuing representations and warranties

The Borrower represents and warranfs to the Bank that:

Due incorporation

each of the Borrower and the Borrower Parent is duly incorporated and validly existing in good
standing, in the case of the Borrower, 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 to carry

on their respective businesses as they are now being sonducied and to own their respective property
and cther assets;
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8.1.3

8.1.5

Corporate power

the Borrower has power to execute, deliver and perform its obligations under the Security Documents
and to borrow the Commitment and the Borrower Parent has power io execute and delivery and
perform its obligations under the Securily Documents to which it is oris to be a party; all necessary
corporate, sharegholder and other action has been taken to authorise the execution, delivery and
performance of the same and no limitation on the powers of the Borrower {0 borrow will be exceeded
as a result of borrowing the Loan;

Binding obligations

the Security Documents constifute or will, when executed, constitute valid and legally binding
obligations of the relevant Security Pariies enforceable in accordance with their respective 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 obligations under, and compliance with the
provisions of the Security Documents by the relevant Security Parlies will not {i) contravene any
existing applicable law, staiute, rule or regulation or any judgment, decree or permit to which the
Borrower or the Borrower Parent is subject, (i) 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 a party or is subject or by which it or any of ifs property is bound, (i) contravene
ar conflict with any provision of the memorandum and articles of association or other constitutional
documents of the Bomrower or the Borrower Parent or (iv) result in the creation or imposition of or
oblige the Borrower or the Borrower Parent to create any Encumbrance {other than a Permitted
Encumbrancs) 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 Borrower, threatened against the Borrowsr or the Borrower Parent which is likely
to have & material adverse affect on the business, assets or financial condition of the Borrower or the
Borrower Parent;

Mo filings required

save for the registration 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 {o ensure the
legality, validity, enforceability or admissibility in evidence of any of the Security Documenits that they
or any other instrument be notarised, filed, recorded, registered or enrolled in any court, public office
or elsewhere in any Relevant Jurisdiction or that any stamp, registrafion or similar tax or charge be
paid in any Relevant Jurisdiction on or in relation to the Security Documents and each of the Security
Documents is in proper form for ifs enforcement in the courts of each Relevant Jurisdiction;

Choice of law
the choice of English law to govern the Security Documents {other than the Morigage) and the choice

of Panamanian law to govern the Mortgage and the submissions by the Security Parlies to the
non-exclusive jurisdiction of the English courts are valid, binding and enforceabls,
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a.1.8

8.2

621

8.2.2

B.2.3

8.2.4

8.2.8

Mo immunity

neither the Borrower nor the Borrower Parent nor their respective assets is entitled to immunity on
the grounds of soversignty or otherwise from any legai action or proceeding {which shall include,
without limitation, suif, altachment prior to judgement, execution or other enforcement); and

Consents obtained

every consent, authorisaiion, licence or approval of, or regisiration with or declarstion to,
governmental or public bodies or authornities 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, vafidily, enforceshility or admissibility in evidence of each of the Security
Cocuments or the performance by the Bomower and the Borrower Parent of their respective
obligations under the Security Documents has been obfained or made and is in full force and effect
and there has been no default in the observance of any of the conditions or restriclions {if any)
imposed in, or in connection with, any of the same.

Initial representations and warranties

The Borrower further represents and warranis to the Bank that:

Pari passu

the obligations of the Borrower under this Agreement are direct, general and uncenditional obligations
of the Borrower and rank at least pari passu with all other present and future unsecured and
unsubordinated Indebtedness of the Borrower;

No default under other Indebtedness

neither the Borrower nor any of its Related Companies nor any other Security Party is (nor would with
the giving of notice or lapse of time or the satisfaction of any other condition or combination thereof
he) in breach of or in default under any agreement relating to indebledness to which i is a party or
by which it may be bound;

information

the information, exhibits and reporis furnished by any Security Party to the Bank in connection with
the negotiation and preparation of the Security Documents are true and accurate in all material
respects and not misleading, do not omit material facts and all reasonable enquiries have besn mads
to verify the facts and siatements contained therein; there sre no other facts the omission of which
would make any fact or statement therein misleading;

No withholding Taxes

no Taxes are imposed by withheolding or otherwise on any payment t¢ be made by any Security Party
under the Security Documents or ara imposed on or by virlue of the execution or delivery by the
Security Parties of the Security Documents or any other document or instrument io be executed or
delivered under any of the Security Documents;

Mo Default

no Default has occurred and is conlinuing;
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8.2.86

8.2.7

8.2.8

8.2.9

8210

The Ship
the Ship is;
{a) inthe absolute ownership of the Borrowsr;

(b} permanently registered 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 requirements and recommendations of the
Clagsification Society;

Ship’s Employmant

the Borrower has not entered into any charter or coniract or to any agreement to enter into any charter
or contract which wouid 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,

Freedom from Encumbrances

neither the Ship, nor its Insurances or Requisiion Compensation {(each as defined in the General
Assignment) nor any other properties or rights which are, or are to be, the subiect 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 1o, and acknowledged inwriting
by, the Bank:

{a) the Borrower and its Related Companies and to the best of the Borrower's knowledge and
bedief (having made due enguiry) their respective Environmental Affiliates have complied with
the provisions of ail Environmental Laws;

{b} the Bormrower and iis Related Companies and to the best of the Borrower's knowledge and
belief (having made due enquiry) their respective Environmental Affiliates have obtained all
Environmenial Approvals and are in compliance with all such Environmenta!l Approvais; and

{¢} neither the Borrower nor to the hest of the Bomower's knowledge and belief any of {(having
made due enquiry) its Environmental Affiliates has received notice of any Environmental
Claim that the Borrower or any such Environmental Affiiiate is not in compliance with any
Environmental Law or any Environmental Aporoval;

Mo Environmental Claims
excent as may already have been disclosed by the Borrower in writing to, and acknowledged in writing
by, the Bank, therg is no Environmental Claim panding or, 1o the best of the Borrower's knowledge

and belief, threatened against the Borrower or the Ship or to the best of the Borrower's knowledge
and belief (having made due enqguiry) any of its Environmental Affiliates;
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g.212

