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Registration of a Charge

Company Name: MANOR RENEWABLE ENERGY LIMITED
Company Number: 08753840

Received for filing in Electronic Format on the: 16/06/2023 XC5RVGIB

Details of Charge

Date of creation:  14/06/2023

Charge code: 0875 3840 0034

Persons entitted: LOMBARD NORTH CENTRAL PLC

Brief description: VESSEL “MANOR ENTERPRISE” WITH OFFICIAL NUMBER 918232
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: STEPHENSON HARWOOD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8753840

Charge code: 0875 3840 0034

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th June 2023 and created by MANOR RENEWABLE
ENERGY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 16th June 2023 .

Given at Companies House, Cardiff on 19th June 2023

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

Companies House s



| Deed of Covenants

- Address fOr Service:
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The following terms have the foliowing meanings:

Date: . | 14 June 2023
Owner
Name: _:'f.Manor Renewabls Energy Limited _ . Registration number: 08753840 _ }

- Jurisdiction of Incorperation: ! Englan.d and Wales _ . t o

Address: | Manor Offices Portiand Port Business Centre, Castletown, Portland, Dorset, DT5 1PB o f '

(must be in England and Manor Offices Portland Port Business Centrs, Castletown, Portland, Dorset, DTS5 1PB
Wales and include name)

Lombard

Lombard North Central plc, a company registered in England and Wales (regisiered number: 00337004) whose address for
service is PO Box 520, Rotherham, §63 3BR

Customer | )
_Name: | Manor Renewable Energy Limited - § Reg.is'.tratiOn number. | 08753840
Vessel .
" Vessel Type: o : : | | é#mfnercial Vessel | - l o
) Vessel Name: S . i“‘MANOR ENTERPRISE”
. Yearof Manuféétﬁmf . a 205.2 i | : o . . ] )

Hull Identification Number | NIA

' Official Number: | 918232 | .
" Classification (if any) ! NIA
.. Classification Society:
Port of Registration:. - Portland
~ Location of Vessel when
not in use: Portiand
: : L Woridwide, excluding those araas listed in the memorandum JWLA024 (as the same may be
Permitted Waters - . | amended, replaced and updated from time to time) and as set out in the LMA Lioyds website,
' . "t and whilst always snsuring that such waters are within the territorial limits imposed by the
insurances.
Major Casualty Sum: - | £100,000.00 | |-
‘Warranty Sum: — ! £100,000.00 . _ _ _ } _

" Chartering Is Permitted? - - | Yes, under Permitted Charters only ' 3 U



1.1 . Inthis Deed the following words will have the a"n'e'a'mrigs' givéh 'a'io'rigside them: T
111 Gustomar’s Obligations has the meaning given to it in clause 2 {Customer's Ob?igafioné); """ _' _
1.1.2 Charter Guaranies any guarantee, bond, letter of credit or any other form of security supporting a
Charter; :
143 Insurances all policies or contracts of insurance {including where applicable, ail entries in :
protection and indemnity or war risks associations) relating to the Vessal '
“1.1.4 - Interest has the meaning given to it in clause 2.1; _ _
"11.5  Loan Agreement .. the loan agreement entered into between the Customer and Lombard in relation E
to the financing of the Vessal inclusive of the Marine Loan Terms, '
146 Maintenance Contracts . all contracts for the maintenance of the Vessel to which the Owner is a party or
_ such contracts made in favour of the Qwner,
117  Major Casually _ has the meaning given to it in clause 5.2.2; _
" Protection and Indemnity Risks _ ' the usual risks covered by a protection and indemnity association, liability to third

1.18 .
: " parties and poliution liability and, to the extent not covered under the hull and
machinery policies, colligion;

1.19 . Requisition Compensation " ail sums payable by reason of a Requisition of the Vessel;

1.1.10 | Security Assets the Vesse! and all assets which from time to time are subject to the security

created or expressed to be created by this Deed;

11141 Security Pariod from the date of this Deed for 50 long as any amount is outstanding from an
: ' Obiigor io Lombard in connection with the Loan Agreement or Lombard is

under any commitment o lend to the Customer,

1112 Statutory Mortgage has the meaning given to it in clause 3 (Charge); and

1113 ~Warranties - any agreement under which warranties are provided in favour of the Ownaer in

relation io the Vessel.

1.2 ' Capitalised terms defined in the Loan Agreement have the same meaning in this Deed uniess expressly defined otherwise in .
this Deed.
13 ~ The provisions of clauses 1.2 - 1.6 of the Loan Agreement apply to this Deed as though they were set cut in full in this Deed,

except that references to the L.oan Agreement will be construed as references to this Deed.
"1.4 - Unless a contrary indication appears:

1.4 - areference in this Deed to “Cusiomer’s Obli'gations" where the Ciistomer is more than one person, includes such p?e'rsc'm’.s
joint, several and independent liabilities and references to “Customer” are to them together and separately, R

142 E references in this Deed o the "Vesse!” include {without limitation) any share or interest in that Vessel, ils machinery, engines, ~
- boats and tenders and the Yessel's current and future documents, certificates, licences, logs, manuals and records and any
or all other items over which this Deed creates security;

: __'1.4.3 _ areference in the Statutory Mortgags to:

(a) “interest” incjudes interest covenanted to be paid under this Deed,

{2 “orincipal” means all monies other than interest for the time being included in the Customer's Obiigatio'n's;'an.d
C{e)  the expression "the sums for the time being owing on this security” and any expression similar to it means the whole of.

the Customer's Obligations.
1.5 - Itis intended that this document take effact as a deed notwithstanding that a party may only execute it under hand.

2 Customer's Obligations

" The Owner agrees to pay to Lombard on demand all the Customer's Obligations. ' The Customar's Obligations are all the
. Customers lizbitities to Lombard (present, future, aciual or contingent and whether incurred aione or jointly with anoiher)
including {without limitation):

2.1' - interest at the rate charged by Lombard in accordance with the terms of the Lean Agreamant, calculated bath before and after
demand or judgment or decree on a daily basis ("Interest’); and

22, any expenses, costs or administration charges, Lombard or a receiver incurs {on a full indemnity basis and with Interest from
. the date of payment) in connection with the Vessal or taking, perfecting, protecting or enforcing this Deed or exercising any .
power under it. Upon request Lombard will provide detalls of its costs and expanses to the Owner. '
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2.3

Interast due and unp‘ai'd“will be compounded monthly on the days selected by Lombard but will remain immediately due and

" payable.

.32

aa

'4.1_.'

42

4.3

52

.82

522

T

¥ AR

additisonal amount as is nssry' fo ens that th nt amount received by Lmasd é agual to the acn ubam would
have received in the absence of gny requirement to make any such set-off, deduction or withholding.

. Gharge

The Cwner granted in favour of Lombard a first pricrity statutory morigage over all of the Vassel (the “Sfatuiory Mortgaga'"};

- In addition, the Owner, as a continuing security for the payment on demand of the Customer’s Obligatione and with full title

guarantee;

- mortgages the Vessel to Lombard,

assigns to Lombard absolutely all of its right. title, benefit and intersst (in each case present and futuré', and actual and
contingent) in and fo; : .

' {a) ali Charters, Earnings and any Charter Guarantes;
' oy alt insurances and proceeds of the Insurances;
. {c) - - all Warranties and Maintenance Contraéts; and -
. (d} _ all Reqguisition Compensation;

R charges to Lombard all of its current and future tackle, spare parts, fuel and stores, whether o board or ashore: .

The assignment under clause 3.1.2 above is subject to a proviso for reassignment on irrevocable discharge in full of the

- Customsr's Obligations. Following the expiry of the Security Period Lombard shall, at the request and cost of the Owner

prompily execute and deliver to the Owiner a discharge of this Deed together with all further instruments and documents which
the Owner may require for the purpose of discharging the security constituted by the Statutery Mortgage and this Deed. '

if any property expressed to be assigned in this clause 3 cannot be assigned, the Owner shall hold that property on trust for
Lombard and the assignment shall take effect as an assignment of any damages. compensation, remuneration, profit, rent or
incoma which the Owner may derive from that right or be entitled to in respect of that right.

: Perfoction of security

- The Owner shall promptly on i'equest by Lombard, give notice of assignment in form and substance satisfactory to Lombard: . -

to each party with whom the Owner has enterad into a Charter, Charter Guarantee, Warranty or Maintenance Contrastar .
- any other agreement under which Earnings are paid; and

to each insurer with whom the Owner holds the insurances (in the form set out in Appendix A},

and the Owner shall use all reasonable endeavours to procure that each addressee of such notice will promptly provide an
acknowledgement to Lombard in form and substance satisfactory o Lombard.

The Owner shall from time to time promptly on request by Lombard give written notice in such form as Lombard shall require of -
the assignment of the Reouisition Compensation contained in this Deed.

Racaipts

The Earnings and any sums recoverable under any Charter Guarantee or Maintenance Contract shall be payable to the
Owmer until Lombard directs to the contrary foliowing the ccourrence of an Event of Default, on and after which direction:

the Owner shali immediately pay such amounts to Lombard or as it may direct, and Lombard may insiruct all persons from

whom those sums are due to do the same; and

-any such sums then held by the Owner's brokers, bankers or other agents or representatives shall be deemed to have been N

received by, and to be held by them, on trust for Lombard.

Before an Event of Default occurs, sums recoverable in respect of the Insurances shall be pavable as follows: R

any sum recoverable 'in-respebt of 'a Total Loss under the Insuranceé against ﬁré and the usual marine risks and war risks
shall be paid o Lombard;

any sum recoverable under the Ingsurances against fire and the usuéE marine risks and war risks in respect of a casualty to the -
Vesse! in respect of which the claim or the aggregate of the cleims against all insurers (before adjustment for any relevant

- franchise or deductible) exceeds the Major Casuaity Sum (a "Major Casuaity™ shall ba paid to Lombard save that:

' Deed Of Covenants . e . Pagedofta Lo LAFGE378/__1020



liabilities connected with the casualty have beer paid by the Cwner, and

' ";b}- B the insurers with whom the Insurances are effected may in the case of any Major Casualty, and with the prior written

523

524
53
54
541
. 542

55 .

consent of Lombard, make payment to the repairers on account of the rapairs which are being carmied out;

any other sum recoverable undsr the Insurances against fire and the usual marine risks and war risks shall bs paid to the .~
 Owner which shall apply it in making good the loss and fully repairing ali damage in respect of which that insurance monsy was

received; and

any sum recoverable under the Insurances against Protection and Indemnity Risks'shaﬁl be paid directly to the person to
whom the Chwher is liable or to the Owner in reimbursement of moneys expended by if to discharge that liability.

On or after the occurrence of an Event of Default, any sums recoverable under the Insurances shall be payable to Lombard.

Baefore an Event of Default occurs, sums recoverable in respect of the Warranties shall be payable as follows:

- sums being in aggregate in excess of the Warranty Sum shall be paid o Lombard or as it may direct; and

defect in respect of which that sum was recelved.

" On or after the occurrence of an Event of Default, any sums recoverable in respect of the Warranties shall be paysble to

Lombard.

