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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4851172

Charge code: 0485 1172 0039

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th March 2018 and created by BIBBY OFFSHORE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 3rd April 2018 .

Given at Companies House, Cardiff on 5th April 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



e

Chattel Mortgage In respect of Equipment on board m.v. "BIBRBY
SAPPHIRE™

pated oA 0 MOy chn 2018

{1 Bibby Offshore Limited
and

{2} Fara HoldCo Limited

Staphanzon Herwond LLF

1 Firebaary Ciroats, Lorckon EU2M 758
T+44 207329 4422 | F +44 20 7329 7100
L 84 Chancery Lane | wenw shiegsl corn

LURLIVEL S LARUE 6.1



Contents

18
i1
iz
13
i4
15
Appendix A
Appendix B

Appendix C

LONLIVEAR 189341

fage
Definitions and Interpretation ..oococrarnirrirnnns SR |
T T a1 g G O
Motices and other formalltlgs .o cmresammm v conaniend
BT OB st veunerreannnrsnssannerasasnrersansunsnnnssusnsssnnsaseassdinsaneedsharsrssnansssissnnsis
Representations and Warrantes. e s eneasistian &
D H LTI Lt canrenterassnentasraasraons aynssrsonnasaussssusnsansasneassageniorissassssnsasrnasnnrany 4
Powers of the MOortQaOee. ..o mrisiesserrsrcirsscasianssscsrmasnssn s sensensvsrancdd
Recelvers and a0mirisiralorS e rrsroriarsssasisarisrsins sorsisaassossessansald
Protection OF SECUEEY oo vvrciirmn s arn sairanns s crnnsastbssboissraranisnssesassasssrennnnrsnand
Payments ... erseanse he e e eene e samatn e g TS TR e e raa R va e ntann ks b eagnreiniAanae
T I s it s mnesasrmsanensnnnmsnsnsnsssnsenss unssnstsadseus aesntssbhathessisanssarstanrssnsnsnns s H
Asslgrment 310 TranSTBE .o rse s e ve s seeassassanaarsissasshns
Walvar of Rights as Surety .nvciciiiniien N -
MiscallEneoUsS .o USSP R TOUTPUPP £ §
Law and Jurisdlohon oo nseisa s tesnasetevazsieaacesararatasvane bob
8 B UIITIENE e vrvarvoneercurns tecantinrumes s crrstaantstinsdsrsarksrasnessvass ornnicrsases hid
Motice oF ASSIONMENT ... .or i arierriraiteiarmrne s ssrinesariasasesssasaksarssiesss A

Owner's Loss Pavable CIaUSE.cocceasniaies PR § <4



Chattel Mortgags

pateas AL AL e 2018

Balbwaan:

{1} Bibby Offshore Limited, a company Incorporated according to the laws of England
and Wales whose registered office is at 1 Parlk Row, Leeds, L51 5AB, United Kingdom
{together the "ODwner'); and

{2} Fara HoldCo Limited, 2 company incorporated in Jersey with reglstration aumber
125458 whose repistered office s at Aztec Group House, 11-15 Seaton Place, St
Helier, JE4 O0H Jersey (the "Morigagae™).

Wheraas:

{A} The Mortgagee has agreed to lend to Bibby North Star Limited, Huskisson Shipping
Limited and Rumford Tankers Limited (together the "Borrowers”) an amount not
exceading Afty million pounds sterling (£50,000,000% {the "Loan™} on the terms and
subject o the conditions set out in a foan agresmant
dated { {D W{W 2018 made between the Borrowers (as borrowers) and
the Mortgages (as lender) {(the "Loan Agreement”).

{2} Pursuant to the Loan Agreement, and as a condition precedent to the obligation of
the Mortgages to make the Loan available to the Borrowers, the Owner has, amongst
other things, agreed to execute and deliver in favour of the Mortgagee a first priority
chattel mortgage of the Equipment, as security for the payment of the Indebtedness
{the "Mortgags”}.

{3 The Dwner is the legal and benaficial owner of the Equinment.

This Deed witnessas as follows:

i Definitions and Interpretation
1.1 In this Deed:
"Assignad Property” means:
{a} the Equipment;
{b} the proceads of any insurance policy in respect of the Egulpment; and
{cy all Related Rights in respect of either of them.