8.3

8.1

9.1.2

8.1.4

Mo potential Environmental Claims

except as may already have been disclosed by the Borrower in writing to, and acknowledged in writing
by, the Bank, thare has been no emission, spill, release or discharge of a2 Material of Environmental
Concern from the Ship which could give rise to an Environmental Claim; 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 on each Interest Payment Dale the Borrower shall be deemed
to repeat the representations and warranties in clause 8.1,

Undertakings
General

The Borrower undertakes with the Bank that, from the date of this Agreement and so fong as any
moneys are owing under any of the Security Documents and while all or any part of the Commitments
remains outstanding, it will;

hotice of Default

promptly inform the Bank of any cccurrence of which it becomes aware which might adversaly affect
the ability of any Security Party to perform its obligations under any of the Security Documents and,
without limiting the generality of the foregoing, will inform the Bank of any Default forthwith upon
hacoming aware thereof and will from time to time, if s0 requested by the Bank, confirm {0 the Bank
in writing that, save as otherwise stated in such confirmation, no Default has occurred and is
continuing;

Consents and licences

without prajudice to clauses 8.1 and 9.2.3, obtain or cause to be obtained. maintain in full force and
effect and comply in ali material respects with the conditions and restrictions {if any) imposed in, or
in connection with, every consent, authorisation, licence or approval of governmental or public bodies
or authorities or courts and do, or cause {o be done, a2l other acts and things which may from time fo
time be necessary or desirable under applicabie law for the continued due performance of all the
obligations of the Security Parties under each of the Security Documents;

Use of proceeads

use the Loan exclusively for the purpose specified in clause 1.1,

Pari passu

ensure that its obligations under this Agreement shall at all times rank at least pari passu with all its

other present and fuiure unsecured and unsubordinated Indebtedness with the exception of any
obligations which are mandatorily preferred by law and nat by contract;
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8.1.7

9.1.8

%.1.10

8.2

8.2.1

8.2.2

Delivery of reports

deliver to the Bank as many copies as the Bank may reasconably require of every report, circular,
notice or iike document issued by any Security Party to its sharehoiders or creditors generally, in each
case at the time of issus theraof;

Provigsion of further information

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

Obligations under Security Documents

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

Compliance with ISM Code and I1SPS Code

procure that any Operator will comply with and ensure that the Ship and its Operator comply with the
requirements of the [SM Code and ISPS Code, including (but not limited to) the issuing, maintenance
and renewal of valid certificates required pursuant thereto:

Withdrawal of DOC and SMC

procure that any Operaior will, immediately inform the Bank if there is any threatened or aciual
withdrawal of its or an Operator's DOC or the SMC in respect of the Ship; and

Issuance of DOC and SMC

procure that any Operator will promptly inform the Bank upon the issue to the Borrower or any
Cperator of a DOC and to 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 underiakes with the Bank that, from the date of this Agreement and so long as any
maoneys are owing under the Security Documents and while all or any part of the Commitment remains
cutstanding, it will not, without the prior writien consent of the Bank;

Msgative pledge

permit any Encumbrance fo subsist, arise or be created or extended over ali or any part of its present
or future undertaking, assets, rights or revenues to secure any presant or future Indebtedness or
other liability or cbiigation of the Borrowar or any other person, other than:

{a) a Permitted Encumbrance; or

{b} any Encumbrance securing indebtedness incurred by the Borrower to finance the acquisition
of vessels and other assets asguired by the Borrower in the ordinary course of its business.

Disposails

sell, transfer, abandon, lend or otherwise dispose of or cease to exercise direct conirol over any part
{being either alone of when aggregated with all other disposals falfing to be taken into account
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9.2.3

10
108.1

10.1.1

pursuant {o this clause 9.2.2 material in the reascnable opinion of the Bank in relation to the
undertaking, assets, rights and revenues of the Borrower) of fts present or future undertaking, assats,
rights. or revenues whethier by one or & series of ransactions related or not pitvided that the
provisions of this clause 9.2.2 shalf nat prevent:

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

{b} any disposal by a Subsidiary of the Borrower to the Borrower or by the Borrower to g
Subsidiary of the Borrower;

{c) the sale of property or other assets for its or their full vaiue in cash o the exient that the nat
proceeds of sale (affer taking into account any taxation arising as & consequence of such
sale) are applied within three months after such sale in the anquisition of assets of a similar
nature and approximately equal value to be used in a business for the time being carried on
by the Borrower:

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

{e) an exchange of assets for other assets of 2 substantially similar nature and approximately
equal vaiue;

{fi the application of cash in the acquisition of assets or services in the ordinary courses of rading
of the Borrower or the relevant Subsidiary,;

{(g) the sale, transfer, loan or disposal in the ordinary course of trading of chsolete plant or
machinery; and

(h} the repayment of any moneys borrowed and the payment of any dividend or distribution.
Banctions

(@) The Borrower and the Borrower Parent shail procure that none of the Borrower, the Borrower
Farent, their affiliates, their beneficial owners, any joint venture company 50% or more of
whose shares is held by any of the foregoing, their directors, officers, employees and agents
shall become 2 Sanction Restricted Parly or receive s notice of violation of any Sanchiorsfrom
the relevant Sanction Authority or bacome an object of any legal proceeding or investigation
in refation to such Sanction.

(b} The Borrewer shall procure that the Ehip shall (). not sail into a zone prohibited or restricted
by any Sanction Autherity, (i) not be engaged it frade oy reasan of which {AY the Ship shall
ke prohibited to enter into or leave any subiect country or (B)-any Sanction Restricted Party
may receive benefits or (iii) be engaged in any trade or carrisge of goods which may be
judged by any Sanction Authority 16 be a viclation of the relevant Sanction

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, shall have received on aor prior to the day on which the

Drawdown Notice for the Loan is given, the documents and evidence specified in Part 1 of Scheduie 4
in form and substance satisfactory to the Bank.
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10.9.2

10.2

10.2.1

10.2.2

10.3

11

11.1

14.1.1

11.1.2

11.4.3

11.1.4

1%.4.5

The Borrower undertakes that as soon as possible but in any event within two (2) Barking Days of
the Drawdown Date, it shall deliver fo the Bank the documenis 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 conditions
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 contained in (I} clauses 8.1 and 8.2 and (i) the Corporate
Guarantees are true and correct on and as of each such time as if each was made with respect to
the facts and circumnstances existing at such time; and

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

The conditions specified in this clause 5.2.3 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 congditions.

