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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 XCSRVHZC

Details of Charge

Date of creation: 14/06/2023
Charge code: 0875 3840 0033
Persons entitted: LOMBARD NORTH CENTRAL PLC

Brief description: VESSEL “MANOR VICTOR” REGISTERED ON THE UK FLAG WITH
OFFICIAL NUMBER 187465

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

Electronically filed document for Company Number: 08753840 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8753840

Charge code: 0875 3840 0033

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



'DéedofCovenantis' e

~ ©lombard

The foliowing terms have the foflowing meanings:

Date: | 14.June 2023 | |

| Ownér
Name: i Manor Renewable Energy Limited .. S _' | ‘Registration nuniber:_ T . 08753840 % .
Jurisdiction of Incorporation; '. ' 1 England a'nd Wales |

| Address: g Manor Offices Po.l.'tland Port Buslness Centre, Castletown,.l;onland, Dorset, D‘I.'.s 1PB _ _ i

. Address for Service:

{must ba in England and Manor Offices Portland Port Business Centre, Castietown, Portland, Dorset, DTS 1PB
Wales and include name}

Lombard

Lombard North Central pic, a company registered in England and Wales (registered number: 00337004} whose address for
sefvice is PO Box 520, Rotherham, S63 3BR

Customer |
Name: i Manor Ranewable Energy leltedr _ | Registration number 08753840
Vessel
Vessel Type: - - | Work Boat g
: Vessel Name: | "MANOR VICTOR' |
" Year of Manuf.act.ure':'__ | g 2022 ! o
Hull identification Number: | H776 I
- Official Number: i 187465 !
 Ghmstentondran! [uReny vemas
Port of Registration: ' E Portland ) o k :
' hg::;ttos: :of Vessel when | Portland -
o _ | Worldwide, excluding those areas listed in the memorandum JWLAQ24 (as the 'sé;'ne'rnay be _ '
_ 'Permitted Wate ré _ amended, repiaced and updated from time to time) and as set out in the LMA Lioyds website,
~ . | and whilst always ensuring that such waters are within the territorial limits imposed by the
insurances.
_ Major Casualty Sum: £100,000.00 | T 5
Warranty Sum: } £100,000.00 | h N | o

- Chartering is Permitted? ] Yes, under Permitted Charters only E

. Deed OfCovenants .~ . _ Page 1o0f14 . L : LAFGE378/__ /1020



14

PR A R
1.2

113

114
115

LT

1.1.8 -

11,9
1140

R P PR & I

C1142

1113

1.2
13

14

1.4

142

143

. Definitions and interpretation.

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

Customer's Obligations
Charter Guaraniee

" Insurances

" Interest
" Loan Agreement

Maintenance Co'ntracts'

Major Casualty _ o
Protection and Indemnity Risks -

Requisition Compensation .

- Becurity Assets

has the meaning given to it in clause 2 {Customer's Obligations};

. any guarantee, bond, ietter of cradit or any other form of security supportirig a,
. Chartsr,

all policies or contracts of insurance (including where applicable, all entries in

- protection and indemnity or war risks associations) relating to the Vesse!;

“has the meaning given to it in clause 2.1;

the loan agreement enterad into between the Customer and Lombard in relation -
to the financing of the Vessael inclusive of the Marine Loan Terms,

all contracts for the maintenance of the Yessel to which the Owner is a party or '
such confracts made in favour of the Owner: .

has the meaning given to & in clause §2.2;

. the usual risks covered by 2 protection and indemnity asscciation, liability to third
. parties and poliution lability and, to the extent not covered under the huli and

machinery policies, collision;
all sums payable by reason of a Requisition of the Vessel,
the Yessal and all assets which from time to time are subject to the security '

" created or expressed to be created by this Deed,

from the.date of this Deed for so long as any amount is outstanding from an . -
Obtigor to Lombard in conneclion with the Loan Agreement or Lombard is
- . under any commitment to lend to the Customer;

Security Period

Statutory Mortgage has the meaning given to it in clause 3 (Chargel; and

any agreement under which warranties are provided in favour of the Ownerin
relation to the Vessesl,

Warranties

- Capitalised terms defined in the Loan Agkeement have the same meaning in this Daed unless expressly defined otherwise in

_ this Deed.