Representations and warranties

. The Owner represents and warrant's to Lombard on the date it signs this Deed that:. _ L

sums being in aggregate less than the Warranty Sum shall be paid to the Owner which shall apply them in remedyihg any -

itis a limited liability company or a limited liability partnership duly incorporated or established under the laws of the Juris.dlctlon

of incorporation and it has the power to carry on its business and to own its property and other assels;

the obligations expressed to be assumed by it in each Finance Document to which itis a party are legal, valid, binding and

enforceable obligations;

it has power to execute and perform its obligations under those Finance Documents to which it is a party; '

* the execution and performance by it of the Finance Documents to which it is a party does not: |

{a) contravene any applicable law, order or regulation;

(b) 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 it is 2 party or any licence or other authorisation to which it is subject or by which it or any of its

617
6.1.8
6.1.0

- 6110

property is bound unless such conflict, breach or default could not reasonably be expected tohave a Material Adverss
~ Effact; or

(c) © contravene or conflict with its memorandum, articles of association or any other constitutional documents relating to it'.' '

it has'énd will maintain all necessary Authorisations to perform its obligations under the Finance Documents;

any Autherisation required or desirable to make any Finance Document to which itis a party admissible in evidence in each .

Relevant Juriediction has been obiained or effected and is in full force and effect;

the choice of governing law of any Finance Document to which itis a party will be recognised and enforced in each Relevant ~

Jurisdiction;

any judgment obtained in relation to any Finance Document o which itis a party in the jurisdiction of the governing law of that

~ Finance Document will be recognised and enforced in each Relevant Jurisdiction;

any filing, recording or enrolment with any court or other authority of any Finance Document to which it is a parly necessary. o

under the laws of any Relevant Jurisdiction has been completed,

any stamp, registration, notaria! or similar Tax or fee be paid on or in ralation to any Finance Document to which itis a party or

_the transactions contemplated by any Finance Document {0 which it is a party under the laws of any Relevant Jurisdiction
. has been paid;

A L

it is not necessary under the laws of any Relevant Jurisdiction:

{a} in order to enable Lombard to enforce its rights under any Finance Document to which the Qwneris a party,or - -

Deed Of Covenants _ _ : o Pagedof14 - o R .. LAFGE378/ 11020'



6.1.13.

; {E‘:} . “by reaéoh of the execution’cf any Finance Document to which the Owner is a party or the performance by Lémbard

~ of its obligations under any Finance Document to which the Owner is a party, that Lombard should be licensed,
 qualified or otherwise entitled to carry on business in any Relsvant Jurisdiction; o

the execution, performance andfor enforcement of any Finance Document to which the Owner is a party;

it has not taken any action nor have any steps been taken or legal proceed:ngs been staried or to the best of uts know!edge -

threatened in writing against it for;

A=) winding-up, dissolution or re-organisation; or
(bl - the enforcement of any Encumbrance over its assets; or
(c) . the appointment of a receiver, administrative receiver, administrator, trustee or similar officer of it or of any of its assets;

6114

6.1.15

. 6.1.16
8117

6118

© 8119
- necessary 1o carry on its business as presently conducted; and

- 6.1.20

.82

T

72,
.  7.3

'.7.4 |
75 :

78

7.8

7.9

except as disclosed to Lombard in writing before the date of signing this Deed, no action, litigation, arbitration or administrative ' - -

proceeding has been commenced or to the best of its knowlzdge is pending or threatened against it involving a potential liability
which could, individually or in aggregate have a Material Adverse Effect nor is there subsisting any unsatisfied judgment or

award given against it;

it has not made any representations or warranties, whether express or implied, in connaction with the Finance Documents

which may increase Lombard’s obligations, which are false or adversely affect Lombard’s rights;

ail information supplied by it or by any person on its behalf to Lombard was and remains tiue and complete in all réspacts and

- it is not aware of any materiaf fact or circumstance which has not been disclosed to Lombard;

the Vessel is not subject to any Encumbrance other than any Permitted Encumbrance,

-the security created by each Sscurity Docusnent has or will have the ranking which it is exbressed to have in the Security
- Document and it Is not subject to-any prior ranking or pari passu ranking Encumbrance other than as permitted in writing by
Lombard or as exists by operation of applicable law;

it has 2 good, vaiid and marketable title to, or valid ieases or licences of, and all appropriate Authorisations 1o use, the assets :

- it is the sole legal and beneficial owner of the assets over which it purports to grant security pursuant to the Security Documents -

to which it Is a party including, without limitation, all the shares in the Yassel.

Each of the reprasentations set out above are repeated by the Owner on each day of the Security Period by reference to the -
facts and circumstances then existing, . :

. Vesssl undertakings
_ The Owner will at all times during the Security Period:

register and keep the Vessel registered under the Official Number at the Port of Registration;

not change the Official Number or identification marks of the Vesse! and not, without the prior written consent of Lohbérﬂ,= .

. ¢change the Vessel Nams;

if applicable, maintain the Vessel's Classification free of outstanding recommendations and qualifications and inform Lombard |
immediately of any requirament imposed by the Claseification Soclety with which the Owner is unable to comply;

- provide to Lombard annually. copies of all class and code information, maintenance records, log books and insurance

information rafating to the Vessel;

submit the Vessel for periadic or other surveys to maintain its Classification and upon request provide to Lombard copies of .

el certificates and survey reports issued in raspect of the Vessel;

.' inform Lombard immediately of any requirement imposed by any insurer of the Vesse) or an authority with which the Owneris - _

unable to comply;.

_use the Vesselina safe careful and proper manner and in accordance with the manufacturer’s recommendations,

ensure tha Veasel is cperated in accordance with all applacab!e laws and regulatlons, not engage in any ‘unlawful trade or allow

" the Vessel to carry a cargo which will expose the Vessel o penalty or forfeiture;

_ comply with the requirements of any international convention and code applicable to the Vesse! and deliver to Lombard a copy

of each report, survey, certificate and any other document of compliance: (i) issued to the Owner in respect of any such
convention or code; or {il) requested by Lombard to evidence such compliance;
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. its use;
) 711 immediately inform Lombard of any arrest, proceedings, collision or incident aifecting the Vessel,

712 not, without the prior written consent of Lombard, change the Location of Vessel from that notified to Lombard pribr’ to the
~ date of this Deed;

743 permit Lombard {and its surveyor or cther persons appointed by it) at any time 1o inspect the Vessel, its cergo and papers at
. the Customer’s expense and upon Lombard's request deliver to Lombard for its inspection afl contracts refating to the Vessel,
its use or its cargo whether on board or not;

7.44 . - permit Lombard and its agents or other parsons appointed by it to undertake a survey and valuation of the Vessel and its -
- technical records af the Customer’s expense; (a) annually; (b} if Lombard has reason {0 believe that the Market Value of the
Vessel has fallen below the amount that is the Asset Cover percentage (%) of the Balance; and (c) at any time after a Defauit
has occurred and is continuing:

7.15 . not tzke the Yessel culside the Permitted Waters without Lombard’s prior written consent;

7.16 - not aliow the Yessel to be used in any part of the world where there are hostilities {whether war is declared of not) or enter a
. zone which is declared & war zone by any government or by the Vessel's insurers;

717 keep the Vessel in good and seaworthy condition and carry out repairs and replace parts as apprepriate, in accordance with’
_ the manufacturer's recommendations and not, without Lombard’s consent, make any akterations fo the Vessel or equipment .
installed on it which would or might alter the structure, type or performance characterstics of the Vessel or reduce its value;

718 give Lombard prior wiitten notice of any proposed dry docking of the Vaseel aliowing Lombard, its agents or representatives
. to be present if it reguires;

7.19 - upon Lombard's request provide satisfactory evidence that the wages, allotments, insurance and pension contributions of the
- master and crew of the Yeasel ars being paid in accordance with the articles of agreament relating to the Vesss! and the
relevant regulations and that all applicable deductions from the remuneration of the master and crew in respect of any tax liability
. {including PAYE where applicable) and national insurance contributions are being made and accounted for to the relevant
- authority and that the master has no claim for disbursements other than those properly incurred by him in the ordinary trading
" of the Vassel on the voyage then in progress,

. 7.20 decument any commercial use of tha Vessel on market standard and arm’s length terms;
© . 7.21 . notCharter or part with possession of the Vessel other than (a) a Permitted Charter (i charlering is specified in this Deed as -
: pemnitied) and (b) any parting with possession of the Vessel for the purpose of works being completed to it provided that the
costs of completing such work do not exceed 15% of the Market Valus of the Vesssl (as set oul in the most recent valuation);

722 perform and discharge alt duties, habilities or obligations imposed on the Owner under any Charter, bill of lading or other
- contract relating to the Vessel,

7,23 - prompily notify Lombard if the Qwner enters into any Charter, Charter Guarantee in respect of a Charter or any Maintenance
’ - Contract,

724 notuse or sllow the Vessel to be used for residential purposes for a period of more than six {8] months at any one time {except
 for crew);

T 7.25  ifrequired by Lombard, deposit with Lombard all deeds and documents of title, leases or Charters relating to the Security
' Assets other than those documents that by operation of applicabls law must remain on the Vessel,

- 7.26  not permit or create or aliow to subsist any Encumbrance over the Security Asssts other than a Parmitted Encumbrance;

7.27  not assign or purport to assign any Earnings or insurances, Charters, Charter Guarantses or Maintenance Contracis in -
relation to the Yessel other than under the Finance Documents;

728 - notamend or end, or grant a waiver under, any coniract morigaged, charged, assigned or held on trust under this Deed (other
- than a Permittad Charter of a pleasure vessel if chartering is specified in this Deed as permitted),

729 promptly, upon becoming aware of the same, notify Lombard of any Encumbrance over the Vessel:

- 7.30 - if Lombard so requests, keep attached to the Vessel in a prominent position a metal plate stating: *This vessel is mor{gaged to
Lombard North Central ple™, .

?‘31 '_ _ not dispose of the Vessel;
7.32  not remove or permit the rehnov’al of any part of the Vesée! or any eqﬁipm'eht beibngihg to the Yesze! (other thén any obsolate

equipment or equipment which has been substituted for similar or identical eguipment of equal or greater value) nor make or )
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permit to be made any alteration in the Stru'dure, type or speed of the Vessel! {unless such removal or alte ration is required by
o law or by the Classification Soclety) without Lombard’s prior wiitten consent;

_ promptly inform Lombard of any Event ¢

NI

Default or of any casualty, damage or Tota) Loss or any_condition, everi or
ik Aeriron e e g

e EAAME.