Events of Default
Events
There shall be an Event of Default if:

Non-payment. any Secunty Party fails to pay any sum payabie by it under any of the Security
Cocuments at the time, in the currency and in the manner stipulated in the Security Documents {and
s0 that, for this purpose, sums payable on demand shali be treated as having been paid at the
stipulated time if paid within three (3) Banking Days of demand); or

Breach of Insurance and cerfain other obligations: the Borrower fails to obtain andfor maintain
the Insurances {in accordance with the requirements of the relevant Security Documents) or if any
insurer in respect of such Insurances cancels the insurances or disclaims liability by rezson, 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 reiation thereto or the Borrower commits any breach of or
omits to observe any of the obligations or undertakings expressed o be assumed by it under
clause 8.2, or

Failure to provide documents and evidence the Borower fails o deliver to the Bank the
documents and evidence specified in clause 10.1.2 in a form and substance satisfactory to the Bank
in the time pericd alfowed under clause 10.1.2; or

Braach of other obligations: any Security Party commits any breach of or omits to observe any of
its obligations or undertakings expressed to be assumed by it under any of the Security Documents
{other than those referred to in clauses 11.1.1, 11.1.2 and 11.1.3 above) or the Corporate Guarantor
commits any breach of or omits to observe any of the obligations or undertakings expressed to be
assumed by it under the equivalent provisions of the Corporate Guarantees and, in respect of any
stich breach or omission which in the opinion of the Bank iz capabie of remedy, such action as the
Bank may raquire shall not have been taken within fourleen (14) days of the Bank notifying the
relevant Security Party of such default and of such required action; or

Misrepresentation. any representation or warranty made or deemed to be made or repeated by or

in respect of any Security Party in or pursuant to any of the Security Documents or in any notice,
certificate or statement referred to in or delivered under any of the Security Documents is or proves
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11.1.8

11.4.7

11.1.8

11.1.3

11110

14111

11.1.12

to have been incorrect or misleading in.any material respect at the time made or when deemed to
have been repeated or, to the exlent that it is capable of remiedy o réclification, the incorectness or
misleading nature of such representation or warranty has not been remadiad or rectified to the
satisfaction of the Bank withirt fourteen (14) days of the Bank notifying the Security Party of such
default and of such required action; or

Cross-default: any indebtedness of any Security Parly is not paid when due (and remains unpaid

for morg than five (4) days following its due date}.or any Indebtedness of any Becurity Party becomes

{whather by decleration or automatically in accordance with the relevant agresmant or instrument
constituting the same) due and payable prior to the date when it would otherwise have become due

{urdess as a result of the exercise by the relevant Security Party of a veluntary right of prepayment),

or any creditor of any Secuwrity Parly becomes entitled to deciare any such Indebtedness due and

payable, being an amount, or aggregate amount at any one time, of in excess of $10,000,000, or any
facility of commitment available to any Security Parly relating to Indebtedness is withdrawn,

suspended or cancelled by reagon of any default (however described) of the person concerned unless
the relevant Security Party shall have satisfied the Bank that such withdrawal, suspension or
cancellation will not affect or prejudice inany way the relevant Security Pariy's ability to pay its dabis
as they fall due and fund its commitrmients, or any guarantee given by any Security Party in respect

of Indeblednoss (being an amount or aggrégate amount st any such time, of not less than

$10,000,000) is not honotired when due and called upon; or

Legal process: any judgment or order made against any Security Party (but not including the arrest
or detention of the Ship as contemplated by clause 11.1 .22} is not siaved or complied with within
seven (7} days or a creditor attaches or takes possession of, or a distress, exacution, sequestration
or other pracess is levied or enforced upon or sued out 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 Parties or zny other Restricted Company is unable or admits inability
to pay its debts as they fall due; suspends making payments on any of its debts or announces an
intention to do so; becomes insolvent; has assets the value of which is less than the value of its
liabilities (taking into account contingent and prospective liabilities); or suffers the declaration of a
moratoriurm in respect of any of its indebiedness; or

Reduction or loss of capital: a mesting is convened by any Security Party for the purpose of passing
any resolution to purchase, reduce or redeem any of its share capital arising by reason of any finaficial
difficulty or outside the usual course of business of such Security Party: or

Winding up: any corporate action, legal proceedings or other procedure or step is taken for the
purpose of winding up any Security Party or other Restricted Company (not being a petition which
the Borrower or the relevant Security Party or other Restricted Company san demonsirate to the
satisfaction of the Bank, by providing an opinion of leading counsel to that sffect, is frivolous,
vexatious or an abuse of the process of the court or relates to a claim to which the relevant Security

Farty or other Restricted Company has & good defence and which is being properly and diligently
contested by the relevant Security Party 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 notice is
issued convening a meeting for the purpose of passing any such resolution; or

Administeation: any petition is presented, notice given or other step s taken for the purnose of the
appeintment of an administrator of any Security Party or other Restricted Company or the Bank
believes on reasonable grounds that any such petition or other step is imminent or 2n administration
order Is made in relation to any Security Party or other Restricted Company; or

Appointment of recelvers and managers: any administrative or other receiver is appointed of any
Security Party or other Restricted Gompany or any part of iis assets and/or undertaking or any other
steps are taken to enforce any Encumbrance over all or any part of the assets of any Security Party
or other Restricted Company; or
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11.1.43