"Dollars”, "$" and "USD" denote the lawlul currency of the United States of
Armerica,

"Encumbrance’ means a mortgage, charge, assignment, pledge, len or other
security interest securing any obligation of any person or any other agreement or
arrangement having a similar effect,

*Eauipment” means the equipment described in Schedule 1 to this Deed,
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"Parmitted Encumbrance’ means any Encumbrance which has the prior written
approval of the Mortgages,

"Related Rights” means, in relation to any assef:

{a) gt rights, powers, benefits, clalms, contracts, warranties, remedies,
security, guarantees, Indemnities or covenants for title in respect of that
asset: and

{b} any monies and proceeds pald or pavable in respact of that asset.

“Wessel” means the diving support vessel "RIBBY SAPPHIRE® registered in the
ownershis of Huskisson Shipping Umited and Rumford Tankers Limited under the
flag of Malta with Official Number 2268150 together with all her engines, machinery,
boats, tackle, outfit, fuels, spares, consumable and other storss, belongings and
appurtenances, whether on board or ashorg, including any which may in the futura
be put on board or may in the future be intended to be used for the Vessel If on
shore,

1.2 Unless otherwise specified in this Deed, or unless the context otherwise requires, all
words and expressions defined or explained In the Loan Agreement shall have the
same meanings when used in this Deed.

1.3 I this Daed:
1.3.1 words denoting the plurst number include the singular and vice versa;

1.3.2  words denoting persons include corporations, partnerships, assoclations of
persons {whether incorporsted or not) or governmental or quasi-
governmentsl bodies or authorities and vice versa;

1.3.3 references to Clauses are references to clauses of this Deed;
1.3.4  refersnces to this Deed Include the recitals to this Deed;

1.3.5 the headings and contents page(s) are for the purposs of reference only,
kave no legal or other significance, and shail be lonored in the interpretation
of this Deed;

1.3.6 references to any document {including, without limitation, to any of the
Finance Documents) are, unless the context otherwise reguires, references
to that document as amended, supplemented, novated or replaced from
time {o time;

1.3.7  references to statutes or provisions of statutes are refergnces fo those
statutes, or those provisions, as from time to time amended, replaced or re-
enacted; and

1.3.8  references to the Mortgagee include s successors, transferees and
assignees,
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Z.1

2.2

2.3

3.1

3.2

4.3

Morigags

Moartgage The Owner with full title guarantee (2} assigns absoiutely and
unconditionally to the Mortgagee all the Owner's right, title and Interest in and to the
Assigned Property existing st the date of this Deed and (b} agrees to assign
absoiutely and unconditionally to the Mortgagee all the Owper's right, title and
interast in and o the Owner's Assigned Property coming into existence in the future.

Bedemption If the Indebicdness has been unconditionally and irrevocably pald and
discharged in full and the Mortgages has no obligation to provide any further
financial accommuodation to the Owner the Mortgagee shall, at the request and cost
of the Owner, reassign the Assigned Property to the Owner absolutely without
racourss to, or any representation or warranty by, the Mortgages,

Full Titls The exclusions of Hability contalned In Sectlon 6{2) if the Law of Property
{Miscellanecus Provisions} 1994 Act shall not apply to the full title gusrantee given in
this Deed.

MNotices and other formalities

Motices of Assignment Immediately upon execution of this Deed, the Owner shall
give written notice in respect of the insurance policles relating to the Eguipment, in
substantially the form set out In Appendix B together with a loss pavable clause in
substantially the form set out in Appendix € each to be endorsad on each Insurance
nolicy relating o the Equipment pursuant to the assignment contained In clause 2.1,

Notice on Assets The Owner shall procure that untll the release of the security
constituted by this Deed, a notice shall remain fixed to the Equipment stating:

"Motice of Mortgage

This Dive Systermn has been mortgaged to Fars HoldCo Limited. The terms of that
mortgage prohibits any person selling, disposing, leasing or creating securlty over
this asset.”