7.34  comply with any other requirements which Lombard notifies to the Owner: -
. 7.35 ~ “retain a copy of any *VAT Paid" certificate issued by the relevant tax authorities on board the Vessel: and _

0 7.36 . H VAT has not been paid-in respect of the purchase of the ¥assel by the Owner, ensure that VAT does not betha payable in
: respact of the Vessel,

8 .. Insurance undertakings _ _
- The Owner will at alf tmes duﬁng the Security Peridd: L '_
8.1 - keep the Vessel insured to Lombard’s reasonable satisfaction against usual marine risks, war risks, fire, Protection and
Indemnity Risks and any other risks that Lombard may specify with insurers or insurance brokers approved by Lombard on

terms acceptable to Lombard and in a currency and amouni(s} that Lombard notifies to the Owner. In defaull, Lombard may
amange insurance at the Owner's expense;

8.2 pay all insurance premiums promptly and at Lombard’s request provide copies of renewal receipts:

© 83 atLombard’s request, pay promptly ali insurance premiums which Lombard pays for mortgagee inderﬁnity inStjérénce in respect
of the Vessel and iis use;

.8.4 procure that the brokers 'Ensurers of the Insurances each will provide a letter of undertaking in the form Lombard requires and
- “in the case of the provider of insurance for Protection and Indemnity Riske, a duplicate of the cerlificate of entry to the
association; .
8.5 . notto allow any person to be co-assured under any of the Insurances without the prior written consent of Lombérd except for

those already approved by Lombard from time to time and the Owner shall procure that any such approved persen shall, if so .
- required by Lombard enter into a subordination agreement in form and substance satisfactory to Lombared:

i 86 " not do or permit any act which will invalidate the Insurances;

- 87 ° notcancel or amend the Insurances without Lombard’s prior written consent,
8.8 - . not settle, compromise or abandon any claim under any Insurance for Total Loss or a Major Casualty;
8.8 - ensure any guarantees required by the protection and indemnity association are issued promptly and remain in ful force;

. B.10 . ensure that Lembard is named on the Insurances (a) as assignee and first loss payee in relation to such amounts and on'sﬁch'
- terms as Lombard speacifies, (b} as loss payee in retation to insurance for Protection and Indemnity Risks, and (c) as assured
. in relation to any morigagee indemnily insurance;

'.8.1.1 'iprocure that all amounts payable by insurers are paid in accordance with the loss payable clauses in the relevant policy of
insurance;

8.12 - deposit with Lombard all Insurances and refated documents (or copies where Lombard agrees); and

813 . f requested by Lombard, provide Lombard with such information and documentstion as it requires to énabl'e'it to'o'b'tain an
' insurance report: {i) annually, and (i} foliowing any renewal of any of the Insurances or any change to any of their terms (the -
- cost of such report to be paid by the Owner in circumstances where there is a Dafauit or a change in the underwriter),

e Requisition
. 9.1 The Ownerwill remain fully liable to Lombard for all its obligations under this Deed should there be a Requisition of the Vessel

{other than those with which it is physically unable to comply owing to the requisition) uniess and until Lombard is satisfied that
the requisition authority has assumed the Owner's obligations to Lombard, and Lombard has so confimed to the Gwner.

| 9.2 . The Owner agrees that the Requisition Compensation will be paid to Lombard by way of prepayment of the Customer's
. Obligations if Lombard requests.

9.3 When any Requisition ends the Owner will immediately and fully comply with all 'of its obligations under this Deed.
ST Indemnity to Lombard

10.1 . The Qwner will indemnify Lombard against any liability or loss (including legal costs) arising from any claims as a result of (2) - -
the Owner or Lombard entering into this Deed; (b} the Cwner failing to perform any of s obligations under this Deed: (c) ..
Lombard investigating any event that it believes to be a default under this Deed; or (d) Lombard relying on any notice, request -
_ - or instruction delivered under this Deed. The Owner will pay Lombard within three Business Days of demand by Lombard.
" Deed Of Covenants | Page 7 of 14 LAFGB378/__#1020



' any amount of value added tax determined by Lombard to be imecoverable but excluding Taxes on Lombard's cverall net
- profits}. The Owner will pay Lombard within three Business Days of demand by Lombard.

10.3 . Whers the Owner indempifies or reimburses Lombard for any liability, loss or Tax the amount payable by way of ndemnity or .
* reimbursernent shall take account of the likely Tax freatment in the hands of Lombard (as conclusively determined by Lombard)
of (i) the indemnity payment or reimbursement and (i) the Tax or loss suffarad in respect of which that amount iz payable. In
- the event that the assumad Tax treatment of the indemnity payment or any reimbursement proves to be incorrect the Gwner
. agrees to pay, on demand, any additional sum required 10 ensure that Lombard occupies the same after-Tax position as it
would cocupy if no such adjustment were necessary.

104" - These indemnities will continue in force notwithstanding any Event of Default or termination of this Deed.

14 . When security bacomes enforceable

" Without prejudice to Lombard's other rights under this Deed or by virlue of applicable law, upon the occurrence of an Event of
" Default, and at any time thereafter, Lombard may, irespective of whether a notice has been served on the Owner, deciare the
security constituted by the Security Documents to have become enforceable whereupon the Security Documents will become
 enforceable and thereafier Lombard shall be entitled, without further notice or further demand, immediately to exercise ali the
" powers and remedies possessed by it according to applicable law as morigagee of the Vesse! and in particular but, without
_limitation, the powers set out in this Dsed. '

- 42 Possession and exercise of powers

12.1 Lombard does not have an immediale rig'ht to pos’sessioﬁ'df the Vessel or its income (and will not be considered to be taking o
* possession if it enters to inspect of repair the Vessel). The Owner will continue in possession until Lombard takes possession.

12.2 - Any purchaser or third party dealing with Lombard or a receiver may assume that Lombard’'s powers have arisen and are
exercisable without proof that demand has been made.

12.3 .- The receipt of Lombard or is delegate or any receiver shall be conclusive discharge to a purchaser in any sale or disposal of
- any of the Securily Assets.

13 i Appointment of recelver o _ _
Following the occurrence of an Evént of Default, Lombard may appdint or remove a receiver or receivers of the Vassal. Any
restriction imposed by law on the right of 2 mortgagee to appoint a receiver {including under section 109{1) of the Law of Properly
_ Act 1025) that can be excluded does not apply to this Deed. 1f Lombard appoints & receiver, Lombard may fix and pay the

receivers fees and expenses. The receiver wili be the Owner's agent and the Owner (and not Lombard) will be responsible -
for the acts, defaults and remuneration of the receiver, '

14 . Powers of Lombard and receivers - . _ .
_ 14.1 . Whan the security created by this Deed becomes enforceable in aéﬁordance wiih clausé 1i; Lombard of any receiver may:
1411  enter, take possession of, operate and/or generally manage the Vessel;
“14.1.2 . maintain or repair the Vessel, .
1413 se!l., hire, lease, charter or accept surre‘nders of any hire, lease or chartar, c¢harge or deal wifh the \fesse! wi'thout. réstri'ctioﬁ (tﬁe .
: g?:}:‘?sr gi; iﬁ?; shail arise, and the Customer's Obligations shall be deemed due and payable for that purpose, on the execution

14:1.4 complete any transactions by executing any deads or documents in the name of the Qwner;

14.1.5  take, continue or defend any proceedings and enter into any arrangement or compromise in relation to the Securlty Assets, . .

14.1.6 insure the Vesssl, arrange indemnity and other similar insurance, and cbtain bonds and give counter-indemnities and other
security in connection with this Desd;

14.1.7  employ advisers, consultants, managers, agents, workmen and others;

14.1.8 - purchase or acquire materials, tools, equipment, furnishing, goods or suppliés;' '

14.1.9 . collect, recover and give good discharge for any moneys or claims forming part of, or relating to, any Security Assets and to
permit any brokers through whom collection or recovery is effected to charge the usual brokerage for such collection or recover,

and

14.1.10 do any acts which Lombard or a receiver considers to be incidental to the exercise of its powers or generally beneficial to
Lombard.

14.2 . Areceiver may borrow and secure the repayment of any money, in priority to the Customer's Obligations.
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14.3

R e e
F

in addition to the powers set out in this clause 14, a receiver shéll have'all the powers conferred on a receiver by the Law of _
Properly Act 1925 and the insolvency Act 1986 and any other applicable statute. Sections 93 and 103 of the Law of Property
Act 1825 shall not apply to this Dsgd.

it i e e b b

146

4.7

Areceiver will first apply any money received from the Vessel towards the repayment of all money that the receiver has borrowed
and secondly in payment of the receiver's fees and expenses. The receiver will then apply any remaining money received as
required by law.

Lombard may exercise any of its powers whether or not a receiver has been appointed.

. Each of Lombard and any receiver shall have fuil power to delegate (either generally or specifically) the powers, autherities and -

discretions conferred on it by this Deed on such terms and conditions as it sees fit, which delegation shall not preciude either

- the subsequent exercise of such power, authorily or discretion by the Lombard or the receiver iiself or any subsequent

- 148

148

1410

delegation or revocation of it.

Any credit balance with Lombard will not be repayabie. or capable of being transferred, charged or dealt with by the Owner
unti! the Customer's Obligations have been paid in full, .

Mone of Lombard, its delégate(s). nominga{s) or any receiver shall be liable for any loss by reason of (a) taking any action
permitied by this Deed or (b) any neglect or default in connection with the Securily Assets or (c) taking possession of or
rgalising all or any part of the Security Assets, except in the case of gross negiigence or wilful default upon iis part.

Lombard will not be required in any manner to perform or fulfil any obligation of the Owner, make any payment, make any _'
enquiry as to the nature or sufficiency of any payment received by it or present or file any claim or take any action to collect or

. enforce the payment of any amount.

14.11
14.12
15
151

16.2

Lombard shall not be liable either to the Qwner or to ahy other person by reason of the appointment of a recsiver or for any' '
other reason.

MNeither Lombard nor the receiver wil be in any way liable or responsible to the Qwner for any loss or liability arising from any. .

. act, default, omission or misconduct on the pari of any delegate or sub-delagate.

Application of payments

Lombard may apply any payments received for the Owner to reduce any of the Customer's Ohl!gations, as Lombard decides.

Until all amounts which may be or become payable by the Owner to Lombard have been Irrevocably paid in full, Lombard (or -

~any frustee or agent on its behalf) may without affecting the Hability of the Owner Under this Dead:

1521,

1522

153

154

refrain from applying or enforcing any other monies, security or rights held or received by Lombard (or any trustee or agent on

. its behalf} against those accounts or apply and enforce them in such manner and order as it sees fit (whether against those

amounts or otherwise}), and

hold in an interest-bearing suspense account any moneys received from the Owner or on account of the Owner's liability under )
this Dead.

"if Lombard reasonably considers that any amount paid or credited to it is capable of being avoided or reduced by virtue of any - .
- banikrupicy, insolvency, liquidation or similar laws, the liability of the Owner under this Dead and the security created underthis

Deed shall continue and such amount shall not be considered fo have been irrevocably paid.

If Lombard receives notice of any Encumbrance affecting the Vessel other than a Permitted Encumbrance, Lombard may 5
suspend the operation of the Owner's accouni(s) and open a new account or accounts. Regardiess of whether Lombard

- suspends the account(s), any payments received by Lombard after the date of that notice will be applied first to repay any of
" the Customer's Obligations arising after that date. ’

18
184
182
16.3

16.3.1

1632

Proservation of other ascurity and rights and further assurance

This Daad is in addition to any other security for the Customer’s Obligations held by Lombard now or in the' future. Lombard

. may consolidete this Deed with any other security so that they have to be redeemed together, but it will not mergs with or

prejudice any other security or Lombard’s other rights.

The security created under this Deed will be a continuing security for the uitimate balance of the Customer's Obligations

«notwithstanding any intermediate payment or sefflement of all or any part of the Customer’s Obligations. - v

. The obligations of the Owner under this Deed will not be affected by any act, omission or thing which, but for this provision,

wouid reduce, release or prejudice any of its obligations under this Deed (whether or not known to itof Lombard). This includes:
any time or waiver granted to, or composition with, any person;

any release of any person under the terms of any composition or arfén'gément;
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 against, or security over assets of, any person;

16,34 . any non-presentation, non-observance of any formality or other requirements in respect of any instrument or any failure {o realise '
the full value of any security;

16.3.5 any incapacity, lack of power, authonty or legal personality of or dissolution or change in the members or status of any person; .
. 1836 any amendment of any document or security,

-~ 18.3.7 . any unenforceability, itegality, invalidity or non-provability of ahy obligation of any person under any decument or security or thé .
- faiture by any person o enter into of be bound by any document or security; or

16.3.8  any insolvency or similar proceedings.