11.1.14

11.1.18

11.1.16

11.1.47

11.1.18

11.1.18

11.4.26

11.1.21

11.4.22

Compositions: any corporate action, legal proceedings or other procedures or steps are taken, or
negotiations commenced, by any Security Parly or other Restricted Cormpany 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, compromise or arrangement involving such company and any of
its creditors with the exception of any rescheduling of such Indebtedness at a fime when any of the
circumstances referred to in clauses 11.1.8, 11.1.9, 11.1.10, 11.1.41, 11.1.12, 11.1.14 and 11.1.15
do not apply to such Security Parly or other Restricted Company, or

Analogous proceedings: thers ocours, in relation to any Security Party or other Restricted Company,
in any country or territory in which any of them carries on business or o the jurisdiction of whose
courts any part of their assets i3 subject, any event which, in the reasonabie opinion of the Bank,
appears in that country or territory fo correspond with, or have an effect equivalent or similar to, any
of those mentioned in clauses 11.1.7 to 11.1.13 {inclusive) or any Security Farty or other Restricted
Company otherwize becomes subject, in any such country or territory, fo the opearation of any law
relating to insolvency, bankruptoy or liquidation; or

Cessation of business: any Security Parly suspends or ceases or threatens to suspend or cease io
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, nationalised, expropriated or compuisorily
acquired by or under the authority of any government; 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 enforceabiiity
of any of the Security Documents shall at any time and for any reason be contested by any Security
Party which is a party thereto, or if any such Security Party shall deny that it has any, or any further,
liability thereundear; or

Unlawfulness: it becomes impossible or unlawful 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 Bani to exercise the rights or any of them vested in it under any of the Security Documents or
otherwise; or

Repudiation: any Security Party repudiates any of the Security Documents or does or causes or
peimits 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 Lizns) in respect of any of the
property (or part thereof) which is the subject of any of the Security Documents becomeas enforceabls;
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 filed with Companies House and uploaded o Companies
House website (hitps:/bela.companieshouse.gov.uk/) or the equivalent provision of the Corporate
Guarantess; or

Arrest: the Ship is arrested, confiscated, seized, taken in execution, impounded, forfeited, detained
in exercise or purportad axercise of any possessory lien or other ¢laim or otherwise taken from the
possession of the Borrower {other than where the same amounts io the condemnation, capture,
seizure, arrest, detention or confiscation of the Ship by any Govermnment Entity, in which case the
provisions of clause 5.4 shall apply) and the Borrower shall fail to procure the release of the Ship
within a period of thirty (30) days thersafter; or
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11.1.23

11.1.24

11.4.25

14.1.26

11.1.27

11.2

14.2.1

11.2.2

11.3

Registration: the registration of the Ship under the laws and flag of the Flag State is cancelled or
terminated or, where applicable, not renewsd without the prior written consent of the Bank; or

Unrest: the Fiag Siate becomes invelved in hostilities or civil war or there is a seizure of power in the
Flag State by unconstitidional means if, in any such case, such event could in the opinion of the Bank
reasonably be expected fo have a material adverse effect on the security constituted by any of the
Security Documents; or

Environment: the Borrower andfor any of its Environmental Affiliates fails to comply with any
Environmental Law or any Envirenmenta! Approval or the Ship is involvad in any incident which gives
rize or may give rise to an Environmental Claim if, in any such case, such non-compliance or incident
or the consequences thereof could, in the opinion of the Bank, reasonably be expecied to have a
material adverse effect on the business, assets, operations, property or financial condition of the
Borrower or any other Security Party or on the security constituted by any of the Security Documents;
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 risks (including ofl poliution risks) to the effect that any cover
{including, without limitation, any cover in respect of labilty for Environmental Claims arising in
jurisdictions where the Ship operates or trades) is or may be liable {o cancellation, qualification or
exclusion at any time; or

Change of ownership: the Borrower Parant ceases:

(a) to beneficially own (directly or indirectly) one hundred per cent (100%) of the veting shares
of the RBorrower; or

(b} to be the uliimate 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 declare
that:

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

the Loan and all interest and commitment commission accrued and all other sums payable under the
Security Documents have become due and payable, whereupon the same shall, immediately or in
accordance with the terms of such notice, become due and payable.

Demand basis

if, pursuant to clause 11.2.2, the Bank declares the Loan to be due and payable on demand, the Bank
may by written notlice to the Borrower (2} call for repayment of the Loan on such date as may be
specified whereupon the Loan shall become due and payable on the date so specified together with
all interest accrued and all other sums payable under this Agreement or (b) withdraw such declaration
with effect from the date specified in such naotice.
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12.1

12.4.14

12.1.2

12.4.3

12.2

12.3

Indemnities
Riscellanecus indsmnities

The Borrower shall on demand indemnify the Bank, without prejudice to any of its other rights under
any of the Securlty Documents, against any loss (including loss of any accrued but unpaid Margin) or
expense which the Bank shall certify 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 occcurrence of any other Event of Default;

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

the Loan not being made for any reason {excluding any default by the Bank) after a Drawdown Notice
for the Loan has been given,

including, in any such case, but not limited to, any loss or expense sustained or incurred by the Bank
in maintaining or funding the Loan or any part thereof or in liquidating or re-employing deposits from
third parties acquired or contracted for to fund, effect or maintain the Loan or any part thereof or any
cther amount owing to the Bank or anvy loss, cost, expenge or liability incurred under or in connection
with foreign exchange transactions, interest rate andfor currency swaps and cther arrangemenis
entared 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 to be converted from the currency (the first currensy) 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 or other tribunal or {c) enforcing
any order or judgment given or made in relation to any of the Security Documents, the Borrower shall
indemnify and hold harmless the Bank from and against any loss suffered as a result of any difference
between {i} the rate of exchange used for such purpose to convert the sum in question from the first
currency into the second currency and {ii} the raie 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 whole 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 separaie 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.