Restrictions
Tha Owner shall not;

4.1.1 Hegstive pledge create or permit to arise or continue any Encumbrance
{other than any Permitted Encumbrance) affecting any part of the Assigned

Property:
4.1.2 Removal parmit the Eguipment to be removed from the Vessel;

4.1.3 Disposals purport to sell, offer for sale, transfer or assign the Assigned
Property other than as permitted by the Finance Documents;

4.1.4 Lease lease, let, hire or licence or permit to exist any lease, Ietting, hiring,
conditinnal sale or hire purchase agreement In respect of the Equipment,

4.1.5 Forfeit zllow, perform or consent to act or any omission to act which would
or might cause the Assigned Property to be forfeited and any applicable law
or which might jeopardise the Assigned Property;
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4.4

5.1

6.1

5.2

6.3

6.4

7.1

4.1,6 Trade aliow the Assigned Property to be used in any trade or business;
4.1.7  Part with Possession part with possession of the Equipment;

4.1.8 Fixed Property affix or allow the Equipment to be affixed to any property
inn such a manner that the Equipment ceases 1o be separate and free of the
fight of any owner of such property;

4,1.9 Damags allow the Equipment o deteriorate In condition or value, otherwise
than through normal wear and tear,

Covenants for Title The obligations of the Owner under this Deed are in addition to
the covenants for tile deemed to be included in this Deed by virtue of Part 1 of the
Law of Property {Miscellaneous Provisions) Act 1994,

Representations and Warrantles
The Owner represents and warrants 1o the Mortgagee that

5.4.1 Mo Security there Is no Encumbrance affecting any of the Assigned
Property, other than an Encumbrance in favour of the Mortgagee or
Parmitted Encumbrances; and

5.1.2  Ownership the Qwner is solely and beneficlally entitled to the Assigned
Property.

Insurance

Caver Tha Owner shall affect and maintain insurance in respect of the Equipment, n
such amounts and on such terms and to the extent as the Mortgagee may
reasonably reguire.

Policy The Owner shali enface its policies of insurance with a notice of the interest
of the Mortgages and shall as soon as rgasonably practicable pay when due afl
prefmiums payable in respect of any Insurance of the Equipment and deliver to the
Mortgages svidence satisfactory to the Mortgagee of payment of such premiums
upon raguest by the Mortgagee,

Proceeds Subiect to the provisions set out i the form of loss payable clause In
Appendix C to this Deed, all monies received under any Insurance policy relating o
the Equipment shall be applied in discharge of the Indebtedness. The rights of the
Mortgagee under this Clause are subject to the rights and claims of any person
having any prior right to suth monles.

Failure Yo Insure i at any time the Equipmaent 15 not Insured in accordance with
this Clause, or f the Owner fails to produce evidence of that insurance, the
Mortgages may (but shall be under no obligation to) st the expense of the Owner
insure the Equipment and the Dwner shall indemnify the Mortgagee against any
money expendad by the Mortgagee for that purpase,

Powers of the Mortgages

Timing of Enforcement The Morigagee may enforce the security created by this
Deed if an Event of Default occurs,
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7.2

7.3

74

7.5

7.6

77

7.B

7.9

7.10

7.1

7,12

Enforcement Process The Mortgagee may enforce this security by tsking
possession of, retaining and disposing of all or any part of the Assignad Properly,
appointing one or more recelvers or administrators and by exercising any power,
asuthority or discretion conferred by the Law of Property Act 1925 or this Deed.

Right to enter Vessel The Morltgages and any raceiver may without notice enter
the Vessel or any premises where the Equipment is kept for the purposes of valuing,
inspecting or exercising any power of sale hereunder in respect of the Eguipment.

Effect of Moratorium The Mortgagee may not exercise its rights under this Clause
where that right arises as a result of enforcement occurring solely due to any person
cbtaining or taking steps to obtain a moratorjum pursuant to Schedule Al of the
Inselvency Act 1986,

SAdministrators The Mortgagee may sppoint an administrator or administrators
pursuant to Part I and Schedule BL of the Insclvency Act 1986,

Other powers The powers conferred on 2 receiver and administrator by this Deed
may be exercised by the Morlgsgee without first appoiniing a receiver or
administrator and notwithstanding any such appointment.