16.4 . Without prejudice fo the generality of clause 16.2 above, the Owner expr'essl.y confirms that it intends that the éecurity under -
- this Dged shall extend from lime to time 1o any variation, increase, extension or addition (however fundamental) of or to any
- document creating any of the Customer's Obligations and/or any facility or amount made available under such document,

165  Unless alt amounts which may be or become payable by the Owner o Lombard have been irrevocably paid in full or as _
Lombard otherwise directs, the Owner will not, after a claim has been made or by virtue of any payment or performance by #
under this Daed:

16.51 be subrogated to any rights, security or moneys held, received or recelvable by Lombard (or any trustee or agent on its behalf),
. nor

16.5.2 . be entitied to any right of contribution or indemnity in respect of any payment made or moneys recaived on account of the .
. Owner's liability under this clause.

. 1668  The Owner waives any right it may have of first requiring L.ombard {or any trustee or agent on Lombard’s behalf) to proceed .
- against or enforce any ather right or security or claim payment from any person or file any proof or claim in any insolvency,
. adminlgtration, winding-up or liguidation proceedings relative to any other person before claiming from the Owner under this
Dead.

_ 1'6',7” - On request, the Owner will at its own cost promptly execute any deed or document, or take any other action required by
Lombard, to perfect, protect or enhance Lombard’s security under the Security Documents or which Lombard intended to -
" be created by the Securlly Documents, :

.17 Non-compllance by the Owner

_ I the Owner for any reason fails to observe or punctually perform any of its obligations under this Dead, Lombard shall be
entitied, on behalf of of in the name of the Owner or otherwise and at the cost of the Qwner, to perform the obligation and to
take any steps which Lombard may consider necessary with 2 view to remedying or mitigating the consequences of the failure.

18 . Power of attomey

| Togive effect to this Deed and to perfact, protect and enhance the security created by this Deed and secure the exercise of any
of their powers, the Owner irrevocably appoints Lombard, and separately any recsiver appointed pursuant to the provigions of
_ this Deed, io be the Owner's attorney (with full power of substitution and delegation), in the (wner's name fo $ign or executs
any documents, deeds and other instrumenis, or take, conlinue or defend any procesdings in accordance with this Deed and
the Loan Agreement. The Owner ratifies and confirms whatever any atiorney does or purports fo do purguant o its appointment
under this clause 18.

‘49 Lombard's rights _ B - _ _
if Lombard waives or decides not to enforce any of its rights undsr this Dead, Lombard may enforce any such right at a later
dats.
20 Set-off
" Lombard may at any time, and without notice to the Owner, combine or consolidate all or any of the Owner’s then existing

" accounts with any liabilities to Lombard and apply any sum due to the Owner in satisfaction of any sum due and unpaid by the
Owner under any Finance Document or any other agreement, or guarantee with or other obligation owed to Lombard.

o 21 _ Currency

-211 Lombard may convert any payment it receives in any other currency in respect of this Deed to the Currency at its chosen spot .
. rate of exchange for the purchase of the relevant currency in the London foreign exchange market at the relevant time.

212 Lombard may convert the Market Yalue stated in any valuation supplied 1o it in conneciion with this Deed from one currency
to the Currency, at its chosen spot rate of exchange for the purchase of the relevant currency in the London foreign exchange
- market at the relevant time,
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T .

Severability

Cifat any time any provision in connectlon with this Deed becomes iliegal, invalid or unenforceable the remaining provisions quE _' '
not in any way be affected or impaired theraby -

T

23

o4

25
25.1

252
253

254

26

- 261

26.2

27

28

29 -
L2841

29.2°

293

294

206

206

Varlations

No variation of these terms shall be valid unless it is in writing and signed by or on behalf of each of the OWner and Lombard.

- Conflict

In the avent of there being any conflict between this Deed and the Loan Agreement or the Sthtutory Mortgage, the Loan
Agresmant or the Statutory Mortgage (as the case may be) shall prevail,

- Notices

_ Al consents, notices and demands relating' to this Deed must be in writing (which shall 'i'm‘lude,'in the case of a notice issued

by Lombard, by electronic means).

Lombard may deliver a notice or demand to the Owner at the contact details fast known to Lombard, the Qwner's registered

~ office, or the Address for Service, if one is specified.

A notice or demand by Lombard will be deemed given at the time of personal delivery; on the next Bué%nesé Day after posting; - B

or, if by fax or other electronic means, at the tme of sending, if sent before 8.00 pm (London time} on a Business Day, or -
otherwiss on the next Business Day. i

The Owner must deliver a notice to Lombard addressed to the address or fax number shown above. Notice by the Owner wili - o
" bs sffective when received by Lombard. For the avoidance of doubt, no notices may be served an Lombard by e-mail.

Transfers

"Lombard may allow any person to take over any of its rights or duties under this Deed and may provide information about the
. Owner or any Finance Document to which the Owner is party to the transferes in connection with any proposed transfer and
any person to whom such information is required fo be disclosed by any applicable law.

- The Owner is not entitled to assign or otherwise fransfer its rights or cbligations under this Deed.

' - Counterparts

This Deed may be executed in any number of counterpafts and all such counterparts taken together will be deemed to constitute

- one and the same instrument.

Contracts {Rights of Third Parties) Act 1999

Mo term of this Deed will be enforceable solely by virtue of the Contracts (Rights of Third Partias) Act 1999 by any person
who is not a party to this Desd.

Law

. '_ This Dead and any non-cantractual obligations érising out of of in connection with it are governed hy English lew.

The courts of England have exclusive jurisdiction to setlle any dispute arising out of or in connection with this Deed (including a L

- dispute relating to the existence, validity and termination of this Deed or any non-contraciual obligation arising out of or in

connection with this Deed (3 "Dispute™).

.~ Notwithstanding clause 29.2, Lombard shall not be prevented from taking proceedings relating to a Dispute in any other courts
. with jurigdiction, To the exient allowed by law, Lombard may take concurrent proceedings in a number of jurisdictions. '

Lembard shall in addition have the rght to arrest and take action against the Yessel and/or any other vessel for the time being

. belonging to the Owner wherever it or they 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 in the manner set out in clause 28.6 or on the Yessel or on the
master (or anyone acting as the master) of the Yessel or of the vesse! against which the action is taken, which shall be deemed

- geod service on the Owner, tha Vesse! or such other vessel for all purposes,

" The Owner irrevocably waives any objection which it may now or in the future have {0 the laying of the venue of any proceedings
«in @ny court refarred 1o in this clause and any cleim that those proceedings have been brought in an inconvenient or inappropriate ...

forum, and irrevocably agrees that a judgment in any praceedings commenced in any such court shall be conclusive and binding

on it and may be enforced in the courls of any other jurisdiction

The Address for Service. if spadified, or any other address proVEded for this purpose, will be an effective address for serving
~ proceedings on the Owner.

‘DeedOfCovenants ~ ~ -~ -~ . Pagetioftd . o . LAFGB3T oz




IN WITNESS of which this Deed has been executed as a deed by the Owner and signed by Lombard and delivered by them on the
date stated at the beginning of this Deed.

Executed and Deliversd as a deed by Manor Renewable Energy Limited

Director . - Director/Sacretary

Prntname . -~ o ' EUEERNTTE ~ Print name

if there is only one signature, which must be that of a Dirsctor, a witness i requirsd

Signaed by the Director in the presence of.

Wilness' signature

Witnhess' namein full

Address

Cecupation

Signature redacted

Print name f 5 @@Zf VC‘?@ .

Signed in the presence of. S

Witness' signature Signature redacted

Witness' name in full __ e,

Address ¥
Turnpike House |
T2 HighStreet . {1
Ocoupation . S Cra\’:ﬂ%y, Sussex
.. HH10 1DD |
Appendix A
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Motice of Assignment

"Owner'), the owner of muy. [e] (the "Vesesl™), give notice that by an assignment in wiiting dated wa
assigned 1o Lombard North Central ple acting through s office at PO Box 520, Rotherham, 563 3BR all our right, title and interest in
and to el insurances effected or 1o be effected in respect of the Vessel, including the insurances conslituled by the policy on which this
notice ie endorsed, and including ail money payable and to become payable thereunder or in connaction therewith (including return of

premiums).
- Signed:

For and on behalf of _ i
Manor Renswabls Energy Limited

. Datad:
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- ttis noted by a deed of covenant dated between Lombard North Central ple ("Lombard") and Manor _

. Renswabie Energy LimBted{the "Member") the Member has assigned to Lombard as first pricrity morigages, right, title and interestin
all the insurances in respect of m.v. [¢] {the "Vesssl") {including this entry}. It has nevertheless been agreed between the parties that
payment of any recovery the Member is entitled to make out of the funds of the protection and indemnity association {the _

- "Assoclation”) in respect of any liability, costs or expenses incurred by it shall be made to the Member or 1o its arder uniess and until
the Association receives notice from Lombard 10 the contrary, in which event all recoveries shall after that time be paid to Lombard of
to its order provided always that no liability whatsogver shall attach to the Association, its managers. or their agents for fallure to

- comply with the latier obligation until afler the expiry of two clear business days from the receipt of such notice.

L.oss Payable Clause - Hull & Machinery Policiss: Marine risks, war risks and fire

it is ncted by a deed of covenant dated  between Lombard Nosth Central ple (“Lombard™) and Mahbr Renewable Enérgy ' )
~ Limited(the "Owner") the Owner has assigned t¢ Lombard as first priority mortgagese, right, title and interest in all the insurances .
relating to m.v. [e] {the "Vessel") including this policy.

"It has nevertheless been agreed hetween the parties concemed that unless the underwriters shall have received notice from the
. Mortgagee to the contrary, in which event all claims payable under the policy of insurance shall be payable direct to the Mortgagee, all -
claims shall be payable as follows: i

. there shall be paid to the Mortgagee any and every amount receivable in respect of a Total Loss (including an actual or
- constructive or compromised or arranged Total Loss) or of a Major Casusity (that is 1o say any casualty (other than a Total .
- Loss) in respect of which the claim or aggregate of the claims exceeds £100,000.00 {inclusive of any deductible)); and

w2 - gvery other amount receivable in respect of this policy of insurance shall be paid to the Owner and shail be applied by it for

. the purpose of the repair of all the damage, the reparation of the loss and the discharge of the liability in respect of which such - B

amount shall have been paid.
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Deed of Covenants % Lombard

THIS IS'AN IMPORTANT DEED. YOU SHOULD TAKE LEGAL ADVICE BEFORE SIGNING..