Environmental indemnity

The Borrower shall indemnify the Bank on demand and hold the Bank harmless from and against all
costs, expenses, payments, charges, losses, demands, liabilities, actions, proceedings (whether civil
or criminal), penaities, fines, damages, judgements, orders, sanctions or other outgoings of whatever
nature which may be suffered, incurred or paid by, or made or asserted against the Bank at any time,
whether before or after the repayment in full of principal and interest under this Agreement, relating
to, or arizsing directly or indirecily in any manner or for any cause or reason whatsosver out of an
Environmental Claim made or asserted against the Bank if such Environmental Claim would not have
been, or been capable of being, made or asserted against the Bank if it had not entered into any of
the Security Documents and/or exercised any of its rights, powers and discretions thareby conferred
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13

13.1

3.2

13.2.1

13.2.2

13.2.3

13.2.4

and/or performed any of its obligations thereunder and/or been inveived in any of the transactions
contemplated by the Security Documents.

Tax indemnity

Without prejudice o the provisions of clause 7.8, if the Bank is required {o make any payment on
account of any Taxes solely as a result of its entry into any Security Document {not being Taxes
imposad on the net income of the Bank by the jurisdiction in which it is incorporated or on the capital
of the Bank employed in such jurisdiction} on any sum received or receivable under the Security
Documents (including, without limitation, any sum received or receivable under this clause 12.4) or
any liability in respect of any such payment is asseried, imposed, levied or assessed against the Bank,
the Barrower shall, upon demand of the Bank promptly indemnify the Bank against such payment or
jability, together with any interest, penalties and expenses payable or incurred in connection
tharewith.

Unlawfulness and increased ¢costs
Uniawfulness

If it is or becomeas contrary fo any iaw or regulation for the Bank to make the Loan or to maintain the
Commitment or fund the Loan, the Bank shall promptly give notice to the Borrower whereupon {(2) the
Commitment shall be reduced to zero and (b} the Borrower shall be obliged to prepay the Loan either
{i) forthwith or (i} on a future specified date not being earlier than the latest date permitted by the
relevant law or regulation, together with interest accrued to the date of prepayment and all other sums
payable by the Borrower under this Agreement.  Provided however that if circumstances arise which
would, or weuld upon the giving of notice, result in the reduction of the Commitment to zero or the
Borrower being required to prapay the Loan pursuant to this clause 13.1 then, without in any way
limiting, reducing or otherwize qualifying the obligations of the Borrower under this clause 13.1, the
Bank shall endeavour to take such reasonable steps as may be open o it to mitigate or remove such
circumstances including (without limitation) the transfer of its rights and obligations under this
Agreement to another bank or financial institution acceptable to 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 expense or an increased administrative burden.

Increased costs

if the result of any change in, or in the interpretation or application of, any law or regulation {inciuding,
without limitation, those refating io Taxation, capital adequacy, liquidity, reserve assets and special
deposiis) is to;

subject the Bank to Taxes or change the basis of Taxation of the Bank with respect to any payment
under any of the Security Documents {other than Taxes or Taxation on the overall net income, profits
or gains of the Bank imposad in the jurisdiction in which its principal or lending office under this
Agraement is located); andfor

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

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

reduce the Bank's rate of retum on its capital by reason of a change in the manner in which it is
required to allocate capital resources to its obligations under any of the Security Documents: and/or
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13.2.5

13.3

13.3.1

13.3.2

13.3.3

134

13.4.4

134.2

13.4.3

require the Bank to make a payment or forgo a retumn on or calculated by reference o any amount
received or receivable by it under any of the Security Documents,

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

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

(b} ths Borrower shail on demand, made at any time whether or not the Loan has been repaid,
pay o the Bank the amount which the Bank specifies {in 2 certificate setling forth the basis
of the computation of such amount but not including any matters which the Bank regards as
confidential in relation to its funding arrangements) is required to compensate the Bank for
such increased cost, reduction, paymant or forgone refurn,

Exception

Mothing in clause 13.2 shall entitle the Bank to compensation for any such increased costs, reduction,
payment or foregoing returmn 1o the extent that the same is:

the subject of an additional payment under clause 7.8, or

attributable to the implementation or application of or compliance with any Basel |I Regulation
(whether such implementation, application or comphance is by a government, regulator, any Bank or
any of its Affiliates); or

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

Mitigation

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

the Borrower being required to make an increased payment to the Bank pursuant to clause 7.6;

the reduction of the Bank's Commitment to zero or the Borrower being required to pregay the Loan
pursuant {o clause 13.1; or

the Borrower being reguired to make a payment to the Bank {o compensate the Bank or its hoiding
company for a lisbility to Taxes, Increased or additional cost, reduction, payment, foregone return or
loss purauant to clause 13.2,

then, without in any way limiting, reducing or otherwise qualifying the obligations of the Borrower
under clause 12 and this clause 13, the Bank shall endeavour to take such reasonable steps (and/or,
in the case of clause 13.2 and where the increased or additional cost, reduction, payment, foragone
return or loss is thatl of its holding company, endeavour o procure that its holding company takes
such reasonable stéps) as may be open to it (or, as the case may be, its holding company) to mitigate
or remove such circumstances (but not including (in the case of the Bank) the transfer of its rights
and obligations under this Agreemant {0 another bank or financial institution} unless to do so might
{in the opinion of the Bank} be prejudicial io the Bank {or, as the case may be, its holding company}
or be in conflict with the Bank’s {or. as the case may be, its holding company’s) general banking
policies or involve the Bank (or, as the case may be, its holding company) in expense or an increased
administrative burden,
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14.1

14.4.1

14.4.2

14.1.3

14.1.4

i4.1.5

14.1.6

14.2

14.2.1

14.2.2

14.2.3

15

45.1

Security, set-off and pro-rata payments

Application of maneys

Ali moneys received by the Bank under or pursuant to any of the Security Documents and expressed
to be appiicable in accordance with the provisions of this clause 14.1 shall be applied in the following

manner:

first in or toward payment of all unpaid fees, commissions and expenses which may be owing to the
Bank undegr any of the Security Documents;

secondly in or fowards payment of any arrears of interest owing in respect of the Loan or any part
thereof;

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

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

fifthly in or towards payment to the Bank of any other 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 entitied 1o
receive such surplus.