The provisions of clauses 1.2 - 1.6 of the Loan Agreement apply o thic Deed as though they were set out in full in this Deed,
except that references 1o the Loan Agresment will be construed as references to this Deed.

Unless a contrary indication appears:

.- a reference in this Deed to "Customer's Obligations” where the Customer is more than one person, includes such pe?rsbn'é

ioint, savaral and independent ligbiliies and references to “Customer” are to them together and separately;

referances 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, hcences iogs, manuals and records and any

or all other items over which this Deed creates securily;

- a reference in the Statutory Morigage to:

BRRT:) “interest” includes interest covenanted 1o be paid under this Deed;

~{b) - “principai” means all manies other than interest for the time being included in the Customer's Obligations: and '
{c) _'  the expression “the sums for the time being owing on this security” and any expression similar to it means the whole of '

15

21

22

Deed Of Covenants

the Customer's Obligations.

“Ris i'ntended that this document take effect as a deed notwithstanding that a party may only execute it under hand.

- Customer's Obligations

The Owner agrees to pay to Lombard on demand all the Customer’s Ob!igatldns The Customer's Obligations are all the

Customner's liabilities to Lombard (present, fulure, actual or contingent and whether incurred aione or jointly with another}

including (without imitation}:

interest at the rate charged by Lombard in accordance with the terms of the Loan Agreement, calculated both before and after
demand or judgiment or decree on a daily basis {*interest™); and

any expenses, costs or administration charges, Lombard or a receivar incurs {on a full indemnity basis and with Intersst from

. the date of payment) in connaction with the Vessel or taking, perfecting, protecting or enforcing this Deed or exercising any

power under it. Upan request Lombard will provide details of its costs and expenses 10 the Owner.

Page 2 of 14 LAFGE3T8/_ /1020 -



2.3

“Intsrest due and unpaid will be compounded monthly on the days selected by Lombard but will remain immediately due and
" payable. .

un fuall, wuthout set-off or deductlon orw:thho!dmgunless requsredby|aw in which event the Owner shall pay to Lombard such
additional amount as is necessary 1o ensure that the net amount received by Lombard is equal to the amount Lombard would
have received in the absence of any requirement to make any such saet-off, deduction or withholding.

" Charge

. The Gwner granted in favour of Lombard a first prionity statutory morigage over all of the Vessel (the "Statutory Mortgage’“} _
" In addlition, the Owner, as a continuing security for the payment on demand of the Customer’s Obligations and with full tithe

guaranfee:

. mortgages the Veasal to Lombard;

assigns to Lombard absolutely 2il of its right, title, benefit and' interest (in 'each'. case present' and futlire; and actual and

- contingent! in and fo;

 tay all Charters, Earnings and any Charter Guarantse;

32

by - all Insurances and proceeds of the insurances,
(e} . all Warrantles and Maintenance Contracts; and
o (d}é .. " all Requizition Compensation;

charges to Lombard all of its current and future fackle. Spare p'ansﬁ fuel and stores; whether on board or ashore. - .

The assignment under clause 3.1.2 above is subject fo a proviso for reassignment on irrevocable discharge in full of the .
Customer's Ohligations. Following the expiry of the Securily Peried Lombard shall, at the request and cost of the Owner .

. promptly execute and deliver to the Owner a discharge of this Deed together with all further instruments and documents which

33

41

42

43

521

522

the Owner may require for the purpose of discharging the security constituted by the Stetutory 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, prafit, rent or
“incorne which the Owner may derive from that right or be entifled to in respect of that right.