The following terms have the following meanings:

Date: l 14 June 2023 |

Qwner

Name: [ Manor Renewable Energy Limited S J Registration number: | 08753840 |

Jurisdiction of Incorporation: | England and Wales T o T ‘

Address: | Manor Offices Portland Port Business Centre, Castietown, Portland, Dorset, DT5 1PB ) ' |

Address for Service;
“(must be:in England and Manor Offices Portland Port Business Centre, Castletown, Portland, Dorset, DTS5 1PB
Wales and include name) :

Lombard

Lombard North Cantral plg, 8 compary re;fgiStered.in'E'nglahd'and-Walgs}' (registersd hum_ber: 00337004 whose address for
fs;éryice_i__s--?o Box 520, Rothefhiam, S63 38R

Gusiomer

Name: | ManorRenewable EnergyLimited | Registrationnumber; | 08753840 |

Vassel

Vessel Type: | ‘Commercial Vessel

|
R f "MANOR E.NT'.ERPRIS:E.'!'- SN T T ———— . e RS I
i

Yearof Manufacture: I: 2012

Hull dentification Nuriber: | NIA e |

Ofticial Number: R —

Classification (fany)/ |y«
Classification Society:: -

Port of Registration: %: Portland N S s i : oo srmpmpe |

Location of Vessel when

Aot in use: Portland

| Worldiide, excliiding those areas listéd in-the memorandum JWLA024 {as the same may be.
amended, replaced and updated:from time to time) and-as set 6ut in the LMA Lloyds website, |

- and whilst-always ersuring that such waters are within the territorial limits imposed by the:
Insurances. :

Permitted Waters:

Major Casualty Sum: 1 _'£__10b_,_00_o.0q

Warranty Sum; ['tibq,ooo.’o‘d S o . ' ' . ’

Chartering is Parmitted? I Yes, under Permitted Charters only |
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1 Definitions and interpreiation

1.1 in this. Deed the following words will have the meanings given alongside them:

1.1 Customer's Obligations haa the meaning given o it in dause 2 (Customer's Obligations);

.12 Charter Guarantee any guarantes, bond, letter of credil or any other form of securlly supporting a
Charter;

113 Insuranices all policies or contracts of insurance (Intluding where applicable, al entries in
protection and indemnity-or war rigks associations) relating fo the Vessel;

1.14 Interest has the meaning given to itin clause 2.1,

115 Loan Agreement the itan agreament entered into btween the Customer &nd Lombard in relation
to the financing of the Vessel inclusive of the Marine Loan Terms;

118 Maintenance Gontracts afl-contracts for the maintenance of the Vessel to which the Owner is a paity.or
such contracts made in favour of the Qwner;:

147 Major Casually has the meaning glven 16 itin clause 522,

148 ‘Protection and Indemnity Risks the usual isks coverad by a protectitn and indemnily association, lisbility to third
paries and poliution liabllity and, o the extent not covered under the hull and
machinery polidies, collision;,

1.1.9 Reauisition Compensation all sums payable by reasch of a Requisition of the Vessel;

1110  Security Assets the Vessel and all assets which from time o time are subject to the security
croated or expressed o be crealed by this Deed;

1111 Becurity Period fram the date of this Deed for so Jong as-any amourt is outstanding from an
Obdigor to Lombard In connection with the Loan Agreement or Lombard is
under any commitment 1o lend to the: Customer;

1112  SBtstutory Mortgage has the meaning glvento it in clause 3 {Charge}, and

1143 Warranties any agreement under which warranties are provided in favour of the Owner in
relation to the Yessel,

1.2 Capitalised terms defined iinthe Loan - Agreemerit have the same meaning in this Deed Unless expressly definad otherwise in

this Deed.

1.3 The provislons of clauses 1.2 ~ 1.8 of the Loan Agreement apply to ihis Deed as though they were sef out in full in this Deed,
except that references to the Loan Agreement will be construsd as references to this Deed.

1.4 Unless a contrary-indication appears:

141 & reference in this Deed to "Customer’s Obligations” where the Customer is more than one person, includes Such person's
joint, several and independent fiabilities and references 1o "Customer’ are to them together and separately;

442 references in this Deed to the "Vessel” include (without limitation) any share.or interest in that Vessel, its machinery, engines,
boals and tenders and the Vessel's current and future documents, certificates, licences, logs, manugls and records and any
oF #lf other itens oved which this Deed creates sécurity;

1.4.3 & refarence in the Statutory Mortgage fo:

{a) "nterest” includes intefast covenantad to be paid inder this Deed;.

{b) “principal” means el moriies other than intérest for the time being included in the: Custormer's Obligations; and

{c} the expreseion “the sums for the time being owing on this security” and any expression similar to it means the whole of
the Customar’s Obligations.

1.5 It is intended that this documerit take effect as a deed notwithstanding that a party may only. execute it-under hand.

2 Customer’s Obligations

The Owner agrees fo pay 1o Lombard on demand all the Gustomer's Obligations.  The Customer's Gbligations are all the
Customer's liabilities 1o Lombard {present; fulure, actual or contingent-and whether incurred -alone or jointly with another)
Irncluding (without limitation}:

21 interestai the rale charged by Lombard in accordance with the terms of the Loan Agreement, calculated both before and after

dernand or judgment or decree un-a daily basis {Interest’); and

2.2 any experises, costs of administration ¢charges, Lombard oF a receiver incurs (o 3 full indemnity biasis dnd with interest from

the date of payment) in connection with: the Vessel or taking, perfecting, protecting or-enforcing this Deed er exercising-any
power under it, Upon request Lombard will provide details of its costs and expenses to the Owriér.
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2.3

24

344
31.2

31.3

&2

3.3

4.1

4.2

4.3

8.1.1

§.1.2

5.2

521

522

Interest due and unpaid will be compoundad monihly on the days selected by Lombard but will remain Immediately due and
payable..

The Gwner's obiigation to make all payments under this Deed is absolute and unconditional and each payment must be made
v full, without setoff or deduction, or withholding unless required by law in wiich avent the Owner shall pay to Lombard such
additional emount as is necessary o ensure that the net amount received by Lombard is equat o the amount Lombard would
have received in the absence of any requirement 1o maké any such set-off, deduction orwilhhioiding.

‘Charge

The Owner grantedin favour of Lombard a-first priority statutory mortgage overall of the Vessel (the "Statutory Mortgage”).
in addition, the: Dwner, ag a. continuing security for the payment on tdemand of the Customer's Obligations and with fulf title
guaraptee:

morigages the Vessel o Lombard;

assigns o Lombard absolutely all of.its right, tifle, benefit and Interest {in.each case present and future, and actual and
contingent) in and to;

(3} gl Charters, Earnings and any Charter Guaraniee;

(B} all ihsurances and proceeds of the Insurances;
{e) all Warranties and Maintenance Contracts; and
() ali Requisition Compensation;

charges to Lombard all of lis curvent and future tackle, spare parls, fued and stores, whether ofy board orashore,

The assigniment under clause 3.1.2 above js subject to a provise for reassignment on irfevocable. discharge in fill of the
Customer's Obligations. Following the expiry of the Security Period Lombard shall, ot the reguest and cost of the Owner
promptly executs and-deliver to the Qwner s discharge of this Deed together with- all-further instruments and documents which

the Qwnier may require for the purpcse of discharging the security aonstitutet) by the Statutory Morlgage and. this Deed,

i any property ekpressed to be assignad in this clduse 3 caninot be assigned, the Owrer shall hald that properly on Fost for
Lombard and the assignment shall take stfect as.an assignment of any damages, compensation, remuneration, profit, rent-or
income which the Owner may derive from that right-or be entiied 1o In réspect of that dght.

Perfection of security

The Owner shalt promptly on:request by Lombard, give notice of assignment I form and substance satisfactory to Lombard:

o @ach pigrly wilh whorm the Owner has enfered ihio a Charter, Charter Guarantee, Warranty or Maintenance Contract or
any other agresment under which Earnings are paid; and

1o each insurer with whom: the Owner hoids the Insurances {in the form.set out in Appendix A):
‘and the Owner shall use all reasonable endeavours to procure that sach addressee-of such notice will promptly provide an

acknowiedgement to Lombard in forr and substance satisfactory to Lombard.

The Ownershall from time o linte promiptly on request by Lombard glve wiltfen notios In such form as Lombard shall reguire of
the assignmént of the Reduisition Compensation contained in this Deed,
Receipts '

The: Eamings-and any sums recoverable under-any Charter Guarantes or Maintenance Contract shall be payable-to the
Ouwner untit Lombard directs to the coritrary following the occurrence of art Event of Default, on and after which-direction:

the Qwner shall immediately pay such amounts 10 Lombard or g5 it may dirett, and Lombatrd may nstruct all persons from
wham those: sums are due to do the samerand

any such sufns then hald by the Owner's brokers, barikers or-other agenits or representatives-shall be deemed to have been
received by, and to:be held by them, on trust for Lombard.

Before an Event of Default occurs, sums recoverable I respect of the Insurances shall be payable-as follows:

any sum-recoverable in respect of a Total Loss under the Insurancds against fire and the usual marine risks and war risks
shall be pald to Lombard;

any sum recoverable under the Insurances against fire and the usual marine Ffisks:and war risks In respem of a casualty to the
Vessel in respect of which the claim or the aggregate of the claims against ali insurers (before adjustment for any relevant
franchise or deductible} exceeds the Major Casualty Sum (a "Major Casualfy”) shalf-be pald to Lombard save that:
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{9} the sum recelved by Lombard shall be paid over fo the Owner upon the Dwner providing evidence satisfactory to
Lombard that all loss and damage resulling from ihe casually has been properly made good and repaired and that
liabiitles connécted with the casually have been paid by the Gvmer; and

{# the insurers with whom the Ihsurances are effected may in the case of any Major Casually, and with the prior written
conzent of Lombard, make payment to the repairers.on account of the repairs which are being carried out;

any-other sum racoverable under the Insurances against firs. and the usual marine risks and war risks shall be paid fo the
Cwngr which-shall aipply itin making good the Joss and fully repainng alf damage in respect of which that insurance money was
received; and ' '

arfy sum recoverable under the Insurances. against Protection: and Indemnity Risks shall be paid directly to the person to
whom the Qwner is llable orfo the Dwner in rélmbursement of mongys sxpended by it io discharge that liability..

On or after the occurrence of 2n Event of Default, sny sums recovaratle underthe Insurances shall be payable to Lombard,
Betfore an Event of Default ocours, sums recoverable in respect of the Warranties shall be pavable as follows:
sums being in aggregate in excess of the Warranty Sum shall be paid to Lombard or g5 it may direct; and

sums being in agaregate less than the Wamanty Sum-shall be paid to the Owner which shall spply them in' remedying any
defect In reapect of which-that sum was recaived.

On or after the occurrence of an Event of Default, any suma retoverable in respect of the Warranties shsll be payable to.

Lombard,

Representations and warranties

The Owner represents and warrants o Lombard on the date # signs this Dead that:

it is & limited liability company or a limited fiability parinership duly incorporated or established under the laws of the Jurisdiction
of Incorporation and it has the powar to carry on its business and toowii its properly and other assets;

the obligaﬁriong eypressed to be assumed by it sach Finance Documment. to whichi it js & parly are lagal, valid, bindlng and
enforceable obligations;

it has power fo-execute and performits obllgations under those Finance Documents to which it is a parly;
the execution and performance by it of the Finance Documents to which #tis a party does not:

{8} confravens any applicable law, order or reguiation;

{b} confiict with, or result in-any breach of any of the terms. of;.or constitute a default under, any agreement or other

fiestrurment to which it is & parly or any licence orother authorisation to which it ts subject o by which it or-any of its
property is bound unless such conflict, breach or default coyld not reasanabily be expected to have a Materia! Adverse
Effoct; or .

