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859J of the Companies
Act 2006
' Particulars of a charge

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www companieshouse govuk
lasi page

J What this form 1s for x What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by reqister a charge whege there 1s no www companieshouse gov uk
an instrument nstrument Use forr

This form must be delivered to the Registrar for registrat

21 days beginning with the day after the date of creation of 1

delivered outside of the 21 days it will be rejected unless it i<
ourt order extending the tme for delivery

e

14/03/2014 #i01

You must enclose a certified copy of the instrument with thi COMPANIES HOUSE

scanned and placed on the public record

Company details El—‘——‘—— For official use
Company number l OI 8 f‘# l 4 l 7 [9 ’—g—,z_ = Fulling m this form

Please complete in typescnpt orin
Company name in fuli I Ceona Ship 1 Limited bold black capitals

I : All Fields ara mandatory unless
specified or indicated by *

u Charge creation date
Charge creationdate " 1 [°g W % I’z o "1 "4
E Names of persons, security agents or trustees entitled to the charge

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

Name ABN AMRO Bank NV

(the "Secunty Agent")

Name

Name

Mame

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

[} ! confirm that there are more than four persons, secunity agents of
trustees entitled to the charge
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MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descnption

Continuation page
Please use a continuation page if
you need ta enter more detalts

Fixed charge or fixed secunty

Does the instrument include a fixed charge or fixed security over any tangible
or intangsble (or in Scotiand) corporeal or incorpereal property not descnbed
above? Please tick the appropnate box

Yes

E‘No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[:] Yes Contnue
No Goto Section?

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

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please

tick the appropnate box

[] VYes
No

04/13 Version 10




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of
the propeity or undertaking which s the subject of the charge

[]

© This statement may be filed after
the registrabion of the charge (use
form MRG6)

Signature

Please sign the form here

Signature

Signature No Image Available

X X

hiadion, %fﬁ L Millioms LLP

This form must be signed person with an interest in the charge

04/13 Version 1 0




MRO1

Particulars of a charge

E Presenter information

“ Important information

We will send the certificate to the address eniered
below All detalls given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company’s Registered Office address

Contact name
Emelne Yew

Company name

Watson, Farley & Williams LLP

Address

15 Appold Street

Post town

County/Region
London

e Tefelafaf 2wl

l Country

United Kingdom

ox

Tetephone

0203 036 9838

Certificate

We will send your certificate to the presenter's address
If given above or to the company’s Registered Office If
you have |efi the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

(O The company name and number match the
infermatton held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in Sections
356,788

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

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

ooo O o o g o d

Please note thatall information on this form will
appear on the public record

E How to pay

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

Make cheques or postal orders payable to
‘Companies House'

EWhere to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below

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

DX 33050 Cardiff

For compames registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edmburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Belfast 1

ﬂ Further information

For further informaton, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form 1s available in an
alternative format Please visit the
forms page on the website at
www companieshouse gov uk

This form has been prowided free of charge by Companies House

04/13 Version 10




in accerdance with
Sections 859A and
8594 of the Companies
Act 2008

MRO1 - continuation page

Particulars of a charge

Description

Please give a short descnption of any land (including buildings), ship, arrcraft or
intellectual property registered (or requued to be registered) wn the UK which 1s

subject to this fixed charge or fixed secunty

Description

04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number 8447952
Charge code: 0844 7952 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th March 2014 and created by CEONA SHIP 1 LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
14th March 2014

Given at Companies House, Cardiff on 18th March 2014

R OF r,
i 04’4

# @

Companies House -

REGISTRAR OF COMPANIES

"By,

404 R, e
= g
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Execution Version

Dated {0 MARCU 3014

CEONA SHIP 1 LIMITED
as Owner

and

ABN AMRO BANK N.V.
as Security Agent

PRE-DELIVERY CONTRACT ASSIGNMENT

relating to
the construction and installation of the Amazon Equipment

We hereby certify this document to be a true
copy of the original.

Watson, Farley ﬁmams upe

15 Appold Streat
London EC2ZA 2HB
United Kingdom

Watson, Farley & Wiillams
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THIS DEED 1s made on YO MARUL 014

PARTIES

(1)

(2)

CEONA SHIP 1 LIMITED, a company incorporated in England and Wales with registered
number 08447952 whose registered office I1s at 3 Shortlands, London W6 8DA, Engiand (the
"Owner"), and

ABN AMRO BANK N.V., acting through its office at Agency Syndicated Loans (PAC HQ8042},
Gustav Mahlerlaan 10, 1082 PP Amsterdam, The Netherlands (the "Security Agent" which
expression includes 1ts successors and assigns)

BACKGROUND

(A)

(B)

(C)

(D)