Set-off

The Borrower authorises the Bank (without prejudice to any of the Bank’s rights at law, in equity or
otherwise), at any time after the occurrence of any Event of Default and without notice to the Borrower:

to apply any credif batance to which the Borrower is then entitied sfanding upon any account of the
Borrower with any branch of the Bank in or towards satisfaction of any sum due and paysble 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 o execute all such documents
as may be necessary or expedient to effect such application; and

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

For such purposes, the Bank is authorised to purchase with the moneys standing to the credit of such
account such other currencies as may be necessary to effect such application. The Bank shall not
be obliged to exercise any right given to it by this clause 14.2. The Bank shall notify the Borrower

farthwith upon the exercise or purported exercise of any right of set-off giving full details in relation
thereto.

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 respective successors.
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15.2

15.3

15.4

15.5

18.6

18.7

No assignment by Borrower

The Borrower may not assign or transfer any of its rights or obligations under this Agreement or any
of the cther Security Documeants without the prior written consent of the Bank (which the Bank shall
he at full liberty to withhold).

Assignment by the Bank

The Bank may assign ali or any part of its rights in respect of its Commitment under this Agreement
or under any of the other Secuwrity Documeants to any other bank or financial institution (an Assignes)
with the consent of the Borrower (such consent not o be unreasonably withheld or delayed).

Transfors

The Bank (as transferer) may at any time, cause all or any part of its rights, benefits and/or obligations
under this Agreement and the Security Documents to be transferred to its Subsidiaries, Affiliates or
to a federal reserve bank, central bank or other monetary or reguiatory authority having jurisdiction
over the Bank without the consent of the Borrower or, with the consent of the Borrower (such consent
not to be unreasonably withheld or delayed), to any other bank or financial institution (a Transferes)
if the Transferee, by delivery of such agresment as the Bank and the Borrower may approve,
becomes bound by the terms of this Agreement and agrees to perform all or, as the case may be,
part of the Bank's chligations under this Agreement.  Any transfer by the Bank shali be offered and
effected in compliance with ali applicable laws and reguiations. If the Borrawer 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

if the Bank transfers all or any part of its rights, benefits and/or obligations as provided in clause 15.4
the Borrower underiakes, immediately on heing requested {o do so by the Bank and at the cost of the
Bank, o enter into, and to procure that the other Security Pariies shall enier into, such documents as
may he necessary or desirable to transfer to the Assighee or Transferee ali or the relevant pan of the
Bank’s interest in the Security Documents and all relevant references in this Agreement to the Bank
shall thereafler be consirued as a reference to the Bank andfor its Assignee or Transferee (as the
case may be) to the extent of thelr 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.  If the office through which the Bank is lending is changed pursuant o
this clause 15.8, the Bank shall notify the Borrower promptly of such change. The Bank shall not be
entitled to changes is lending office pursuant to this Agreement if the effect of such change would be
io cblige 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 uniess the Bank agrees that the Borrower shall not be obliged to pay that excess.

Dizclosure of information

The Bank may disclose {0 a prospective assignee, substitute or transferee or to any other parson who
may propose entering info contractual relations with the Bank in relation to this Agreement such
information about the Borrower as the Bank shall consider appropriate subject o the Bank obtaining
an appropriate confidentiality undertaking in a form approved by the Borrower from such potential
assignee, substitute or transferce,
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16.1

16.1.1

16.1.2

16.1.3

16.2

16.3

Notices and other matters
Motices

Every notics, request, demand, -daaumam_ or other communication under this Agresment or (unless
Otherwise provided therein) under any of the other Security Documents shail:

be in wiiling delverad personally or by firet-class prepaid |etter {airmail if available) or facsimile

transmission or other means of telecommunication in permanent written form;

be deemedio have been received, subject as otherwise provided inthe-relevant Security Document,
in the vase of a letter, whan delivered personailty or thise (3) days after it has been putin to-the post
and.inthe case of 4 facsimiie fransmission or othier means of telecommuriication in permanentwritten
form, at the time of despatch {provided that if the date of despatch is nota busin egsday inthe county:
of the addressee or if the timie of despatch Is after the close of busingss inn the country of the
addresses it shall be deemed to have besn received at the opening of business on the next such
business day); and

be sent:
{a) tothe Borrower at:

200 Aldersgate Strest
London EC1A 4HD

Fax no: 020 7382 5102
Email: KLESLONAct@uk kiine. com
Attention: Mr. Jitsuo Narita, Corporate and Accounting Group

(&} tothe Bank at;

Mizuho House
30 Oid Bailey
London EC4M 7AL

Telephone No: 020 7012 4522
Email; mizuhoch loansadmin@mhch.co.uk
Altention: Loans Administration Deparnment — Staven Watson

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

No implied waivers, remediss cumuliative
Mo failure or defay on the part of the Bank to exercise any power, right or remedy under any of the

Security Docurfients shall operate as a waiier thereof, nor shall any single or partial exércise by the
Bank of any power, right or remedy praclude any other or further exercise thereof or the exercise of

-any other power, right orremedy. The remedies provided in the Security Documents are cumidative

and are rot exclusive of any remedies provided by law.
Further assurance
Tre Borrower undertakes that the Security Docurnerits shall both at the date of execution and dalivery

thereof.and so-long as any moneys are owing under any of the Security Documents, be valid g
binding obligations of the respective parties therets and the rights of the Bank enforceable in
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16.4

16.5

16.6

17

18

18.1

accordance with their respective terms and that it will, at ifs expense, executs, sign, perfect and do,
and will procure the execution, signing, perfecting and doing by each of the other Security Parties of,
any and every such further assurance, document, act or thing as in the reasonahle opinion of the
Bank may be necessary or desirable for perfecting the security contemplated or constituted by the
Security Documents,

Conflicts

In the event of any conflict between this Agreement and any of the other Security Documents, the
provisions of this Agreement shall prevail.

Engtish language

All certificates, instrumsnts and other documents to be deiivered under or supplied in connection with
any of the Security Documents (sxcept for the Corporate Guarantess and any documents agreed by
the Bank and the Borrower) shall be in the English language or shail be accompanied by a cerified
English transiation upon which the Bank shall be enfitled to rely.