{e) cantravene or conflict with its- memorandum, articles of association or any.other constitutional documents relating to it;

ithas and will maimain ell necessary Authorisations to performy its obligations under the Finance Documents;

any Authorisation required or desirable io make any Finance Document to which it i$ a party admissible in evidence in each
Ralevant Jurigdiction has been oblained or ¢flected and Is In full force and effect;

the choice of governing taw of any Finance Document to which i is a parly will e recognised and enforesd in each Relevant
Jurisdiction;

any judgment obtained in relation’to any Finance Document to which it is e party in the jurisdiction of the governing Jaw of that
Finance Document will be recogrised and enforced in each Relevant Jurisdiction:

any filing, recording or errolment with any. court. or other authority of any Finance Documentto which it i3 a party necessary
under the laws of any Relevant. Jurisdiction has bean completed;

any stamp, registration, notarial or simiar Tax or fee be paid on of inrelation to any Finance Document io which B is.a party or

the transactions corrtemplated by any Finance Document o which it is a party under the laws of any Relewant Jurisdigtion

hag bean paid,

it I8 nat negessary under the laws of any Relevant Jurisdiction:

(&) In arder to-enable Lombard o enforce its tlghts Lider any Finance Document to which the Qwnégr is a party; or

Dead Of Covenants Page 4.of 14 ‘ LAFG6378/_ M020



8.1.12

8.1.13

B4

8.1.15

5.1.445

§.1.17

6.1.18

6.1.19

6.1.20

G2

73

72

73

7

FE

7.6

7

7B

7o

i) by reason of the execution of any Finance Document to which he Owneris a parfy or the performance by Loimbard
of fis obligitions under any Finance Dociament to which the Owner ia-a party. that Lombard should be Hterised,
guaiified or oterwise entifled lo carry on busiress in any Relevant Juilsdiction;,

Lombard will not be deemed to be resident, domiciled or camylig on business in any Relevant Jurisdiction by reasen oniy of
the execution, performance andfor enforcethent of any Finance Dogument o which the Gwner is 5. party;

it has not telan gy 8thon nor have any sleps bean lakien o¢ legal proceadings begn glaffed or o the best of Iz knowvizdgs
threatened in writing against it fon:

{a) winding-up, dissolulion or re-arganisation; of
b} the enforoement of any Encumbrance ovar its assets; or
{e) the appointment of a recelver, administrative receiver, administrator, ustee or similacofiiver of it or of any of s assets;

exoept as tisclosed (o Lombard in writing bafore the date of signing this:Deed, iy adtion;, liigation, arbitration of admiristrative
procesding has been comneneesd oF 16 the Best of s kriowiedge s pending or threatened againgt il Involving a potantial liabifity
which could, Individually or in aggragets have o Material Adverse Bffect nor is there subsisting any unsalistied judgment or
swart given against it

it has not made any representaiions or warranties, whather express o implled, In connection with the Finance Documents
which may incresse Lombard’s obligations, which are false or sdversely affient Lombard's rights:

allinforrdation supplied Ty it or By sny persen on s behalf to Lombard was and remiains true and complete in all respects and
tis notaware of any materal fact or circumstance which bas:not been disclosed to Lombard;

the Wessel is not subject to-any Encumbrance other than any Permitted Encumbrance,

the. saourity crested by each Security Document has or will have the ranking which it i5 expressed to have In the Security
Document and I iz nist subleet to any priof fsnking or par passu ranking Encumbrance. other than as mrmmad Iny wrriting by
L.ombard or as exists by operation of apolicable law,

# has 4 good, valid and marketable tifie to, or valid leases of licences of, and all appropriste Autherications to yss, the assets
necessavy I carry of s business as presently conducted; and

itis the sele fegal and beneficial ovner of the assets over which it purpors fo grant secarity pursuant to the Security Documents
o which itis 3 party inchading, without limitation; all the shares in (he Ydasel,

Each of the refiresentations set out above are rapesied by the Ownér-on sach day of the Security Perisd by reference io the
facts and circumstances then existing.

Vesasl undaertakings
The Owner will at all times during the Security Period:
regisler and keep the Vessel registerad unider the Officlal Number al the Port of Registration;

not change the Oficial Number or ldentification marks of the Vessel and hiot, without the prior written consent of Lombard,
changs the Vessel Narms:

iFapplicable, maintaln the Vessel's Classifidation free of oulsianding récommandalions Snd quatifications ahd inférm Lombard
immiadiately of any requirement imposed by the Classification Soclety with- which the Owner-is unable to comply;

provide to Lombard annually, copies of all class and code information, maintenance records, log books and insurance
information relating o the Vessel;

stbmit the Veasel for periedic or other sufveys to mainiain s Classiication and upoh request provide 10 Lombard coples of
dll cortificotos and survey reports issued In respact of the Vessel;

irdorm Lombard immediately of any requirsment imposed by any insurer of the Yessel oran authority with which the Owner is
unatile 1o camphy;

use the Vessel in o safe, careful and proper manner-and in accordance with the manufactiser's recommendations;

snsure the Vessel is opatated in accordanaa with aif applicable Taws and regulations, not éngage (n'ahy unlawiul trade or allow
1he Yessel to ooy o cargs which will expose the Vessel 1o penally or forfeiture;

comply with the requivgrients oF any international Sonvention and code applicable fo the Vessel and defiver {0 Lombard s.copy
of sach repoft, survey, certiffoate and any other document of compliance: (i Issusd o the Dwner in respect of any such
sonvention or oude; or Ji} requesiad by Lombard (o evidence such compliance;
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pay-when due-all licence Tees, portfees, mooring fees, taxes, fines, changes or-other amounts due and relating o the Yesselor
Hs uss; '

Jmredistaly infdorn Lonribard of any attest, proceedings; collision orincident affacting the Vessel;

nof, withidut the pricr wiftten consent of Lombard, change the Location of Messel frofi thiat rigtified 1o Lombard price o the
date of this Deed;

permit Lombard {and its surveyor or other persons appointed by ithat any. fime fo inspect the: Vessel, ts carga and papers at

hé Gustomer'sexpense and upon Lombard's reciisst deliver to Lembard Tor iBsinspection-aly confracts relating to the: Vessel,

s use - orits cardo whether on board or'not;

‘peniit Lombard pnd. its agerits dgr other perspris appointed by @t fo tndertake g sUrvey-and vallaticn of the Vessel and its

fechnicsl records st the Costomer's expense: {a)-annually; (b14f Lombard has reazon 1o believe that the Market Value of the

Vessat has fallen beldw the amourd that s the Asset Gover perceritage 24) of the Balanee:and () ot any timo alter g Default

has aooured and s continuing;
not take the Vesset outside the Permiltted Waters without Lombard's: prior wiitten consent;

not allow the- Vessel'io be used in any part of the world where [here-ace hostilities: {whether war is deciared or nol) or enfer a
zongwhich is declarsd avwar zone by any govemment-or by he Vessel's insorers;

keep the Vessel in-good and seaworify condilion and cany oul repairs and reptace parts as appropriate; in accdrdance with
the manutaciurer's rechimmendations and. mof, without Lombard's comsant, make.any aterations o the Vessel or efuipment

instalted on [Cwhich would or might aller the structdre, fype or performance characlefistios of the Vesse! or veduce:its valle;

give Lombard piior wiitien notice of any proposed t:lry docking of the Vegge! sllowirg Lombard, s dgénts of répreseiitatives
i0.be present if it requires;

upen. Lombard's request provide satisfactory avidence that the wages, alfetments, insurance and pension contributions of the
master and crew of the Vessel aré being paid in accordance with the arlinles of agresmert retalmg fo e Vessel and the
relevaritregulations and that-afl applicable daducuons from the renuingration of the masler and.crew in Fespentof apy tax liability
{including PAYE where applicable) and national insurance contributions are being made and accounted for to-the- relevant
authorty and that the raster has 't claim: Tor disbursements other thiar those: propay incored by e in the ordinary: trading
of ther Vessal on the voyagethen in progress:

document any commercial use of the Vassal on mafket dtendard and-arm's length tetms:

not Charter or part with.possession of the: Vessel other than (3) a Permitted Charter {if chartering is specified in this Deed as
permitted) and {b) any parling with - possession of the Vessel for the purpose of works bising completed to: it provided that the
eosts of compieling such work donigt excesd. 15% bf the Market Valae of the Vegsal fag sl out in themiogt Fetent valuation):

parform and dischiarge- 8l duties, lrablities of obiigations imposed on the Qwner under any. Gharter, Bl of Eding o other
contract ralating to the Vessel;:

promptiy notify Lombard if the Cweer enters into any Charter, Charter Guarantee in respect of a Charter or any Maintenance
Contract;

niot use or aliow the Vessel 1o be used for residential purposes for a periad of mare thai ix (8) monihs al-any one time (except
for crew);

# required by Lombard, deposit with Lombard a1l deets and documents of title, leases or Chisrters relating to the Seciirity
Assels other than those doeuments-that by operation of applicaibla law must remain on the Vessel;

not permit or-creats or-aliow to subsist any Encurmbrance over the Security Aissets otherthan & Permitted Encumbrarce;

nol assign or purpor to-assign any Earnings or Insurances, Charters, Charter Guarantées or Maintenance Contracts in
relation Fo thi Vesse] othier than under the Finance Documants;

not aenetd or end, or grant 2 walver under, Ay contrdct micrigaded, charged, assignied or held on trust urider this Dead fother
than a Permitied Chatter of a pleasure vassel if charterini is spesified in this Dead as permitied);

promptly, upon beceming awane of the-same, notify Lombard of any. Encumbrance overthe Vessal

it Lombard so requests, keep aitached to the Vessel in-a prominent position.a metal plate stafing: *This vessel js mortgaged to
Lombard North Central plc™;.

niot dispose of the Vessel,

riot remavis o perrrit the' remioval of Bny part of the Vessel orany squipment bislonging 1o the Vessel (other thanany obsolele
equipment or equipment which bas. been substituted for simitar or identical aquipment of equal or graater-valise] nor make or
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pemnit to be made any steralion in the strecture, ype or speed of the Vessel funless such removal or alteration is sequired by
taw of by the Classification Society) without Lombard’s prier written consent;

promptty. inform Lombard of any Event of Default or of any casually, damage or Tofal Loss or any condition, event o
ciroumstance which with the lapse of tine might constiiute an Evert &f Defaull;

comply with any oitier requirements which Lombard notifies t6 the Gwrér,
retain & copy of any “VAT Paid™ carificate issusd by'lha'refevantmx authorities on board 1he Vessel; and

if VAT has not been pald In respect of the purchase of the Vessel by the Owniar, ensure that VAT does not bisconie payable i
respect of the Vassel,

Inswrance undertakings

The Owner will at all imes during the Security Perlod:

ke the Vessel Insured fo Lombard's reasonable sadistaciion agazﬂst ususl manine fizks, war rlaks, fire, Protoction and
indemnity Risks and any oiher risks that Lombard may specity with insurers or insurance brokers approved by Lombard on
ferms acceptable fo-Lombard and in 2 currency and amount{s) that Lombard nofifies to the Owner. in defaull, Lombard may-
artange Insurance at ihe Dwner's expense;

pay all insurance promiums promptly and at Lombard’s request provide copies of renewal receipts;

at bombard’s roguest. pay promptly all instmancs pramiums wiich Lombard pays for morigages indemnify Insurance in respect
of the Vaszel and iis vse;

praciire that the brokers / insurers of the Insurances sach will provide a letter of undertaking inthe form Lombard requires and
i the case of the provider of insurance for Protection and Indemnity Risks, a duplicate of the certificate of entry to the
assoclation;

‘not 10 allow any person 1o be co-assured under any of the Insurdness without the pror written-congent of Lombard éxcept for
those siready approvied by Lombard from:time to lime and the Owner shall procure sl any such ajiproved persan shali, if so
raquired by Lombard entar into 2 subordination agresment in form and substance setisfactony to Lombard;

not de o pamit any act which will invalidate the insurances:

not wance! or amend the Insurances without Lombard's prior wiitlen consent;

not sottle, compramise or abaridon any claim under any surance for Total Loss or 4 Majer Casyalty;

ensufe any guarantees requirsd by the protection and indemiily association are issued promptly and remain in fill force;
ansure that Lombard is narmed on the Insuranses (5) as assignes and first 10ss paves In relation to-such amopurts and o such
lerms as Lombard spgcifies, (b)as loss payeein reletion to Insurance for Protection snd indemnity Risks and {c)as assured

in relation to any mortgagee indemnity insurance;

procure that all amounts payable by insurers afe paid I accordance with ihe loss pavabis clauses in the relevant policy of
wsurance;

daposit with Loimbyard all Insurances ant rélated documents [or soples whers Lomibard sgress) and
if requesied by Lombavd, provide Lombard with such informition and dosumentation as it requires %o enable it fo oblain an

ingurance repurt: {1} annually; and (1) following any renewal of any of the Insurances of any change in any of their tenms (the
cost of such report to be paid by the Owner In droumstances wiere thers is a Default or @ change in the underwriter].