Possession The Morbgages shall not be lizble to account to the Owner as
mortgagee in pessession for any money not actually received by the Mortgages., IF
the Morigagee or any receiver or administrator takes possession of the Assigned
Property it or he may at any time relinguish such possession,

Protection of purchasers No person shall be:

7.8.1  obliged to enquire whether the right of the Mortgagse to appoint 8 receiver
or the right of the Mortgagee or any recelver to exercise any of the powers
conferred by this Deed has arisen or become exerdsable; or

7.8.2 concerned with the propristy of the exercise or purported exercise of such
POWErS,

Extension of Powers The power of sale or cther disposal conferred on the
Mortgagee and on any receiver by this Deed is in addition to the statutory power of
sale under Section 101 of the Law of Property Act 1925, Such power shall arise on
execution of this Deed as If the Indebtedness were immediately due and payabie,

RBestrictions The restrictions contained in Section 93 and 103 of the Law of
Property Act 1925 shall not apply to this Deed or to the exercise by the Mortgages of
its right to consolidate all or any of the security created by or pursuant to this Deed
with any other security now or in the futura or to its power of sala.

Mo Liability No Mortgagee or receiver shall be llable for any oss, costs or expense
Incurred by the Owner as & result of taking any action permitted by this Deed, any
negiect or default in connection with the Assigned Property or the taking possession
of or realising any part of the Assigned Property except in the case of gross
negligence or wilful default,

Immediste Recourse The Mortgagee may enforce its rights under this Deed
without taking any actlon or making any claim against any other person,
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8.1

8.2

8.3

8.4

8.5

9.1

Recoivers and administrators
Capacity of Receivers Each person appointed to be a receiver:

8.1.1 may act individually or together with any other person appointed or
substituted as recelver;

8.1.2 shall be deemed to be the agent of the Owner which shall be solely
responsible for his acts, defaults and liabllitles and for the payment of his
remuneration and no receiver shall at any time act as agent for the
Mortgages; and

%,1.3 shail be remunerated for his services at a rate to be fixed by the Mortgagee
from bme to Hme without being limited to the rate specifled by the Law of
Progerty Act 18925,

Statutery Powers of Appointment The powers of appointment of receiver shail be
in addition to all statutory and other powers of appointment of the Mortgagee and
such powers shall remain exercisable from time {o tme by the Mortgagee in respect
of any part of the Assigned Property.

Powers Any receiver appointed under this Deed shall be & receiver and manager.
Any receiver or administrator may upon such terms and conditions a3 he thinks fit:

8.3.1 exercize ail the powers conferred by the Law of Property Act 1925;

£.3.2 exercise all the powers of an administrative recelver as set out in Schedule
i to the Insuivency Act 1986 (whether or not he Is appointed ss an
administrative recelver);

8.3.3  door omit to do anything which the Owner itself could do or omit to do; and

8.3.4 eske any action which s incidental or conducive to performance of his
functions or the sxercise of any powers conferred on or vested In him.

Jeint appointment Joint receivers or joint administrators may exerclss powers
jointly or severally. Different receivers may be appointed of separate parts of the
Assigned Proparty.

Application of receipts Al amounts received by the Mortgagee arising from the
exarcise by the Mortgages of its rights, powers, discretions and remedies under or
pursuant to this Dead shall, unless ptherwise agreed by the Morigages, be applied by
the Mortgage in or towards satisfaction of, or refention on account for, the
Indebtedness in such manner as the Mortgagee may in its discration determine.

Protection of security

Presepvation This Deed is in addition to any other rights or securlty, now and in
the future, held by the Morigagee from the Owner or any other person for the
Inddebtedness. This Dead shall not mearge with or prejudice or be prejudiced by any
such rights or security or any other contractual or legal rights of the Mortgagee. No
action ar inaction by the Morigages In relation to any other rights or security interest
shall affect its rights under this Deed,
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9.2

9.3

5.4

1o

0.1

1.2

10.3

Attorney The Owner by way of security irrevocably appoints the Mortgagee and any
receiver of administrator severally to be the altorney for the Owner {with full power
of substitution and delegsation) in the name of the Owner and on ks behalf and Its act
and deed to slgn or execute all such deeds, instruments and documents and do sl
such acts and things as may be reguired by the Mortgagse or any receiver or
administrator pursuant to this Deed or the axercise of any of their powers.

Further assurance The Cwner shall at its own cost at the reasonable reguest of
the Mortgagee or any recelver or adminisirator executs any deed or document and
take any action necessary or desirable to;

9.3.1 perfect or protect this security or s priority {it being undersiced the
Mortgagee s under no obligation to perfect or protect the Sscurity); or

$.3.2 facilitate the realisstion of the Assigned Properiy or the exercise of any
rights or powers of the Morlgages or any receiver or administrator; or

and the covenants contained in 5.2{1)¥b} of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to this obligation.