By a term loans and performance bonds facility agreement dated 14 January 2014 (as
amended from time to time) and made between, inter alios, (1) the Owner and Ceona
Equipment Limited as borrowers {the "Borrowers") and hedge guarantors, (1) Ceona Holding
Ltd as the parent guarantor, (m) the financial institutions hsted therewn as lenders {the
"Lenders”), (v} ABN Amro Bank NV as facility agent (the "Facilty Agent") and (v) the
Security Agent, It was agreed that the Lenders would make available to the Borrowers term
loans and performance bonds facilities of up to USD 289,754,742 (as amended by a
supplemental agreement dated D MARCH 2014 and made between the same
parties and as may be further amended from time to time} (the “Facillity Agreement”)

By the Facility Agreement It was agreed that the Secunty Agent would hold the Securty
Property on trust for the Secured Parties

It 1s a condition precedent to the availlability of the facilties under the Facility Agreement
that the Owner enters into this Deed as security for the Secured Liabilities

This Deed supplements the Facility Agreement and is one of the Pre-delivery Securty
documents referred to in the Facihty Agreement

OPERATIVE PROVISIONS

1

11

DEFINITIONS AND INTERPRETATION
Definitions
In this Deed

“Amazon Vessel” means the multi-lay pipe laying vessel, which is to be constructed by the
Manufacturers for, and purchased by the Owner under the Amazon Construction Contracts

"Builder" means Huwsman Equipment BV, a company incorporated in the Netherlands
whose principal office s at Admiraal Trompstratt, 3100 AD Schiedam, The Netherlands

"Builder’s Certificate” means the builder’s certificate to be delivered by the Builder to the
Owner on the Amazon Vessel Outfitted Delivery Date pursuant to the Contract.

Contract” means the contract dated 25 July 2013 and made between (1) the Builder and {u)
the Owner for the construction by the Builder of the Amazon Equipment and installation of
part of the Equipment on the Amazon Vessel

"Equipment” means the 570 mt vertical pipe-lay equipment and cranes to be canstructed by
the Equipment Manufacturer and installed on the Amazon Vessel

"eacility Agreement” means the facility agreement referred to i Recital (A)
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1.2

1.3

1.4

“Guarantor” means Cooperatieve Centrale Raiffeisen-Boerenleenbank B A (Rabobank
Nederland) a company incorporated in the Netherlands whose principal office 1s at
Croeselaan 18, 3521 CB Utrecht, the Netherlands

Party" means a party to this Deed

"Rabobank Refund Guarantee" means the Performance Bank Guarantee No GU251725BGA
for EUR 8,090,000 dated 1 August 2013 and i1ssued bythe Guarantor

"Receiver" means any receiver andf/or manager (or joint recewers and/or managers)
appointed under Clause 6 4 (Right to appoint Receiver or Administrator)

“Related Rights" means, n relation to a Secured Contract, all nghts and interests of every
kind which the Owner now or at any later time has to, in or in connection with that Secured
Contract or in relation to any matter ansing out of or in connection with that Secured
Contract, including, without imitation

{a) all nights and interests relating to any amount of any kind payable under the terms
of that Secured Contract,

(b} in the case of the Contract, all nghts to reject or take delivery of the Equipment
pursuant to the Contract,

(c} all rights to commence, conduct, defend, compromise or abandon any legal or
arbitration proceedings relating to that Secured Contract or to any matter ansing
out of or in connection with that Secured Contract, and

(d) all nghts to damages, interest, costs or other sums payable under any judgment or
order of any court, or any arbitration award, relating to that Secured Contract or to
any matter anising out of or in connection with that Secured Contract

vsecured Assets” means the assets of the Owner assigned or charged by the Owner under
this Deed

"Secured Contract” means

{a) the Contract, or

(b) the proceeds of the Rabobank Refund Guarantee

“secured Liabilities” means all present and future obligations and liabilities (whether actual
or contingent and whether owed jointly or severally or in any other capacity whatsoever} of
each Obligor to any Secured Party under or in connection with each Finance Document

Defined expressions

Defined expressions in the Facility Agreement shall have the same meanings when used In
this Deed unless the context otherwise requires or unless otherwise defined in this Deed

Application of construction and interpretation provisions of Facility Agreement

Clause 1 2 (construction) of the Facility Agreement apphes to this Deed asif it were expressly
incorporated in it with any necessary modifications

Inconsistency between Facility Agreement provisions and this Deed
This Deed shall be read together with the Facility Agreement, but in case of any conflict

between the Facility Agreement and this Deed, unless expressly provided to the contrary in
this Deed, the provistons of the Facility Agreement shall prevall
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1.5

2.1

2.2

3.1

3.2

(a)

(b)

3.3

(a)

Third party rights

Unless expressly provided to the contrary in a3 Finance Document, @ person who s not a
Party has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any term
of this Deed