" Perfection of security

The Owner shail promptly onrequest by Lombard,"give notice of éssignment in form and substance éatisféétory to Lombard: -

. to each party with whom the Qwner has entered into a Charter, Charter Guarantes, Warranty or Maintenance Contract or
- any other agreement under which Earnings are paid; and

to each insurer with whom the Owner holds the Insurances (in the form set outin Appendn( A);

and the Owner shall use ali reasonable endeavours to procure that each addressee of such notice will prompt%y prowde an
acknowledgement to Lombard in form and subsiance satisfactory to Lombard.

: The Owner shall from time to time promptly on request by Lombard give written netlce in such form 28 Lombard shall require of

the assignment of the Requisition Compensation contained in this Deed.
Receipts

The Earnings and any sums récoverable under any Charter Guarantee or Maintenance Contract shall be'p'ayable to the

- Owner uniil Lombard directs to the contrary foliowing the occurrence of an Evant of Defauit, on and after which direction:

- the Owner shall immediately pay such amounts to Lombard or as it may direct, and Lombard may instruct 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 represeritatives shall be deemed to have been

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

Before an Event of Default occurs, sums recoversble in respect of the Insurances shall be payable.as follows: ... st

any sum recoverable in respect of a Total Logs under the insurances aQainst fire and the usuél marine risks and war risks r
~ shall be paid to Lambard;

any sum recoverable under the Insurances against fire and the usual marine risks and war risks in respect of a casualty to the
Vessal in respect of which the claim or the aggregate of the claims against all insurers (before adjusiment for any relevant

- franchise or deductible) exceeds the Major Casually Sum (s “Major Casualty”) shall be paid to Lombard save that:

:.DeedOfCovenants___ S e .. .. Page3of14 .. .. : -LAFGSS'/BFWMQZO



(a) ; ' ‘the sum received by Lombard shall be paid cver to the Owner Upon the Owner providing evidence satisfactory fo .
_ Lombard that aff loss and damage resulting from the casualty has been properly made good and repaired and that
liabilites connected with the casuaity have been paid by the Owner; and

(b ' _the insurers with whom the Insurances are effected may in the case of any Major Casualty, and with the prior written '
. consant of Lombard, make paymant to the repairers on account of the repairs which are being camiad out;

S',,2.3 . any other sum recoverable under the Insurances against fire and the usual marine risks and war risks shall be paid to the :
Owner which shall apply itin makmg good the loss and fully repairing all damage in respect of which that insurance monay was
. received; and

5.2.4 - any sum recoverable under the Insurances against Protection and Indemnity Risks shall be paid directly to the person to
' - whom the Owner is liable or to the Ownar in reimbursement of moneys expended by it to discharge that liability, '

5.3 - Onor after the occurrence of an Event of Default, any sums recoverable under the insurances shall be payable to Lombard.
54 Before an Event of Default occurs, sums recoverable in respect of the Warranties shall be payable as foliows;
' 541 .. sums being in aggregate in excess of the Warranty Sum shall be paid to Lombard or as it may direct; and

54.2  sums being in aggregate less than the Warranty Sum shail be paid o the Owner which shall apply them in rémedying any
defect in respect of which that sum was received.

55 On or after the occurmence of an Event of Dafauit, any sums recoverable in respect of the Warranties shall be payable to
Lombard.
‘6 Repressntations and warranties _ _ )
6.1- . The Owner represents and warrants to Lombard on the date it signs this Deed that:

6.4.1. - itis a limited liability company or a limited lizbility partnership duly incorporated or established under the laws of the Jurisdiction :
of incorporation and it has the power {0 carry on it business and to own 11 property and other assets;

612 the obligations expressed to be assumed by it in each Finance Document 1o which it is a parly are legal, valid, binding and
enforceable obligations;

6.1.3 it has power to execute and perform its obligations under those Finance Documents to which it is a party;
6.1.4 - the execution and performance by it of the Finance Documents to which it is a party doss not:
(&) contravene any applicable law, order or regulation;
(b) .confiict with, or result in any breach of any of the terms of, ‘or constitute 2 default under, any agreement or other
~ instrument to which it is a parly or any licence or other authorisation to which it is subject or by which it or any of its
. property is bound unless such conflict, breach or default could not reasonably be expected to have a Material Adverse
’ _ Effact; or
{c) _ contravene or conflict with its memorandum, arficles of association or any other constitutional documents relating to it; '