Notice of other intarest The Mortgages may open & new account upon recelving
notice of any charge or interest affecting the Assigned Property. No payment
received by the Mortgages after receiving such notice shall be appropriated towards
or have the effect of discharging the Indebltedness outstanding at the time of
receiving such notice whether or not the Mortgages opens any such scoounts. The
Mortgagee may redeerm any prior Encumbrance or procure the transfer of any prior
Security to itself. The Owner shall reimburse the Mortgagee on demand for all
reasonable costs and expenses incurred by the Mortgagee in connection with that
redaemption or transfer.

Payments

External factors Al payments made by the Owner under thls Deed shall be paid
without set-off or counterclaim o the credit of such account as the Mortgages may
designate and shail be made in full and free and dear of any deduction or
withholding save for such deductions and withholdings as are required by law, If the
Qwner Is required by law to make any deduction or withholding from any payment
due under this Deed, the Owner shall simultanecusly pay whatever additional
amount is necessary to ensure that the Mortgagee receives and retains a net sum
equal to the payment it would have recelved had no deduction or withholding been
made,

Sat-off The Morigagee may at any thme or times without notice (hoth before and
after demand) set off any matured Habllity of the Owner to the Mortgagee against
any matured liability of the Mortoagee to the Owner and may for such purpose
convert, purchase or exchange any currency and estimate any unascertained
obllgation.

Indemnity The Mortgagee shall be entitled to recover from the Owner on demand
all losses, expenses, payments and dishursements incurred by the Mortgagee in or
about or incidental to the exercise by it of any of its rights, powers, discretions and
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remedies under this Deed or otherwise as mortgagee of the Equipment together with
interest.

11 Noticas

1.1 Any communication to be made under or in connection with this Deed shall be made
in writing and, uniess otherwise stated, may be made by fax or letter or {subject to
Clause 11.5) slectronic mail,

11.2 The address and fax number {and the department or officer, ¥ any, for whose
attention the communication is to be madse) of sach parly W this Deed for any
communication or document to be made or delivered under or In connection with this
Desd are:

11.2.1  in the case of the Owner, 1 Park Row, Leeds, L51 SAR United Kingdom (fax
no: 44 {0) 1224 857758 marked for the attention of CFO/ Legal Counsel;
and

11.2.2  in the case of the Mortgages, Aztec Group House, 11-15 Seaton Place, St
Heller, JE4 O0OH Jersey {fax no: +44 {0} 1534 833033) marked for the
attention of The Board, FaralSY@aziecgroup.co.uk;

or any substitute address, fax number, departrment or officer as any party may notify
to the other by not less than five (5) Business Days' notice.

11.3 Any communication or document made or delivered by one party to this Deed to
another under or in connection this Deed will only be effective;

11.3.1  if by way of fax, when recelved in legible form; or

11.3.2  if by way of letter, when it has been left at the relevant address or five (5)
Business Davs after being deposited in the post postage prepaid in an
envelope addressed to it at that address; or

11.3.3  if by way of electronic mail, in accordance with Clause 11.5;

and, I a particular departrent or officer is specified as part of iis address details
provided under Clause 11,2, If addressed o that department or officer,

Any communication or documant to be made or delivered to the Mortgagee will be
effective only when actually recelved by the Mortgages.

11.4 Any notice given under or in connectlon with this Agreement must be in English. All
other documents provided under or In connection with this Agreement must be:

11.4.1 in English; or

11.4.2 ¥ not in English, and if so required by the Mortgagee, accompanied by a
certifled English transiation and, in this cese, the English trensistion will
prevail unless the docurnent is g constitutional, ststutory or other official
document.

11.5 Electronic Communication
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1z

12.1

12.2

12.3

12.4

i3

i3.1

11.5.1 Any communication o be made in connection with this Deed may be mads
by electronic mall or other electronic means, W the Qwner and the
Mortgagee:

{a) agree that, unless and until notified to the contrary, this is to be an
acceptad form of communication;

{b} notify each other in writing of their electronic mail address andfor
any other Information reguired to enable the sending and receipt of
information by that means; and

{c} notify sach other of any change to their address or any other such
inforration supplied by them.