Requisition
Thie Qvimar will rarnain fully Hable & Combard for sl its ohligations under this Dead should there be a Requisition of the Vessel

{other than Mose with which it is physically unabile to comply owing o the requisition] unless and untit Lombard is salisfied that
the reqiisition uthority has assumed the Owner's obiigations lo Lombard, and Lembard has so confirmed to the Owner,

The Owner agraes that the: Requisition Compensation will be paid 1o Lombard by way of prapayoent of the Customer's
Oltigations if Lambard reduasts.

When any Reguisiton ends the Cwener will immadiately and fully comply with all of its obligations under this Daed,

indemnity to Lombard

The Owner will indermnify Lombard against any liakility or loss (including Jegal costs) arising from any claims as-a result of {a)
the Owmer or Lombard entering into this Deed; (1) the Owner falling to-perform ary of s obligations under this Deed; (o)

Lombard vestigating any event that i belleves to be pdefault under this Dead: or (d) Lombard relying on any notice, regusst
ar instrisstion deliverad under this Desd. The Owner will pay Lombard within throe Business Days of demand by Lombard,
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The Owner shall indermnify Lambard against any Taxation or shvilar charge impogsed by any governmental or taxing authority
which arifes. in relation 10-the Vessel, thiz Deed rany payiments due utider this Deed {ncluding for thi avoidance of doubt,
any amount of value added tax determined by Lombard & be irecoverable but excluding Taxes on Lombard's overall nel
profits). The Crwner will pay Lambard within Yhres Business Days-of damand by Lombant,

Where the Owner indomnifiey or reinburses Lombard for any Hatsility, loss oF Tax the armount payable by way of indemnily or

-reimbursernent shall take acoountof the ity Tax weatrant in the hands of Lombard {as conclugively determined by Lombard)

of (i) the indemnity payment or relmbursement-and i) the Tax or loss sulfered in respect.of which that amount [s payable. In
the gvant that the assamed Tex freatment of the indemnily payment dr any reimburserment proves to be incerrect the Owner
agress 1o DRy, on demand, eny additonal sum required to snsura that Loinbard docuples the samie afierTax position #s it
waukl vecupy if no such adjustiment were neceisary.

These indermnilies wil continue In force nolvithstanding any Event of Default or terminalion of this Deed,

Whan secusity becomas enforceable

Withoet prejudice to Lomband™s other rights under ihis Deed or by viriue of applicable law, upon the ooeurrence of an Evant of

Default, and atany time thereafter, Lombard may, irgspective of whether 8 notica has bean served an the Owner, declare the
saourity constituled by the Security Documents to have becoms enfsicashle whereupor the Security Docuinents will becvine
enforceable and iherealior Lombard shall be entiled, -without further nolloe or further demand, Immedliately 1o sxercise all the
powers: and remedies possessed by it according to-applicable faw ss.mortgages of the Vessel and in particutar but, without
Himibation, the powsis set oot i this Dead.

Passession and exercise of powers

Lombard doss not have anmmediale right 1o possessinn of the Vessel or its income {anid will nol be considered to be taking

‘possession § § anters fo Inspact or repalr ihe Vassel). The Ownerwill conlinue I possession unill Lombard tokes possession.

ﬂkﬁy purchisser or thind party desling with Lombard or @ racalver may assums. that Lombard's powers have arisen ang are
sxarcisable without proof thot démand has been mada,

Tha receint of Lombard of its delegate or any receiver shall be condusive discharge fo-a purchaser gy sale or dsposat of
any of the Security Assets:

Appolntment of recedver

Following the cocurrence of an Event of Defasit, Lombard may appoint o remove 8 racsivar or recgivers of the Vessel, Any
restriction impoget by lawon tha right of 2 mortgages to appoint 4 recelver (including under saction 109(1) of the Law of Property

A 19251 that can. be excluded doas wot-apply to this Deed. If Lombard appoints.a receiver, Lombard may 6x and pay ttie

recelvers fees ang expenses. The rensiver will be the Qwner’s agent and the Owner (and no? Lombard ) wilf be responsible

for the acts, defaults and remuneration of the recehvar,

Paviers of Lombard and recaivers

Whan ihe security croated by this Deed becomes enforceable in accordance with clauge 11, Lombard or any ressivar may;
entor, take possession of, operate antior Sonerally manags the Vessel,

maintain or repair thi Vessel!

sall, hire, lsase, chifler or acoept surreniders of any hire; loase-of charler, charge or deal with the Vessel without rastriclion {the
power of sale shall arise, and the Customer’s Qbligations shall be deemed due and payable for that purpose, on the sxecution

of this Deed);

complete any Fansactions by executing any deeds or docurnents in the name of the Owner,

take, continue or defend any proceedings and anterinto any arrangemant orcompromiss in ralation © the Secwrity Assets;

insiire the Yessel, arrfande indemnity and other similar insurarice, and obitain: bonds and give colnterdngamuities: snd othier
seourlly in connection with this Deed;

employ advisers, consultants, managers, sgents, workmen-ard others;

purchase or acqulre materisls, lools, equipmant, fumishing, goods or supplies;

sollect, recrver and glve good discharge forany moneys or plaiims Tormsing partof, or relaling to, any Security Assets snd o
permit any brokars through whom collaction of recovery s effecled to charge the usui brokerage for such collection or recover;
anid

do ariy Aots which Lombart o 8 secshver tongiders 1o b Incidéntal to the Sierslue of s powsrs or geneally bonelielsl fo
Lombard.

A receiver may borow and seoure the repgyment of any money., in priority 1o the Customer’s Obligations.
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In addition {0 the powers set out in this clatise 14, & receiver shall have- alf the powers conferrad or: & yeasiver by the Law of
Property Al 1825 anad e Insolvericy At 19585 and any. other applicabie shitute. Sections 83 and 103 of tha Law of Property

Act 1925 ghall not apply.to this Deed.

Joint receivers may exercise thair powers jointly or separatealy.

Arccaiver will firstapphy ary money received from (he Vessel fowards the repayment of all money that the secehwer has borrowed
and secondly in payinent of the recalver's foes and expenses. The recghver will then apply sny remalning money recelved as.
tocpared by lavw,

Lombard may exercise any of its powers whalher ¢r not a receiver has beert gppoiniad,

Each of Lombard and any receiver shail have full power to delegate {either generally or specifically) the. powers, authorities and

diseretons conderred on by this Dised on such terms and condifions as i sess. fit, which delegation shall nod preciude either

the subseguent exercige of such power, awhorily gr discretion by the Lombard or thie receiver itsell or any $ubsequent
detégation of Fevazatioli of it,

Ay credit balance with Lombard will not be repayable, or capable of being transferred, charged or deait wilh by the Gwner
untif the Customer's Obligations have been pald n-fulf,

None of Lombard, its delegate(s), nominge(s] or any recabar shall. be fiable for any loss by reason of (a) taking any action

permitted by this Beed or (b any nedlect of defaull in cofmection with ihe Soourity Assets or () laking possession of or

senlising ol of 8rvy part of the Security Ass&t&. exceptin the case of gross negligence o witful defauli uponits part,

Lombard will not be required In-any marmer to performyor fulfl any obfigation of the Owner, make any payment, make any
enquiry 48 to the natore or sulficiency of any payimant received by it or present or file any: clacm or take any action o collest o

enfores the: payimant of Ay amolint.

Lomband shall.nol be liable oither to-the Owner of to any other person by reason of he appointment of a ressiver or ot any
other reasan.

Moither Lombard nor the recelvar will be in any way lisble or responsibie 1o the Dwner Tfor sny loss or fabllity anising fromany
at, default, onvission or miscondust on the parl of any delegate or sub-delegale.

Application of paymenis
Lombard may apply-any payments réceived for the Owniar 1o reduics apy of the Customer's Obligations, as Lombard decides,

Until all amounts: which may be or become payable by the Owner 1o Lombard have been irevocably paid in full, Lombard {or
any brustes or agent on its behalf} may withaut alfecting the Habllity of the Owner under this Deed!

refrain frorn applylng or enforeing ary other monies, seeurity orfighty heid or recelved by Lombard (or sy trustee or agent on
its bahalfl against those accourts or apply and enforme tem i such manner anid order as it sees fit (whsther against those
amounts or otherwise) and

hold in an interest-besring suspenss aooountany monays received from the Cwner or on account of the Ownet's flabillty under
tHis Deed.

If Lotalsard repsonably considers that any amount paid or eredited To 3 is capable of being avolded or reduced by virue of any
bankruptey, inscivency, fiquidation or similar taws, the liability of the Owrer under this Deed and thg security created under fhis
Deed shiall continue and sUch arrount shall riot e vonsidered to Have bian inevaoabl paid.

if Lombard reteives notice of any Entwnbrance affecting the Vessel olher thah & Pérmitted Encuribrance, Lombard may
suspernd the operation of the Owned’s account(s} and-open a new account or accounts. Regardloss of whether Lomband

suspends the account(s), any payments receivad by Lombard after the date of that notice wilt be applied first 1o repay any of
the Custemer's Obllgations ansing after thal dite.

Praservation of other sacurlty and rights and further assurance

This Deed ls In addition to any ofher sscurity for the Customei™s Obligations held by Lombard now or i the fulure. Lombard
may consolidate this Deed with any other socurity so that they have 1o be redesmed togather, but # will not merge with or
prejudice any ofher secuiity or Lambard's other rights.

The security oreated under this Dised will be s contiiwing security for the ulimate bafance of the. Customer's Dbligations
notwlihatanding ary infermediate payment or settlement of alb o aty part of the Customer’s Qbligations.