6.1.5 it has and will maintain al necessary Authorisations to parform its obligations under the Finance Documents;

816 - any Authorisation required or desirable to make any Finance Document o which it is a party admissible in evidence in each
Relevant Jurisdiction has been cbiained or effected and is in il force and effect,

6.1.7 . the choice of governing law of any Finance Document (o which itis a party will be recognised and. enforced in each Relevant .
C Jurisdiction:

818 any judgment obtained in relation to any Finance Document to which itis a parly in the jurisdiction of the governing law of that
- Finance Documant will be recognised and enforced in sach Relevant Jurisdiction;

. 6.1.9  any filing, recording or enralment with any court or other authority of any Finance Document to which it is a party necessary _' o
: under the laws of any Relevant Jurisdiction has been completed;

8.1.10 ' any stamp, registration, notarial or simiar Tax or fee be paid on or in relstion to any Finance Document to which itis a party or '
the transactions contemplated by any Finance Document 1o which it is a party under the laws of any Relavant Jurisdiction
has been paid;

C6.1.11 it is not necassary under the laws of any Relevant Jurlsdiction:

" {a3) in order to enable Lombard to enforce its rights under any Finance Document to which the Owner is a party; or _
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{bj by reason of the execution of any Finance Document to which the Gwnar is a party or the performance by Lombard
of its obligations under any Finance Document to which the Owner is a parly, that Lombard should be licensed,
qualified or otherwise entitted to carry on business in any Relevant Juriediction; '

the execution, performance and/or 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 proceedings baen started or to the best of its kriowledge S
* threatened in writing against it for:

(&) winding-up, dissolution or re-organisation; or
' '_ by the enforcement of any Encumbrance over its aséets; or.
~{g) . . the appointment of a receiver, administrative receiver, administrator, trustee of similar officer of it or of any of its éssetsi

6.1.14

except as disclosed to Lombard in writing before the date of signing this Deed, no action, fitigation, arbitration or administrative
proceading hag been commanced or 1o the best of its knowledge is pending or threatened against it involving a polentiai liability

* which could, individually or in aggregate have a Materlal Adverse Effect nor is thers subsisting any unsatisfied judgment or

. award given against it;

6.1.15 -
© 8146
6117

6.1.18

- 6.1.19

-6.1.20

62

7.1

7.2

73
- immediately of any requirement imposed by the Classification Socisty with which the Owner is unable (o comply;

74

75
78
.7_-.7:.. .
7.8

70

it has not made any representations or warranties, whether express or implisd, in connection with the Finance Documents’ '
which may increase Lombard's obligations, which are faise or adversely affect Lombard’s rights; '

all information supplied by it or by any person on its behalf to Lombard was and remains true and complete in all respects and '.
itis not aware of any material 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 Security Doeument has or wili have the ranking which it is éxpressed to have in the Se'curity '
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 exisis by operation of applicable law;

it has a goud, valid and marketable title to, or valid leases or icences of, and all appropriate Authorisations to use, the assets

. necessary to carry on its business as presently conducted; and

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

to which it is a parly including, without limitation, all the shares in the Vessel.

Each of the representations set out above are repeated by the Owner on each day of the Security Period by reference to the '
facis and circumstances then existing.