COVENANT TO PAY AND PERFORM
Covenant to pay

The Owner shall duly and punctually pay and discharge the Secured Liabilities in the manner
provided for in the Finance Documents

Covenant to perform

The Owner covenants with the Secunity Agent to observe and perform all its obhgations
under the Finance Documents, other than those referred to in Clause 2.1 {Covenant to pay),
to the Secunty Agent and the other Secured Parties or any of them under the Finance
Documents

ASSIGNMENT AND CHARGE
General

Each Security created by this Deed 1s a continuing secunty for the due and punctual payment
and discharge by the Owner of the Secured Liabiities under Clause 2 1 {Covenant to pay)
and the observation and performance by the Owner of all its obligations under Clause 2 2
{Covenant to perform)

Assignments

The Owner, with full title guarantee, assigns to the Security Agent absolutely {(subject to a
prowiso for re-assignment on redemption), all rights and interests of every kind which now or
at any later ttme 1t has to, in or in connection with

{i the Contract and 1ts Related Rights, or
() the proceeds of the Rabobank Refund Guarantee and its Related Rights

Each Security created in respect of any of the items of the Secured Assets by paragraph (a)
above 1s a separate and independent Secunty and if any one of them 15 construed and
categonsed as a floating charge, that construction and categorisation will not result in the
others being so construed or categorised

Continuing and additional secunty

This Deed shall remain in force until the end of the Secunty Period as a continuing secunty
and, m particular

{1) the Security created by Clause 3 (Assignment and Charge) will extend to the ultimate
balance of all sums payable by the Owner under the Finance Documents, regardless
of any intermedsate payment or discharge in whole or in part,

{u) the Security created by Clause 3 (Assignment and Charge), and the rights of the
Secunty Agent under this Deed, are only capable of being extinguished, imited or
otherwise adversely affected by an express and specific term in a document signed
by or on behalf of the Secunty Agent,
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(b)

3.4

(a)

4.1

4.2

4.3

4.4

4.5

{m) no fallure or delay by or on behalf of the Secunty Agent to enforce or exercise a
Secunty created by Clause 3 (Assignment and Charge) or a nght of the Secunty
Agent under this Deed, and no act, course of conduct, acquiescence or failure to act
{or to prevent the Owner from taking certain action) which 1s inconsistent with such
a Secunity or such a right or with such a Secunity being a fixed security shall preclude
or estop the Secunity Agent (either permanently or temporarily) from enforcing or
exercising it or result in a Security expressed to be a fixed security taking effect as a
floating security

This Deed 1s in addition to and 1s not 1n any way prejudiced by, and shall not prejudice any
guarantee or other Security or any other right of recourse now or subsequently held by any
Secured Party or any right of set-off or netting or nghts te combine accounts in connection
with the Finance Documents

Notice of assignment
immediately after the execution of this Deed, the Owner shall give to.

the Builder written notice of the assignments contained in paragraph (a){1} of Clause 3 2
(Assignments) in substantially the form set out in Schedule 1Part A (Notice of Assignment to
Builder)and shall use reasonable endeavours to obtain from it and provide to the Security
Agent by no later than the first Utihsation Date, a signed acknowledgement in substantially
the form set out in Schedule 1Part B {Builder’s Acknowledgement), and

the Guarantor written notice of the assignments contained in paragraph (a)(n) of Clause 3 2
(Assignments) n substantially the form set out in Schedule 2 {Notice of Assignment— Refund
Guarantor)

UNDERTAKINGS

General

The undertakings in this Clause 4 (Undertakings) remain in force throughout the Security
Penod except as the Secunty Agent may otherwise permit

No variation, revocation etc. of notices or instructions under this Deed

The Owner shall not, whether by a document, by conduct, by acquiescence or In any other
way purport to vary or revoke any notice or instruction relating to this Deed which the
Owner has given or may later give to any person

Payment of monies received under Secured Assets

Following an Event of Default which 15 continuing, the Owner shall forthwith, upon receipt
by 1t (or by any person acting on 1ts behalf), pay over or transfer to the Security Agent {or as
the Security Agent may direct) any monies or other property which the Owner (or any
person acting on its behalf) may recetve or recover in connection with any Secured Asset and
all property which may, directly or indirectly, represent, accrue on or be derived from any
such monies or property

Action to protect validity of Secured Assets

The Owner shall take any action which the Security Agent may specify with a view to
ensuring or protecting the vahdity, enforceability and/or prionity of any interest or right of
each Secured Asset

Action to enforce Secured Assets

The Owner shall
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(a)

(b)

4.6

(a)
{b)

4.7

4.8

51

5.2

5.3

5.4

take any action which the Security Agent may direct for the purpose of enforcing (through
legal process, arbitration or otherwise) any night which 1s part of, or which relates to, the
Secured Assets, and

in the absence of any such direction, not take any such action
Termination of, and proceedings relating to, Secured Assets