Counierparts

This Agreement may be sxscuted in any number of counterparts and by facsimile provided that

original signed copies are provided within a reasonable period of time thereafter. This has the samea
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 agreement, arrangemeant or
understanding between the parties o this agreement, each party acknowledges and accepts that any
liability of any party to any other party under or in connection with the Security Documenis may be
subject to Bail-in Action by the relevant Resolution Authority and acknowledges and accepts io be
bound by the effect of:

{8) any Bail-in Actien in relation to any such liability, including {without imitation):

(B a teduction, in full or in part, in the principal amount, or outstanding amount due
{inciuding any acorued buf unpaid interest) in respect of any such liability;

{i) a conversion of all, or part of, any such liability into shares or other instruments of
ownership that may be issued to, or conferrad on, it; and

{iiy a cancellation of any such liability; and

{b)  avariation of any term of any Secwrity Document to the extent necessary to give effect to any
Bail-In Action in relation to any such liability.

Governing law and jurisdiction

Law

This Agreement and any non-coniractual obligations arising cut of or in connection with it are
governed by and shall be construed in accordance with English law.
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18.2

Submission to jurisdiction

The Borrower agrees, for the benefit of the Bank, that any legal action or proceedings arising out of
of in connection with this Agreement or any non-contractual obligations arising out of or in connection
with this Agreement against the Borrower or any of its agsets may be brought in the Englizh couris.
The Borrower irrevocably and unconditionally submits to the jurisdiction of such courts. The
subrnission to such jurisdiction shall not (and shall nol be construed so as to) limit the right of the
Bank 1o take proceadings against the Borrowar in the courts of any other competant jurisdiction nor
ghall the taking of proceedings in any one or more jurisdictions preclude the taking of proceedings in
any other jurigdiction, whether concurrently or not.  The parties further agree that only the Courts of
England and not those of any cther State shall have jurisdiction to determine any claim which the
Borrower may have against the Bank arising out of or in connection with this Agreement.

IN WAITNESS whereof the parties to this Agreement have caused this Agreement to be duly executed on
the date first above writien.
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Schedule 1
Form of Drawdown Notice

{referred to in clause 2.2)

To:  Mizuho Bank, Utd., London Branch
Mizuho House
30 Old Bailey
London EC4M 7AU

For the attention of:  [«]

[#] 2020

$23,400,000 secured amortising multicurrency loan facility agreement dated [e]
2020 {the Loan Agreement}

1 We refer to the above Loan Agreement and hersby give you notice that we wish to draw down the
Commitment, namely $23,400,000 {in Dollars}[in the Equivalent Amount in the Alternative
Currency] on [e] 2020 and confirm that the first interest Period in respect thereof shall be three (3)
maonths. The funds shouid be credited to [name and number of account] with [details 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;

{a} noevent or circumstance has ocourred and is continuing which constitutes a Default;

{b) the representations and warranties contained in (i) clauses 8.1 and 8.2 of the Agreement and
(ii} the Corporate Guarantees are frue and correct at the date hereof as if made with respect
io the facis and circumstances existing as at such date;

{c) the borrowing to be effected by the drawdown of the Loan will be within our corporate powers,
has been validly authorised by appropriate corporate action and will not cause any limit on our
borrowings (whether imposed by statute, regulation, agreement or otherwise) to be exceaded;
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 Companies House
wabsite (hitps://beta.companieshouse.gov.ukf).

Words and expressions defined in the Loan Agreement shali have the same meanings where used hearein.

forand onbehalfof
“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 Cid Bailey
London EC4M TAU
For the attention of:  [s]
[¢]

$23,400,000 secured amortising multicurrency loan facility agreement dated [e]
2020 (the Loan Agreement)

We refer io the above Loan Agreement and hersby give you notice that we wish to [draw down the
Commitment, namely $23,400,000, in the Alternative Currencylflhave the Loan converled into the
Ajternative Currency on the first day of the next interest Period in respect of the Loan].

Words and expressions defined in the Loan Agreement shall have the same meanings where used herain,

for and on behalf of
“K” LINE BULK SHIPPING (UK) LIMITED
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Schedule 3
Form of Currency Certificate

{referred to in clause 4.2)
To: "K' Line Bulk Shipping (UK) Limited
200 Aldersgate Slrest
London ECTA 4HD
For the attention of: Mr. Jitsuo Narita, Corporate and Accounting Group
fe]

$23,400,000 secured amortising multicurrency loan facility agreement dated [»]
2020 {the Loan Agreement)

We refer to the Currency Notice dated {+] and to our discussions of the Agreed Rate,

We heraby confirm that, subject {6 vour countersignature of this Currency Certificate, the Agreed Rate shall
be [s].

For the purposes of clause 5.1 of the Loan Agreement, the Equivalent Amount of each of the instalments
due on the [remaining] Repayment Dates {other than the last instalment) shall be $[»] and the Equivaient
Amount of the last instaliment shail be $Js].

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

forand on behalfof
MIZUHO BANK, LTD., LONDON BRANCH

Acknowladged and agreed.

forand on behalfof
“K" LINE BULK SHIPPING (UK} LIMITED
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Schedule 4
Bocuments and evidence required as conditions precedent

{referred to in ¢lause 10)
Part 1
Constitetional documents

Copies, certifiad by an officer of the Borrower as true, complete and up to date copies of all documents
which contain or estabiish or relate {o the consiifution of the Borrower;

Corporate authorisations

Copies of written resolutions of the Sole Direcior of the Borrower approving such of the Security
Documents {o which the Borrower is, or I3 to be, party and authorising the signature, delivery and
perfarmance of the Borrower's obligations thereunder, certified (in a certificate dated no earlier than
five (5) Banking Days prior o the date of this Agreement) by an officer of the Borrower as:

(a} being true and corract;

{b}  being duly passed at meetings of the direciors of the Borrower duly convened and held;