VYossel undartakings

_~ The Owner will at all times during the Sécu'rity Period.

register and keep the Vessel registered under the Officlal Number at the Port of Regisiratlon; :

“not change the Official Numbaer or identification marks of the Vessel and not, without the prior written consent of Lombard, -

change the Vessel Name;

if applicable, maintain the Vessel's Classification free of outstanding recommendations and qualifications and inform Lombard

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

'_ information refating to the Vessel,

-subrmit the Vessel for periodic or other surveys to maintain its Classification and upon request provide to Lombard copies of

all certificates and survey reports issued in respect of the Vesssl,

inform Lombard immediately of any requirement imposed by any insurer of the Vessel or an authority with which the Owneris

unable to comply;

‘use the Yaesee! in a safe; careful and proper manner and in accordance with-the manufacturer's.recommendations; .o w e e

ensure the Vessel! is operated in accordance with all applicable laws and regulations, not engage in any untawful trade or allow
the Yesgsel 1o carry a cargo which will expose the Yessel to penally or forfeiture;

" - comply with the requirements of any international convention and code applicable to the Vessasl and deliver to Lombard a copy )

of each report, survey, certificate and any other document of compliance: (i) issued 1o the Cwmer in respect of any such
convention or code; or (i) reguested by Lombard to evidence such compliancs;
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" 7.40 - - pay when due all licence fees, port fees, mooring fees, taxes, fings, charges or other amounts due and relating to the Vessel or -
its use;

741 immediately inform Lombard of any arrest, proceedings, co!!isidn or incident affecting the Vessel;

712" not, without the prior written consent of Lombard, change the Location of Vessel from that notified to Lombard p.rior to the
. date of this Dead;

713 permit Lombard (and its surveyor or other persons appointed by it) at any time to inspect the Vessel, its cargo and papers at -
- the Customer’s expense and upon Lombard’s request deliver to Lombard for its inspection all confracts relating (o the Vessed,
its use or its cargo whether on board or nof;

7.44 - permit Lombard and its agents or other persons appeinted by it to undertake a survey and valuation of the Yesse! and its
technical records at the Customer’s expense: (a) annually; (b) if Lombard has reason to believe that the Market Value of the
. Vessel has fallen below the amount that is the Asset Cover percentage (%) of the Balance, and () at any time after a2 Defauit

has occurred and is continuing;

7.15 . nottake the Vessel outside the Permitted Waters without Lombard’s prior written consent,
7.6 not aliow the Vessal to be used in any part of the world where there are hostilities (whether war is declared or hot) or enter a :
- zone which is declared a war zone by any government or by the Yesss!'s insurers;

S T7AT keep the Vessel in good and seaworthy condition and canry out repairs and replace parts as appropriate, in accordance with
the manufacturer's recommendations and not, without Lombard’s consent, make any alierations to the Vessel or equipment
~ instalied on it which would or might alter the structure, type or performance characteristics of the Vesse! or reduce its value;

78 give Lombard prior written notice of any proposed dry docking of the Yessel allowing Lombard, its agenis or representatives .
"~ {0 be present if i requires;

712  upon Lembard’s request provide satisfactory evidence that the wages, allotments, insurance and pension contributions of the
" master and crew of the Vessel are being paid in accordance with the articies of agreement relating to the Vessel and the
" relevant reguiations 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 sonfributions are being made and accounted for to the relevant
~ authority and that the mastel has no claim for disbursements other than those properly incurred by him in the ordinary trading
of the Yessel on the voyage then in progress;

'7.20  document any commercial use of the Vaessel on market standard and arm's length terms;
7.21 - not Charter or part with possession of the Vessel other than {a) a Permitted Charter (if chartéfihg is specified in this Deed as
) permitted) and {b} any parting with possession of the Vesas! for the purpose of works being completed to it provided that the
costs of completing such work do not exceed 15% of the Market Value of the Vesase! (as set out in the most recent valuation),

7.22  perform and discharge all duties, liabilities or obligations imposed on the Owner under any Charter, bill of lading or other
- gontract relating to the Vessei;

723 promptly notify Lombard if the Owner enters into any Charter, Charter Guarantes in respect of a Charter or any Maintenance
. Contract,

7.24 - not use or allow the Vessel to be used for residential purposes for a period of more than six (68) months at any one time (except'
- for crew); '

7.258 - if required by Lombard, deposit with Lombard all deeds and docurents of title, leases or Charters relating to the Security -
Agseis other than those documents that by operation of applicable faw must remain on the Vessel,

. 7.28 not pemit or create or allow 10 subsist any Encumbrance over the Security Assets other than a Permitted Encumbrance; -