Without imiting its generality, Clause 4 5 (Action to enforce Secured Assets) applies to

the termination of any Secured Contract, and

the commencement of, or any other action relating to, any legal proceedings or arbitration
relating to any Secured Asset or to any matter ansing out of or m connection with any
Secured Asset

Builder's Certificate

if an Event of Default occurs which 15 continuing the Owner shall give irrevocable
Instructions to the Builder to hold the Equipment to the order and at the disposal of the
Security Agent and to deliver the Builder's Certificate and any other document of title to the
Equipment to the Security Agent and ensure that the Buwilder complies with such
Instructions

Provision of copy of Contract

The Owner shall forthwith upon the Security Agent's request deliver to the Security Agent a
copy of the Contract

PRESERVATION AND RELEASE OF SECURITY
Security Agent's right to protect or maintain security

The Security Agent may, but shall not be obliged to, take any action which it may think fit for
the purpose of protecting or maintaiming the Security created or intended to be created by
this Deed or for any similar or related purpose

No obligations imposed on Security Agent

The Owner shall reman hable to perform all obligations connected with the Secured Assets
and the Security Agent shall not, i any circumstances, have or incur any obligation of any
kind in connection with any Secured Assets

New accounts

Upon a Secured Party recewing notice {either actual or otherwise) of any subsequent
Security affecting the Secured Assets or the proceeds of sale of the Secured Assets any
Secured Party may open a new account in the name of the Owner with that Secured Party
(whether or not It permits any existing account to continue) and if that Secured Party does
not open such new account, it shall nevertheless be treated as it had done so when the
relevant event occurred and no monies paid on or on behalf of the Owner to a Secured Party
into any account, whether new or continuing, after that event shall discharge or reduce the
Secured Liabifities or the amount recoverable by the Secured Party under any Finance
Document to which the Owner 1s a party

Release of Security

At the end of the Security Period, the Security Agent shall, at the request and cost of the
Owner, re-assign {without any warranty, representation, covenant or other recourse) to the
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6.1

(a)

(b)

6.2

(a)

(b)

{c)

(d)
(e)

{f)

()

(h)

Owner such rights as the Security Agent then has to, or in connection with, the Secured
Assets The Secunty Agent shall, at the cost of the Owner, execute all such notices,
directions and agreements and do all such things as the Owner may reasonably request in
order to give effect to such discharge and re-assignment

ENFORCEABILITY AND SECURITY AGENT’S POWERS

Right to enforce security

If an Event of Default occurs which 1s continuing and irrespective of whether a notice has
been served under clause 30 19 (acceleration) of the Facility Agreement and without the
necessity for the Secunity Agent to serve any notice or take any other action or for any court
order in any jurisdiction to the effect that an Event of Default has occurred and is continuing
or that the Security constituted by this Deed has become enforceable

the Security constituted by this Deed shall immedately become enforceable for all purposes,
and

the Secunity Agent shall be entitled then or at any later time or imes to exercise the powers
set out 1n Clause 6 2 (Right to take possession, exercise rights etc) and Clause 6 4 (Right to
appoint Recewver or Administrator} and in any other Finance Document

Right to take possession, exercise rights etc

If the Security constituted by this Deed has become enforceable, the Security Agent shall be
entitled then or at any later time or times

to exercise the powers possessed by it as assignee of any of the Secured Assets conferred by
Enghsh law (being the governing law of this Deed) and by the law of any country or territory
in which any Secured Asset 1s physically present or deemed to be sited, the courts of which
have or claim any junisdiction in respect of the Owner, the Equipment or any Secured Asset,

to exercise any right forming part of the Secured Assets, including any right to terminate a
Secured Contract,

to implement the Contract, pay any remaining instalments of the Contract Price owing to the
suilder as and when falling due under the Contract and to take dehvery of the Equipment In
its own name or the name of such person as it may nominate and thereafter tc lay up or
employ the Equipment as the Security Agent may see fit;

to undertake the supervision of the construction of the Equipment,

to collect and require payment of any amount payable under, or the right to which 15
assigned or charged by, any Secured Contract or which otherwise forms part of the Secured
Assets, and to take possession of any other Secured Asset,

to vary the terms of any Secured Contract, to enter into any arrangement of any kind
connected with a Secured Contract, to replace, novate or terminate any Secured Caontract
and to release any person liable under any Secured Contract and/or any Secunty relating to
any person's obligations or liabtities under a Secured Contract,

to sell, mortgage, exchange, invest or In any other way deal with any Secured Assets in any
manner and for any consideration (including shares, notes or other secunties) and to do so,
in the case of the Equipment, either on or after its delivery under the Contract,

following delivery of the Equipment, to manage, insure, maintain and repair the Equipment

and to employ, sail or lay up the Equipment in such manner and for such period as the
Security Agent may think fit,
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(1)