11.5.2 Any electronic communication made between the Owner and the Mortgages
will be effective only when actuslly received in readable formm and
acknowiedged by the recipient (it belng understood thet any system
generated responses do not constitute an acknowledgement) and In the
case of any slectronic communication made by the Owner to Mortaages only
if it is addressed in such a manner as the Mortgayee shall specify for this
purpose.

Asgzignment and transfer

Transfer by Mortgagee The Mortgagee may assign any of its rights or transfer
any of its rights and obligations under this Deed in accordance with and subject to
the Loan Agreement.

Mo transfer by Owner The Owner shall not transfer any of its rights or obligations
undear this Deead,

Disclosure The Mortgagee may give such Information relating to the Owner and
this Deed as it thinks it to any person proposing to take an assignment or transfer
from the Mortgagee or to enter into contractual relations with the Mortgagee with
respect to this Deed.

Merger or amalgamation The Indebtedness shall extend te sl lisbilities of the
Owner to the Mortgagee notwithstanding:

12.4.1  any chanoe of name of the Mortgagee;

12.4.2  is absorption by or In or amalgamation with any other bank or person; or
12.4.3 the acquisition of all or part of its undertaking by any other bank or parsan.
Waiver of Rights as Surety

The rights of the Mortgagee under this Deed, the security constituted by this Deed
and the representations, warranties, covenants and obligations of the Owner
contained In this Deed shall not in any way be discharged, impaired or otherwise
affected by:
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13.1.1 anv forbearance {whether a5 to payment or otherwise) or any time or other
indulgence granted to any of the other Security Parties under or In
connection with any of the Finance Documents;

13.1.2 any amendment, variation, novation or replacement of any of the other
Finance Documents;

13.1.3 any fallure of any of the Finance Documents to be legal, valid, binding and
enforceable in relation to any of the other Security Parties for any reason;

13.1.4 the winding-up or dissolution of any of the other Security Parties;

13.1.5 the releass {whether In whole or in part) of, or the enlering into of any
compromise or composition with, any of the other Security Parties; or

13.1.8  any other act, omission, thing or creumstance which would or might, but for
this provision, operate to discharge, impalr or otherwise affect the same.

13.2 Untli the Indebtedness has been unconditionally and irrevocably paid and discharged
in full, the Owner shall not by virtue of any payment made under this Deed or under
the Mongage on account of the Indebtedness or by virtue of any enforcement by the
Mortgagee of itz rights under, or the securlty constituted by, the Morlgage andfor
this Deed or by virtue of any relationship between or transaction involving, the
Owner and any of the other Security Partles:

13.2.1 exerclse any rights of subrogation in relation to any rights, security or
moneys held or received or receivable by the Morlgagee or any other
persan; or

13.2.2 exercise any right of contribution from any of the other Security Parties
under any of the Finance Documents; or

13.2.3 exercse any right of set-off or counterclaim wgalnst any of the other
Security Partles: or

13.2.4  receive, clalm or have the benefit of any payment, distribution, security or
indemnity from any of the ather Security Parties; or

13.2.5 unless so directed by the Mortgages {whan the Owner will prove in
accordance with such directions), claim as a creditor of any of the gther
Security Partles in competition with the Morlgagee

and the Owner shall hold in trust for the Mortgagee and forthwith pay or transfer {as
appropriate’ to the Mortgagee any such payment {including an amount equal to any
such set-off), distribution or bhenefit of such security, indemnity or claim in fact
received by L.

i4 Miscellansous

14,1 Variations No variation of this Deesd shall be valid unless in writing signed by the
Cwnar and the Mortgages.
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14.2

14.3

i4.4

14.5

18

15.1

15.2

15.3

15.4

15.5

Waivers No failure by the Mortgsgee to exercise and no delay on its part in
exercising any rights shall operate a5 2 walver of that right. No single or partial
axercise of any right shall preclude any further or additional exercise of that right.

Partial Invaildity If any provision of this Deed s or hecomes iilegal, invalid or
unenforceable in any respect the leoality, validity and enforceability of the remaining
provisions of this Deed shall not be sffected or impalred,

Ceunterparts This Deed may be executed in any number of courderparts and this
has the same effect as If the slgnatures on the counterparis were on a single copy of
this Deead,

Contracts {Rights of Third Parties) Act 1998 A person who is not a party to this
Deed has no right under the Contracts {Rights of Third Partles) Act 1999 to enforce
or to enjoy the beneflt of any term of this Deed,

Law and Jurisdiction

This Deed and any non-contractual obligations arlsing from or In connection with i
shall in all respedts be governed by and interpreted in accordance with English law.