727 not assign or purport to assign any Earnings or Insurances, Charters, Charter Guarantees or Maintenance Contracts in o
~ elation to the Vessel other than under the Finance Documants;

. 7.28  notamend or end, or grant a waiver under, any contract morigaged, charged, assigned or held on trust under this Deed (other
than a Permitied Charter of a pleasure vesse! if chartering is specified in this Deed as permitted); :

. 7.29 promptly, upen becoming aware of the same, notify Lombard of any Encumbrance over the Yesse!;

7.30 ¥ Lombard so requests, keep aliached to the Vessel in a prominent position a metal plate stating: “This vessel is rhortgagéd to -
Lombard North Central plc”; :

-~ 7.31 - notdispose of the Vessel;
732 - notremove or pemmit the removal of any part of the Vessel or any equipment belohging to the Vessel {other than any obsolste .

equipment or equipment which has been substituted for similar or identical aquipment of equal or greater value) nor make or
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7.34

735

738

T

B2

83

B4

.85

88

87
88

89 .

810

RN R

812

813

_ 92 ... The Owner agrees that the Requisition Compensation will be paid to Lombard by way of prepayment of the Customer's

“Obligationsif Lombard requestg: e

93

10
o104

" permit'to be made any alteration in the structure, lype or speed of the Vessal (unless such removal or alteration is required by
law or by the Classification Soclety) without Lombard’s prior writlen consent;

circumstance which with the lapse of time might constitute an Event of Default,

- comply with any other requirements which Lombard notifies to the Qwner;

retain @ copy of any “VAT Paid” certificate issued by the relevant tax authorities on board the Vessel; and _

if VAT has not been paid In respect of the purchase of the Vessel by the Owner, ensure that VAT does not 'bebome payable in .

. respect of the Veasel.

. Insurance undertakings

The Dwner will at all times during the Senurity'Period:' :

keep the Vessel insured to Lombard’s reasonable satisfaction against usual marine risks,I war risks. ﬁré'. ?roiei;tion’ and
indemnity Risks and any other risks that Lombard may specify with insurers or insurance brokers approved by Lombard on

- terms acoeptable to Lombard and in a currency and amount(s) that Lombard notifies to the Owner. In default, Lombard may
~arrange ingurance at the Owner's expense;

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

. at Lombard’s request, pay promptly all insurance premiums which Lombard pays for morigagee indernnify insurance in respect -
© ofthe Yessel and its use;

' procure that the brokers / insurers 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 Protaction and Indemnity Risks, a duplicate of the cerificate of enlry to the

association;

. not to atfow any person to be co-assured under any of the Insurances without the prior written consent of Lombard except for

those aiready approved by Lombard from time to time and the Owner shail procure that any such approved person shall, if so
required by Lombard enter into a subordination agreement in form and substance satisfactory to Lombard; '

" not do or permit any act which will invalidate the Insurances;
" not cancel or amend the insurances without Lombard's prior written consent;

" not settie, compromise or abandon any claim under any Insurance for Total Loss or a Major Casualty;

ensure any guarantees required by the protection and indemnity association are issued promptly and ramain in full force;

 ensure that Lombard is namad on the Insurances (2) as assignee and first loss payee in relation to such amounts and on such-
. terms as Lombard spacifies, {b) as loss payee in relation to insurance for Protection and Indemnity Risks, and (¢) as assured
in relation to any morigagee indemnity insurance;

procure that all amounts payable by insurers are paid in accordance with the foss payable clauses in the relevant policy of
insurance, :

_ deposit with Lombard all Insurances and related documents {or copies where Lombard agrees), and

" if requested by Lombard, provide Lombard with such information and documentation as it requires to enabie it to obtain an -

insurance report: (i) annuslly, and (i) following 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 s a Default or a change in the underwriter).