)

(k)

)

{m)

{n)

{0)

6.3

6.4

(a)

(b)

65

6.6

{a)
{b)
6.7

(@)

to petition or apply for, or prove or claim n, any winding up, administration, bankruptcy or
simtar procedure in respect of any person having any hability under any Secured Contract,

to vote for or agamnst and pariicipate in, any composttion, voluntary arrangement, scheme of
arrangement or reorganisation of any person having a hability under any Secured Contract,

to enter into all kinds of transactions for the purpose of hedging risks which have arisen or
which the Security Agent considers may arise in respect of any Secured Asset and of
movements in exchange rates, interest rates or other risks of any kind,

to employ the services of any lawyers, ship brokers or other experts or advisers of any type
or description, whether or not similar to the foregoing,

to appoint all kinds of agents, whether to enforce or exercise any right under or n
connection with any Secured Contract or for any other purpose;

to take over or commence or defend (if necessary using the name of the Owner) any claims
or proceedings relating to, or affecting, any Secured Asset which the Security Agent may
think fit and to abandon, release or settle in any way any such claims or proceedings, and

generally, to enter into any transaction or arrangement of any kind and to do anything in
relation to any Secured Asset which the Security Agent may think fit

Possession

If the Secunity Agent, any Receiver or any Delegate takes possession of any Secured Asset 1t
may go out of possession at any time

Right to appoint Receiver or Administrator
If the Security constituted by this Deed has become enforceable, the Secunity Agent may

appoint a recewver and/or manager (or joint recewers and/or managers) of any and all
Secured Assets, and the provisions of Clause 7 {Receiver) shall apply, or

appoint one or more persons to be an administrator of the Owner

Effect of moratorium

For as long as such action 1s prohibited under the Insolvency Act 1986 or otherwise at law,
the Security Agent shall not be entitled to exercise its rights under Clause 6 4 (Right to
appoint Receiver or Administrator) sofely as a result of the obtaining of a moratorium for
anything done with a view to obtaning a moratorium} under schedule Al to the Insolvency
Act 1986 except with the leave of the court

Law of Property Act 1925 not applicable

The Owner

walves the entitlement conferred by section 93 of the Law of Property Act 1925, and

agrees that section 103 of that Act shall not apply to the Security created by this Deed

No liability of Security Agent or Receiver

None of the Security Agent, any Recewver or any Delegate shall be obliged to

() check the nature or suffictency of any payment received by 1t or him under this
Deed, or
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(b)

6.8

6.9

(2)

(b)

7.1

(a)

(b)

7.2

(a)

(b)

{u) preserve, exercise or enforce any nght forming part of, or relating to, the Secured
Assets

In addition to, and without miting, any exclusion or limitation of hability of any Secured
Party under any Finance Document, none of the Security Agent, any Receiver or any
Delegate shall have any liability to any Obligor

{1) for any loss caused by an exercise of, or fallure to exercise, nghts under or
enforcement of, or failure to enforce any Secunity created by this Deed,

(n) as mortgagee In possession or otherwise, to account for any income or principal
amount which might have been produced or realised from any asset forming part of
or subject to any Secunty created by this Deed, or

{m) as mortgagee In possession or otherwise, for any reduction in the value of any asset
forming part of or subject to any Security created by this Deed.

No requirement to commence proceedings

Neither the Secunty Agent nor any other Secured Party will need to commence any
proceedings under, or enforce any Secunty created by, the Facility Agreement or any other
Finance Document before commencing proceedings under, or enforcing any Security created
by, this Deed

Prior Security

At any time after the Secunty created by this Deed has become enforceable, the Security
Agent may

(i) redeem any prior Security over all or any part of the Secured Assets,
{n) procure the transfer of that Security to itself, and/or
() settle the accounts of any prior mortgagee, chargee or encumbrancer and any

accounts so settled will be, in the absence of manifest error, conclusive and binding
on the Owner

The Owner shall pay to the Security Agent immediately upon demand the costs and
expenses incurred by the Security Agent in connection with any such redemption,
settlement and/or transfer including the payment of any principal or interest

RECEIVER

Appointment of Receiver

An appointment of a Recewer shall be by deed or, at the Securty Agent’s option, by a
document signed by any of its officers

An appointment In respect of some only of the Secured Assets may later be extended to all
or any part of the remaining Secured Assets

Relationship with Security Agent

The Security Agent may exercise any of the powers conferred by this Deed while a Recerver
is in office and s acting

To the fullest extent permitted by law, a Recewver shall (1n respect of the Secured Assets but
not otherwise) be the Owner’s agent, and the Qwner shall be responsible, to the exclusion of
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7.3