{cy not having been amended, modified or revoked, and

() being in full force and effect,

together with originals or ceriified copies of any powers of attorney issued by the Borrower pursuant
{0 such resolutions:

Borrower's consents and approvals

A certificate (dated no sarlier than five (5) Banking Days prior to the date of this Agreement) from an
officer of the Borrower that no consents, authorisations, ficences or approvals are necessary for the
Borrower to authorise of are required by the Borower in connection with the borrawing by the
Borrower of the amount of 523,400,000 (or the applicable amount in the Allernative Currsncy)
pursuant {o this Agreement or the exacution, delivery and performance of the Security Documenis;
Corporate Guarantees

The Corporate Guarantees duly executed,

42



Part 2

Ship conditions

Evidence that the Ship;

(a} Registration and Encumbrances
is permanantly registered in the name of the Borrower through the Registry under the laws and
flag of the Fiag State and that the Ship and its Insurances and Reguisltion Compensation {as
defined in the General Assignment) are free of Encumbrances (pther than Permitted
Encumbrances);

(b Classification and survey

maintains the Classification free of all reguirements and recommendations of the Ciassification
Society; and

{¢) Insurance
is, or will on the Drawdown Date be, insured in accordance with the provisions of the Security
Documents and all requirements of the Security Documents in respect of such insurance have
been complied with, including, without imitation, evidence that approved brokers, insurers
andfor associations have issued or will issue letters of underiaking in favour of the Bank in the
approved form in relation to the Insurances;

Security Documenis

The Mortgage and the General Assignment each duly executed:

RMorigage registration

Execution of the Mortgage and evidence that the Mortgage has been, or will on the Drawdown Date

be, provisionally registered against the Ship through the Registry under the laws and flag of the Flag

State;

MNotices 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 Documents;

Erglish legal opinion

An opinion of Norion Rose Fulbright LLP, special legal advisers to the Bank in England and Wales in
form and substance satisfactory to the Bank; and

Panamanian legal opinion

An opinion of Patton, Moreno & Asvat, special lagal 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 Borrower

SIGNED by ... v

attorney-m-fact for and on beha!f of

HHY LINE BULK SHIPPING (UK) LIBITED
pursuant to a2 Power of Allornsy

dated ...

The Bank

SIGNED by ...
authorised s;gnatory for and on behalf of
MIZUHO BARK, LTD., LONDON BRANCH

T Tt Wat? Vengt? Vg gt
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Scheduie 2

information for the Purposss of Law 55 of 6 August 2008

Mortgagor/Borrower
Name and Address:

“K” LINE BULK SHIPPING (UK} LIMITED with registered office st 6th

| Floor, 200 Aldersgate Street, London EC1A 4HD, United Kingdom (the
_ Owner}; and

-.'Mortgagee Name
and Address:

L MIZUHO BANK, LTD., LONDON BRANCH a company incorporated under
1 the laws of Japan whose ragistered office is at 1-5-5 Otemachi, Chivada-
| Ku, Tokyo 100-8178, Japan acting for the purposes of this Deed through its
1 London branch at Mizuho House, 30 Qid Bailey, London EC4M 7AU (the

_ ;Mortgagee).
Mortgage Contract | / Licewbo 2020
Date: :
["Name of Vessel: MY VITTORIAY
["Vessel Details: Length 221.00m
Braadth 32.26m
Depth 19.85m
Tons Gross 41,953.00 tons
1 Tons Net 26,143.00

1 Having IMO number 9820645, International Call sign 3FJYS and more

particularly described in the Statutory Patente of Navigation NMumber 45468-

1 13-A

| Mortgage Amount:

| Twenty-three miliion four hundred thousand Dollars ($23,400,000) (or the .

equivalent in Yen) plus any other amount owad under the Qutstanding |
Indebtedness

' Maturity Date:

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

_. Interests, if any:

| Aggregate of the Margin (defined as 1.58% per annum) plus Cost of Funds

for such interast Period

Mode of Payment:

The Loan shall be advanced in full and in one amount and shall be repaid
by twelve (12} instalmenis, each such instalment to be repaid on each of
the Repayment Dates. Subject to the provisions of the Loan Agreement, the

amount of each instaiment (cther than the last instalment which shall be |

1 eighteen million four hundred and fifty thousand Dollars ($18,450,000) {or |

the eguivalent in Yen)) shall be four hundred and fifty thousand Dollars .
{$450,000) (or the equivalent in Yen). If the Commitment is not drawn in full,
then sach of the repayment instalments shall be reduced proportionately.

37428742 2 doox
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SIGNED, SEALED AND DELIVERED }
as a DEED }
% Jitsuo Newita y
for and on behalf of )

“K LINE BULK SHIPPING (UK) LIMITED }

pursuant to a power of attornay ¥ Aftorney-in-Fact

dated 74 Mwenle Zaro )
in the presence of: ﬁ},g k&fﬁ )

Witness

21
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ACCEPTANCE OF MORTGAGE

MIZUHD BANK, LTD., LONDON BRANCH a company incorperated in accordance with the laws of
Japan but acting for the purposes of this Deed through its branch at Mizuho House, 30 Old Bailey,
London EC4M 7AL DUOES HERERBY ACCEPT the annexed First Preferred Mortgage executed in its
favour by “K” LINE BULK SHIPPING (UK} LIMITED a company incorporated in accordance with the
faws of Englend dated 7 T e s 2020 covering the Panamafian Vessel m.v. "VITTORIA,
DOES HERERY ACCEPT the said Mortgage in all respects and agrees to all terms and conditions of
the said Morigage.

IN WITNESS whereof the said MIZUHO BANK, LTD., LONDON BRANCH has caused this Acceplance
of Morigage to be execuied as a deed this 77 day of Dreerls~2020

SIGNED, SEALED AND DELIVERED )

as a DEED }
by Shive Nowsra )
for and on behalf of }

MIZUHO BANK, LTD., LONDON BRANCH )

in the presence of: \Eﬂfdf\i‘r"t? 61!\iwizav~ y  Authorised Signatory

Witness
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