The obligations of the Ownar under iHis Deed wiil not be affected by any wet, omission or thing which, but for (his' provision,
wauld reduce, refease or prejudice any of its obligations under this Deed (whoether or not known to it or Lombard], Thisincludes!

any Bme or walver granted to, or composifion with, ahy person;

any release of any person under the tenms of &y composition o arengement
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the faking, variation, compromise, exchange, renewal or release of, o refusal or neglant to pedect, teke up or enforce any rights
againgt, or securily tver assels of, any parson;

any non-presentation, nan-cbisenanse of any formality or other requirements in reepect of any Instmement orany faikire o realise
{he full value of any security;

any incapacity, lack of power, authority or fagal parsonality of or dissalution or change in the members or stafus of any- persen;
any amendiment of any document or security;

any unenforceabifity, ilegality, invalidity or roreprovabifity of any obligation of any person under any document orsecurity or the
failure by any person to-enier nto or be bound by any dosument or securily; or

any Insohancy or similar proceedings.

Without prejudice 1 the: generality of cléduse 16.2 above, the Owner exprassly confirms thet It intends that the. secvrity under
this Deed shall extend from time to-tima to any variation, increase, extengion-or addition: {however fundamental) of or to any
documant creating any of the Customer's Obligations andior any facllity or amount matde gval latile under such document.

Unisas all smounts which may be or become payabie by e Owner lo Lomberd have been irevocably pald In full or as
L.ombard oihenyise diracts, the Qwnarwill not, after a-claim has been made or by vinue of any paviment or performanve by it
urder s Dead:

be subrogated to any rights, secutity or moneys held, received or recelvable by Lomibrard {or any trustee or agent.on its bebhall);
nor B

bie entitled Yo any right of contribution or indemnity In respact of any payment mate or moneys received or. account of the
Oraner’s fighiity under this ¢lause,

The Owner waives any rfight it may have of first requiing Lembard (or any lrusied of agent on Lombard™s behall} b protesd
againet or anforce any other sight or securlly or clédn payment from any person or file any proof or dlalm in any ingchvency,

administration, winding-up of liquidation protesdings relative-to any other person before claiming frem the Owner under s

Deead.

On request; the Owner-will &t its-own cost pidiiptly exedute any dead or-document, of takiany other action required Ly
Lombard, o perfact, protect or enhance Lembard's securily under the Security Documents or which Lombard intended fo
bo crepted by the Security Documents.,

Nomcomplianes by the Owner

I the Owrier for any resson fafls o observe or punctuslly perdorm any of lis obligations under e Deed, Lombard shall be

entilied, or bekalf of or in the niaie of the Owner or otheiwise ahd at the: cost of thie Owner, to perform the bhgation and to.
take any steps.which Lombard may consider necessary withya view to remedying or mitigating the consequences of the failure.

Power of attorniey

“To give effact 1o this Dead and to perfect; protect and enbance the sequrity created by this Deed and secure the exercise of any
of thiskr powets, the Dwmer frevocibly. ag:pmnts Lombard, and separsiely any reseiver apoointed ;:uisuam to the prowisions of

this Deed, to'be the Dwiief's atiomey {wilh TUll powss of substitution and delegation}, in Hie Owner's. name to sign or sxecule

any documents. deads and other instruments, or take, continue or dafend any proceedings In acsordance with this Deed and

fhe Laan Agraement. The Duiner ratifies aad confiems whataver any atfomey doss or purports 16 de piirsusint fo its Sppginiient’

trdae this elause 18,
Lombard's rights

if Lombard waives of decides rot o enforoe any of its r;gh’ts under $his Deed, Lombard may enforce any such right ot a later
date.

Setol

Lombard may at any fime, and withGut rolité {i the Owner, sambing or consolidate @ll or any of the Ownet™s ther - sxisting

actounts with any liabilities to Lombard. and apply any. sum dug io the Qwner in satisfaction of any sum due and ungaid by the:

Chwner Under-any Finanee Documentor any other agresrtient, of guarantee with-or other dbfigation owad to Lombard,

Currancy

Lombard Mgy Convert any payenent it recsivas in any other currency in respedt of this Deed 1o the Currency a8t iis chosen spol

rate of exchange for the purchase of the felevant cufrency In the London farelgn exchange market af the relevant time.

Lambard may convert the Market Value stated in any valuation supplied to it in connection with {fds Deed from one-currency

to the Currency, al ts chosen spot rate of exchunge for the purchase of the mievant currsncy in the London forsian exchange:

riarket st ihe relevant fime,
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Severability

I at any time any-provision in-connection with. this. Deed hecomes. illegal, imvaiid or unenforceabie the remalning provisions wil
natinany way beaffécted or Impaired thereby.

Variations

No varigtion of these terms shall be valid uniess itis.in writing and signed by or on behaif-of gach of the Owner ang Lombard.

Conflict

In the event of there being any conflict between this Deed and the Loar Agreement or the Statutory Mortgage, the Loan

Agreement or the Statutory Mortgage {(ds the tase may be) shail prevail.

Notices

Alt consents, notices and demands relating to'this Dead must be in wilting (which shall includé, in the case of a notice issued
by Lombard, by slectranic means).

Lombard may deliver a notice or demand 16 the Owner at the contact details last knowr to Lombard, the Owner's registered
office, or the Address for Service, if ohe is specified.

A notice or demand by Lombard will be deemed given at the time of personal delivery; on the next Business Day after posting:
or, if by fax or other elecironic.means, at fhe time of sanding, if sent before 6.00 pm {London time) on a Business Ty, or
otherwise on the next Business Day.

The Qwner must deliver a notice to Lombard addressed to the address or fax number shown above. Notice by the Owner wil
be effective when received by Lombard, For the avbidance of doubt, no notices may be ssived on Lombard by e-mail.

Transfers

Lombard may allow any parson o take aver any of its righls or duties under this Deed and may provide information about the
Owner or any Finance Document to which the Owner s party to the fransferee i connection with any proposed transfer and
any person o whom such information is reguired to be disclosed by any applicatie Jaw.

The Crartgr I8 ot entitled o assigh or otherdise frarsfer its ighls or abligatians under this Deed.
Counterpaits

This Deed may bé executad in any number of counterparts and all such counterparts taken together will be desmed to constitute
one and the same instrument;

Contracts (Rights of Third Parties) Act 1999

No terrm of this Deed will ¢ enforceable solely by virue of the Contracts (Rights of Third Parties) Act 1999 by any person
wharis:not a parly to thig Reed.

Law
This Deed and any non-coniractual obligations arising out.of or in ¢onnection with it are governed by English faw.

The courts of England have exclusive juristdiction to seftle any. dispule arising out of or inconnection with this Deed (including a
dispute retating o the existence, validity and termination of this Deed or any non-contractual obligation arising out of orin
confiection with this Deed (3 "Dispute”),

Notwithstanding slause 20.2, Lombard shall not bie pravented from taking proceedings relating to o Dispite in any other courts
with jurisdiction. To'the extent allowed by law, Lombard may take concurrent proceedings in.a number of jurigdictions.

Lombard shatl In addition have the right {0 arrest and {ake acilon against the Vessel andior any other vassei for the time being
belonging to the Owner wherever it or they may be, for which purpose the Owner Irrevocably agrees that any claim form, notics,
jlidgment or other legal process. may be served on the Owner in tha mariner set out i elause 29.6 or onthe Vessel or'on the
master (or anyone acting as.the master) of the Vessel or of the vessel against which-the action is taken, which shall be deemed
good sarvioe on the Owner, the Vessel or such other vassel for all purgoses.

The Owner imevocably walves any objection which it may now or in the future have to the laying of the veriue of any proceedings
in any couft raferred to i this clausé and any claim that those protesdings have been brought in an inconvenient or inapproptiste
farum, andirrevocably agrees that a judgmentin any praceedings commienced in any such court shall be conelusive and binding
on it and may be enforced in the courts of any cthaer jurisdiction

The Address for Service, if specifiad, or any other dddress provided for this purpose, will be an effective address for serving
proceedings on the Owner,
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1IN WITNESS. of which this Deed:has.been executed as a.-deed by the Owner and signiad by-Lombard and delivéred by them.on the
date stated at the beginhing of this Dead: ) 7

Executed and Delivered as a.deed by Manor Rengwable Energy Limited

_____ Signature redacted.. _Signature redacted
Director o

) Directorfsm P
| Print name . ‘A_M CU L”{’MJ W Print name Q {Fﬁﬂ@-'&‘

{ If there i only one signaturs; which must be that of a Director, a witness Is required

Signed by the Director In the presante of:

1 Witness' signature

Witness' name in-full

Address

Occupation

| ‘Signed by Lombard North Central plc

Print name: _

Signed in the presence of:

Witness' signature

| Witness"name In full

Address |

-Oceupation _

Appendix A
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Notice of Assignment

(Forattachment by way of endorsement to all policies,.contracts and cover notes)

We, Manor Renowabie Energy Limited of Manor Offices Portland Port Business Centre, Castietown, Portiand, Dorset, DTS 1PB (the
*Owner™), the owner of muy. [s} {the "Wessel"), give nolice thal by an assignment in wiiting daied we
assigned to Lombard North Central ple acting through its office 41 PO Box 520, Rotherham, S63 3BR all-our right, title and interest in
and to-all insurances effected or fo be effected in respect of the Vessal, including the insurances canstituted by the policy on which this

ngtice is endorsed, and inc!ucﬂng all money payable and to become payable thergunder oF Ini donnection therewith (mciudmg raturn of
pramiums).

Bigried:

For and on behalf of
Manor Renewable Energy Limited

{ated:
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Loss Payable Clause - Protection and Indemnity Insurance

ftis noted by a deed of covenant daled between Lombard North Central plc {"Lombard”} and Manor
Renewable Energy Limited{the "Member"} the Member has assigned to Lombard as first priority mortgagee, right, title and interest in
all the insurances in respect of m.y, [#] {the "Vessel"} {including this entry}. it has nevertheless boen agreed between the parties that
payment of any recovery the Membar is entiied to make out of the funds of the protection afd indernnity asscalation {the
"Association”} in respect of any liabilily, costs or expenses incurred by it shall be made to the Member or to fts order unless and until
the Assoclatlon recelvas notice from Lombard to the contrary, inwhich event gl recoverios shall after that time be paid to Lombard or
to-its ofder provided always that no |l&bﬁlty whatsoever shall attach to'the Association, its mianagers; or thejr agents-for falllite to
comply with the Ialter obligation untit after the expiry of two clear business days fram the receipt-of such notica.

‘Loss Payable Clause « Hull & Machinery Policies: Marine risks, war risks and fire.

tis noted by a deed of covenant dated  between Lombrard North Central ple ("Lombard®) and Manor Renewable Energy
L;m:ted{%ze “Crerner’) the Cwner has assigned to Lombard as firgt pricrly mortgagee, fight, title and interést it all the Insurances
relafing to m.v. [s] {the "Vessel} including this policy.

It-has nevertheless been agreed between the parties concerned that unless the underwriters shalt have recelved nofice from the
Mortgagee ta the contrary, in which everit gli claims payable under the policy of insurance shall be: payable direct to the Montgagee, all
glaims shall be payable as follows:

1: there shall be pald-to the. Morlgagee any and every dmount veceivable in respect of 2 Total Loss {including an actual or
constrictive o compromised or arranged Total Loss) orof a Major Cagualty (that is to S8y any casusity {other than 2 Total
Loss) In respect of which the claim or aggregate of the claims exceeds £100,000,00 {Inclusive of any deductiblel); and

2 evary other amount receivable in respect of this policy of insurance shall be pald to the Owner and shall be applied by ity

the purpose of the repair of ali the damage, the reparation of the loss and the dischargs of the liabifity In respect of which such
amount shall have been paid.

Deed Of Covenants ~ Page 14.of 14 LAFGE3TS/__M020



	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