{a}

(b)

7.4

7.5

(a)

{b)

7.6

{a)

{b)

(a)

(b)
{c)

(d)

any hability on the part of the Security Agent and the other Secured Parties, for his
remuneration and for his contracts, acts and defaults

Powers of Receiver

A Recewer shall have all the powers conferred by Clause 62 (Right to take possession,
exercise rights etc) as if references to the Security Agent in Clause 62 (Right to take
possession, exercise rights etc) were references to the Recewer, and all the powers
conferred on a Recewver by the Law of Property Act 1925

In the case of joint Recervers, any of the powers (including the discretions) conferred by this
Deed or by the general law (including the Insolvency Act 1986) may be exercised by any one
or more of them, unless thetr appointment specifically states the contrary

Receiver as Owner’s attorney

The Owner irrevocably and by way of security appoints every Recewer its attorney on its
behalf and n 1ts name or otherwise to execute or sign any document and do any act or thing
which that Recewer considers necessary or desirable with a view to or in connectton with
any exercise or proposed exercise of any of his powers,

Removal and replacement

The Secunty Agent may remove a Recewver, with or without appointing another Recever,
such a removal may be effected by a document signed by any of the Secunty Agent’s

officers

The Security Agent may appoint a Receiver to replace a Recever who has resigned or for any
other reason ceased to hold office

Remuneration and expenses

The remuneration of a Receiver shall be fixed by the Security Agent and the maximum rate
specified in Section 109(6) of the Law of Property Act 1925 will not apply

A Recewver shall be entitled to retain out of any money recewed by him such amounts in
respect of his expenses (or to cover estimated future expenses) as he may from time to time
agree with the Security Agent

PROTECTION OF THIRD PARTIES

No person dealing with the Security Agent, any other Secured Party or any Delegate shall be
concerned to enquire

whether the rights conferred by or pursuant to any Finance Document are exercisable or
have been properly exercised, '

whether any Secured Lrabilities remain owing,

whether any laws, directions, restrictions, consents and/or, regulations affecting the rights
of the Security Agent or any Secured Party have been obtained or complied with, or

as to the application of any monies recewed by the Security Agent
APPLICATION OF MONIES
All sums received by the Security Agent or by a Receiver under this Deed or In connection

with the realisation or enforcement of any Security created by this Deed over all or any part
of any Secured Asset shall be held by the Security Agent or the Receiver upon trust
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10

10.1

(a)

{b)

10.2

10.3

10.4

10.5

11

11.1

(1) first, to pay or discharge any expenses or habilities (including any interest) which
have been paid or incurred by the Security Agent or any Receiver or Delegate 1n orn
connection with the exercise of therr respective powers under the Finance
Documents, and

(n) secondly, to pay the balance over to the Facility Agent for application in accordance
with clause 385 (application of receipts, partiai payments} of the Facility
Agreement

POWER OF ATTORNEY

Appointment

The Owner, by way of security for the performance of its obligations under this Deed,
irrevocably appoints (wrth full power of substitution) the Security Agent, as Its attorney-in-
fact

to do all acts and execute or sign all documents which the Owner itself can do and execute n
relation to the Secured Assets including, without limitation, all acts and documents
necessary to realise and dispose of the Secured Assets by such means and on such terms as
the Security Agent may determine, and

to do all acts and things and execute or sign all documents which the Owner is obliged to do,
execute or sign under this Deed and which it has falled so to do, execute or sign immediately
upon the Security Agent’s first written demand

General power of attorney

The power of attorney constituted by Clause 10 1 (Apporntment) shall be a general power of
attorney.

Ratification of actions of attorney

The Owner ratifies and confirms and agrees and will be deemed to have ratified and
confirmed and agreed any act, deed or document which the Security Agent {or any Delegate
or substitute) does or executes In the exercise or purported exercise of the power of
attorney granted by it in Clause 10 1 (Appointment)

Conclusiveness of exercise

The exercise of the power of attorney constituted by Clause 10 1 (Appotntment) shall not put
any person dealing with the Security Agent (or any Delegate or substitute) on enquiry
whether, by its terms, the power of attorney s exercisable and the exercise by the Secunty
Agent {or any Delegate or substitute) of its powers shall, as between the Security Agent (or
any Delegate or substitute) and any third party, be conclusive evidence of the Securnty
Agent’s right (or the night of any Delegate or substitute) to exercise the same

Duration

The power of attorney constituted by Clause 101 (Appointment) shall be granted for the
duration of the Secunty Penod

INCORPORATION OF FACILITY AGREEMENT PROVISIONS
incorporation of specific provisions

The following provisions of the Facility Agreement apply to this Deed as if they were
expressly incorporated n this Deed with any necessary modifications
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112