Far the exclusive henefit of the Mortgagee, the Owner Irrevocably agrses that the
courts of England are to have exclusive jurisdiction to settle any dispute (&) arising
from or In cennection with this Deed or (b} relating to anvy non-contractual
chbligations ariging from or in connection with this Deed and that any proceedings
may be brought in those courts,

Mothing contained In this Clause shall imit the right of the Mortgegee to commence
any provesdings against the Owner in any other court of competent jurisdiction nor
shall the commencement of any proceedings against the Owner in ong or more
Jurisdictions preciude the commencement of any proceedings in any other
jurisdiction, whether concurrently or not,

The Mortgagee shall in addition have the right to arrest and tske action against the
Vessel and/or any other vessel for the time being belonging to the Owner wherever it
or thay may be, for which purpose the Owner irrevocably agrees that any claim form,
notice, judgment or other legal process may be served on the Owner or on the
Vessel or on the master {or anvone acting as the master} of the Vessel or of the
vessel against which the action is taken, which shall be deemed good service on the
Owner, the Vesseal or such other vessel for all purposes.

The Owner irrevocably walves any objection which it may now or In the future have
to the laying of the venue of any proceedings In any court referred to in this Clause
and any claim that those procesdings have bean brought In an inconvenient or
inappropriate forum, and irrevocably agrees that a judgment in any proceedings
commenced in any such court shall be conciusive and binding on it and may be
enforced In the courts of any other jurisdiction,
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In withess of which this Deed has been duly execuied and delivered the day and year first
before written.

Bigned and deliverad

&5 a Deed

by Bibby Offshors Limited
acting by

Witness signature:.
Nama:
Address:

Signed and delivered
&% 8 Poed

by Fara HeldCo Limited
acting by

its duly authorised

L L L R )

in the presence of:
WHNesS SIgNBLUTE ..o isessirrscarssnsssns resassioss

Marme:
Address:
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In witness of which this Deed has been duly executed and deliverad the day and vear first
hefore written,

Signed and deliverad

a2s g Deead

by Bibby Offshore Limited
acting by

its duly authorised

Tt ot o s gt g Cngatd gt

in the presence of;

WHRESS SIONBIUTE . o e s semrsesnns
Mams:
Address:

Slgned and delivered
as a Deed

by Fara HeldCo Limited
acting by

FACK, AR
its duly authorised

O (LECTOL

inn the presence of;

R I W B L W

Witness sionaturss
Mame:
Address:
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Apnendix A
The Equipment

DIVE SYSTEM

Saturation System
Maximum aperating depth
Main living chambers
Dae-comprassion chamber
Living chamber

Day chamber

HLE svacuation chamber
Port ball

Starboard bel

{Zas storage

BHirty Gas

HP Gas transfer Comprassor
LB afr

Bivar gas reclalm

Alr diving

Dive Moonpool

Dive system classified to
# Llovds Register Class

e IMCA
= DMA

« SOLAS
e IMO

LEELIVEI18AB5 36,1

External Environmental Control System
300m

Z x 6 persons living chambers {20.9m%)
1 x 6 person living chamber {22.5m%)

1 % 4 person day chamber {14.5m}

1 % & person day chamber {9.2m%)

1% 15 person (7,98 m?)

1 x 3 person (5.2 m’)

1 % 3 person (5.2 m")

96 hottles {21,000m’ capacity)

4 ¥ 200bar {10700tre)

2 % Rix 35 ofm (250bar supply}

2 % Rollair 360 cfm (Bbar supply)

4 % Corken 11.4 ofm {70bar supply}

1 % Alr dive chamber, twin basket deplovyment skid

2 x moonpoo! {port / starboard)
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Appendix B
Motice of Assignment

{for attachment by way of endorsement to the Policy or Entry in respect of Equipment {as
more particularly desoribed In the Schedule attached hereto) on heard the Vessel)

Equipment on board m.w. "BIBBY SAPPHIRE” {the "Vasael™)

Sibby Offshore Limited {the "Owner") of 1 Park Row, Leeds, LS1 SAB United Kingdom, the
owner of the Equipment on board the Vessel {as more particularly described in the Schedule
attached hereto} glve notice that by B first priority assignment
dated 2018 rmade in favour of Para HoldCo Limited {the
"Mortyagee") we have assigned to the Mortgagee all rights and interests of every kind which
we have now or at any later thme 1o, in or in connection with:

1 all policias and contracts of insurance, which are effacted in respect of the Equipment
on board the Vessel (as more particularly described in the Schedule attached hereto}
an board the Vessel or otherwise in relation to it; and

2 all rights and other assets relating to, or derived from, any of the foregoing, including
any righis to a return of a premium.