12

121

(a)
(b)

12.2

12.3

12.4

(a)

{b)

clause 38 6 (no set-off by obligors),

clause 41 (notices),

clause 43 (partial invalidity),

clause 44 (remedies and waivers),

clause 46 (1rrevocoble payment), and

clause 49 (counterparts)

incorporation of general pravisions

Clause 11 1 {incorporation of specific provisions) 1s without prejudice to the application to
this Deed of any provision of the Facihty Agreement which, by its terms, appfies or relates to
the Finance Documents generally or this Deed specifically

SUPPLEMENTAL

No restriction on other rights

Nothing In this Deed shall be taken to exclude or restnict any power, nght or remedy which
the Secunty Agent or any other Secured Party may at any ime have under

any other Finance Document, or

the law of any country or terntory the courts of which have or cdaim any junisdiction in
respect of the Owner, the Equipment or any Secured Asset

Exercise of other rights

The Security Agent may exercise any night under this Deed before it or any other Secured
Party has exercised any right referred to in paragraphs (a) or (b) of Clause 121 (No
restriction an other rights)

Settlement or discharge conditional

Any settlement or discharge under this Deed between the Security Agent or any other
Secured Party and the Owner shall be conditional upon no secunity or payment to the
Security Agent or any other Secured Party by the Owner or any other person being set aside,
adjusted or ordered to be repaid, whether under any insolvency law or otherwise

Delegation

Each of the Security Agent and any Recewver may, at any time, delegate by power of attorney
or otherwise to any person for any period, all or any of the rights, powers and discretions
vested in 1t by this Deed

That delegation may be made upon any terms and conditions {including the power to sub
delegate) and subject to any restrictions that the Security Agent or that Recewver (as the case
may be) may, in its discretion, think fit in the interests of the Secured Parties and provided
that netther the Securnity Agent nor any Recewver acts with gross neglgence or wilful
misconduct when delegating thewr rights, powers and discretions in accordance with this
Clause 12 4 {Delegation), it shall not be bound to supervise, or ben any way responsible for
any loss incurred by reason of any misconduct or default on the part of any such Delegate or
sub Delegate
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13 CHANGES TO THE PARTIES
13.1 Owner

The Owner may not assign any of its rights or transfer any of its nghts or obligations under
this Deed

13.2  Security Agent
The Security Agent may
(a) assign any of 1ts rights, or
(b) transfer any of its rights and obligations,
under this Deed in accordance with the provisions of the Facality Agreement.
14 GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with It are
governed by English law

15 ENFORCEMENT
15.1  Jurisdiction

{a) The courts of England have exclusive junisdiction to settle any dispute ansing out of or in
connection with this Deed {including a dispute regarding the exstence, validity or
termination of this Deed or any non-contractual obligation ansing out of or in connection
with this Deed) (a "Dispute"}

(b} The Owner accepts that the courts of England are the most appropnate and convenient
courts to settle Disputes and accordingly it will not argue to the contrary

(c) This Clause 15 1 {Jurisdiction) 1s for the benefit of the Secunity Agent only As a result, the
Security Agent shall not be prevented from taking proceedings relating to a Dispute 1 any
other courts with jurisdiction To the extent allowed by law, the Security Agent may take
concurrent proceedings in any number of jurisdictions

This Deed has been executed as a Deed and delivered on the date stated at the beginning of this
Deed.
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SCHEDULE 1
NOTICE OF ASSIGNMENT AND ACKNOWLEDGEMENT - BUILDER
PART A

NOTICE OF ASSIGNMENT TO BUILDER

To Huisman Equipment B V
Admiraal Trompstratt
3100 AD Schiedam
The Netherlands

i®)

Dear Sirs

Builder's Hull Number NB116 (the "Equipment")
Contract No, A12-12210

We CEONA SHIP 1 LIMITED of 3 Shortlands, London W6 8DA, England, the buyer of the Equipment
GIVES NOTICE that by a security assignment dated [®], made in favour of ABN AMRO BANK N.V.,
(the "Security Agent") acting as agent and trustee for and on behalf of itself and certain other banks
and financial Institutions, we have assigned absolutely to the Secunty Agent all interests and rights
which now or at any later time we have under, 1n or In connection with a contract dated 25 July 2013
and made between ourselves and yourselves in respect of the Equipment as from time to time
vaned, supplemented or replaced

We request you to 1ssue to the Security Agent a letter of acknowledgment inthe attached form

5

We wrrevocably undertake not to give any instructions or send any communications which would be
In any way inconsistent with the terms of your letter to the Security Agent, and you are irrevocably
instructed to disregard any nstruction or communication which you or the Security Agent consider
to be inconsistent with the terms of that letter

A copy of this letter i1s being sent to the Secunty Agent

Yours farthfully

CEONA SHIP 1 LIMITED
Name
Title
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To

SCHEDULE 1
NOTICE OF ASSIGNMENT AND ACKNOWLEDGEMENT - BUILDER
PART B

BUILDER’S ACKNOWLEDGEMENT

ABN Amro Bank N V

Agency Syndicated Loans (PAC HQ8042)
Gustav Mahlerlaan 10

1082 PP Amsterdam

The Netherlands

as Security Agent
and 1ts successors and assigns

(@]

Dear Sus

CEONA SHIP 1 LIMITED (the "Buyer") and Builder’s Hull No. NB116 (the "Equipment”)

We refer to a letter from the Buyer dated [®] regarding an assignment to you relating to a contract
dated 25 July 2013 and made between (1) ourselves and {it) the Buyer (as from time to time varied,
supplemented or replaced, the "Contract”)

1

We confirm that we have no notice of any assignment of, or charge over, the Contract or any
sums payable under it

We shall, as soon as reasonably practicable, notfy you if at any later time such an
assignment or charge 1s expressly notified to us in writing

Save for the variation orders under the Contract, we confirm that no addendum,
supplemental agreement or other document of any kind has been signed or 1ssued by or on
behalf of ourselves or the Buyer which has the effect of varying the terms of the Contract or
of excluding, restricting or qualifying any right or interest which the Contract creates in
favour of the Buyer

We acknowledge that on enforcement of your nights as assignee of all nghts and interests of
every kind of the Buyer to, in or In connection with the Contract, all rights, powers,
authoritses, discretions and remedies (including any nght, power, authonty or discretion to
make a determination or give an opinion} which (apart from the Buyer's assignment to you)
the Buyer would now or at any later time have under or in connectton with the Contract 1s
vested In you absolutely and shall be exercisable and enforceable by you except that until
such time as you give us notice to the contrary, the Buyer may continue to superintend the
building of the Equipment

Without in any way limiting the generality of paragraph 4 above, we confirm that on
enforcement of your rights as assignee of all nghts and interests of every kind of the Buyer
to, 1n or in connection with the Contract, subject to the terms of the Contract, you shall be
fully entitled in your name and/or (at your option) n the name of the Buyer to commence
any proceedings or arbitration relating to the Contract or any matter arising out of or in
connection with the Contract or to take over and conduct any such proceedings or
arbitration which may have been commenced by the Buyer
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6 We will deliver to you {or your order) any document of title to the Equpment
7 Reference in this letter to yourselves includes references to your successars and assigns

This letter and any non-contractual obligations ansing out of or in connection with it shall be
governed by English law

Yours faithfully

Huisman Equipment B.V

By
Name
Title
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SCHEDULE 2

NOTICE OF ASSIGNMENT- REFUND GUARANTOR
To* Cooperatieve Centrale Raiffeisen-Boerenleenbank BA {Rabobank Nederland)

(@]
Dear Sirs
Guarantee number GU251725BGA dated 1 August 2013

We, CEONA SHIP 1 LIMITED of 3 Shortlands, London W6 8DA, England, give notice that, by a security
assignment dated (@], made n favour of ABN AMRO BANK N.V. {the "Security Agent"), acting as
agent and trustee for and on behalf of itself and certain other banks and financial institutions, we
have assigned absolutely to the Security Agent all interests and rights which now or at any later time
we have under, in or in connection with the proceeds of a guarantee dated 1 August 2013 and given
by you to ourselves in connection with a contract dated 25 july 2013 and entered into by us with
Huisman B V 1n respect of the Builder's Hull No NB116, as that guarantee may from time to time be
varied, supplemented or replaced

A copy of this letter i1s being sent to the Secunty Agent

Yours faithfully

Ceona Ship 1 Limited
Name
Title
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OWNER

EXECUTED AS A DEED
By CEONA SHiP 1 LMITED

acting by
in the presence of

Witness’ signature. I}

Witness’ address.

EXECUTION PAGE
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. }

Witness' name T\ ({0 Thn e }
)

[

SECURITY AGENT

EXECUTED AS A DEED
by ABN AMIRO BANK N.V

acting by
i the presence of

Witness' signature
Witness' name,
Witness' address
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EXECUTION PAGE

OWNER

EXECUTED AS A DEED

By CEONA SHIf 1 LIMITED
acting by

in the presence of

Witness’ signature
Witness' name-*
Witness' address

SECURITY AGENT

EXECUTED AS A DEED

by ABN AMRO BANK N.V.
acting by

in the presence of

Lo Jfo7

Robert Firth
Attorney-ii-[ act

Witness’ signature*
Witness’ name
Witness’ address

B

il

Kulraj Badhesha

Solicitor
London EC2A 2HB
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