Endorsement of this Notice of Asslgnmaent on a Policy of insurance In respect of the Equipment
an board the Vessal (a3 more particularly described in the Schedule attached hereto) shall be
deemed to constitute acceptance by the underwriters or club to the terms of this Notice of
Agsignment.

Signed:

For and on hehalf of
Bibby Offshore Limited

Datad: 2018
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Schedule io the Notice of Assignment

The BEguipmeant

DIVE SYSTEM

Saturation System
Maximum operating depth
HMain living chambers
Da-compraession chamber
Living chamber

Day chamber

HLE evacuation chamber
Port bell

Starboard beali

Gas storage

Dirty Gas

HE Gas transfer comprassor
L air

Diver pas reclaim

Air diving

Dive Moonpool

Dive system classified o
s Lloyds Ragister Class

« IMCA

s DMA

= SQLAS
s IMO

LONLIVEVII88TRIS.E

External Environmental Conirol System
300m

2 % § persons living chambers (20.9m™}
1 % 6 person living chamber (22.5m)

1 % 4 person day chamber (14.5m™)

1 % 6 person day chamber (9.2m”)

1 % 15 person {7.98 m”}

1 % 3 person (5.2 m?)

1 % 3 person (5.2 m’}

86 bottles {21,000m” capacity)

4 x 200bar (1070litre)

2 % Rix 35 cfm (250bar supply)

2 x Rollair 360 ofm (Bbar supnly)

4 % Corken 11.4 ofm {70bar supply)

1 x Alr dive chamber, twin basket deployment skid

2 ¥ moonpoo! {port / starboard)
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Appendin C
{hwner's Loss Pavahble Clause

Bguipment on board m.v. "BIBBY SAPPHIRE" {the "Vessel")

By a first priority assignment dated 2018 made by Bibby Offshore
Limited {the "Owner") in favour of Fara HoldCo Limited (the "Mortgages™) the Ownear has
agssigned to the Mortgagee all rights and interests of svery kind which it has now or at any
fater time fo, in or in connection with, amongst other things, the insurances (o which this
Poiicy relates.

Except as provided below, all sums payable under this Pallcy shall be paid to the Mortgagee.

The exceptions are that, unless and until the Morigagee gives written notice to the contrary
any sum payable in relation to a casually to the Eguipment on board the Vessel (as more
particiiarly described Delow) in respect of which the cialm or the aggregate of claims against
all Insurers before adjustmaent for any relevant franchise or deductible which does not exceed
US%500,000 shall be paid to the Owner,
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Schedule to Loss Payable Clause

The Bquipment

DIVE EYETEM

Saturation System
Maximum opoerating depth
Main living chambers
De-compression chamber
Living chamber

Day chamber

HLB avacuation chamber
Port bell

Starboard bell

&as storage

Dirty Gas

HP Gas transfer compressor
LP air

Diver gas reclaim

Alr diving

Dive Moonpouol

Dive system classified to ;
» Lloyds Register Class

= IMCA
=  [MA

s SOLAD
e IMO

LONLIVENI 1605381

External Enviranmental Control System
300m

7 x & persons living chambers (20.9m7%)
1 x & parson living chamber {22.5m%)

1 x 4 person day chamber (14.5m%)

1 x 6 person day chamber {9.2m"}

1% 15 persen {7.98 m®)

1% 3 person (5.2 Mm%

1 % 3 person {5.2 m®)

86 bottles (21,000m?® capacity)

4 x Z00bar (1070litre)

2 % Rix 35 ofm (250bar supply)

2 x Rollair 360 cfm (Bbar supply)

4 % Corken 11.4 cfim {70bar supply)

1 ¥ Alr dive chamber, twin basket deployment skid

2 » moonpool {port / starkoard)
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