Raquisition

The Owner will remain fully liable to Lombard for all its obligations under this Deed should there be a Requisition of the Vessal
(other than those with which it is physically unable fo comply owing to the requisition) unless and until Lombard is satishied that -

. the requisition authority has assumed the Owner’s cbligations to Lembard, and Lombard has so confirmead to the Qwnar.

When any Requisition ends the Owner wil immediate!y.ahd fully comply with all of its cbligations under this Deed.

Indemnity to Lomband

The Owner will indemnify Lombard agaiﬁst any liability or loss {inciuding' Iegés'coStS)'arising from any claims as a result of (a)
the Owner or Lombard sntering into this Deed; (b) the Owner falling to perform any of its obligations under this Daed, {c}

- Lombard investigating any event that it believes to be a default under this Desd; or {¢) Lombard relying on any nolice, request- .

o instruction delivered under this Deed. The Owner will pay Lombard within three Business Days of demand by Lombard.
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-.10.2 . The Owner shall indemnify Lombard against any Taxation or similar charge imposed by any governmental or faxing authority
' which ariges in relation to the Vessel, this Deed or any payments due under this Deed (including for the avoidance of doubt,

any amount of value added tax determined by Lombard lo be irecoverable but excluding Taxes on Lombard's overall net
" profits). The Owner will pay Lombard within three Businese Days of demand by Lombard.

10.3 - Where the Qwner indemnifies or reimburses Lombard for any liability, loss or Tax the amount payable by way of indemnity or
- reimbursement shall take account of the likely Tax treatment in the hands of Lombard {as conclusively determined by Lombard) -
© of {i} the indemnity payment or reimbursement and (i} the Tax or loss suffered in respect of which that ameunt is payable. In
" the event that the assumed Tax treatment of the indemnity payment or any reimbursement proves 1o be incorrect the Owner
agrees fo pay, on demand, any additional sum required 1o ensure that Lombard ocoupies the same after-Tax position as it
woulid ocoupy if no such adjusiment were necessary.

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

' (b When security becomes enforceable

Without prejudice to Lombard’s other rights under this Deed or by virtue of applicable law, upon the occurrence of an Event of
- Default, and at any time thersafter, 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 thersafter Lombard shall be entitled, without further notice or further demand, immediately to exercise all the
- powers and remedies possessed by it according to applicable law as morgagee of the Vsasel and in particular but, without o
limitation, the powers set out in this Deed.

12 - Possession and exercise of powers

“12.1 - Lombard does not have an immediate right to possession of the Vesesl or its income {and will not ba 'considered to be taking
: possession if it enters {0 inspect or repair the Vessel). The Owner will continue in possession until Lombard takes pPOSSession.

- 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 iis delegate or any receiver shali be conclusive dischargs to a purchaser in any sale or disposal of
- any of the Security Assets. :

13 . Appointment of raceiver _
- Foliowing the occurrence of an Event of Default, Lombard may appoint or rerﬁove a receiver or recaivers of the Vessel. Any
-+ restriction imposed by law on the right of a mortgagee to appoint a recaiver {including under section 108{1) of the Law of Proparly
- Act 1925) that can be excluded does not apply to this Deed. if Lombard appoinis a recsiver, Lombard may fix and pay the
- Tegeiver's fees and expenses. The receiver will be the Owner's agent snd the Owner {and not Lombard) will be responsible
for the acts, defaulis and remuneration of the receiver. :
14 Powers of Lombard and receivers _
14.1 When the security created by this Daed becomes enforcaable in accordance with clause 11, Lombard or any receiver may:
_ 14.1.1 ~ enter, take possession of, cperate andior generally manage the Vessel:
. 1412 maintain or repair the Vessel;
14.1.3  sell, hire, lease, charter or accept surrenders of any'hire. lease or chartér, chfafge or deal with the Vessel wiihou't restriction (tha -
power of sale shall arise, and the Customsr’s Obligations shall be deemed due and payable for that purpose, on the execution
- of this Deed);
1414 complete any transactions by executing any deeds or documents in the name of the Owner;
14.1.5" take, continue or defend any proceedings and enter into any arrangement or compromise in relation to the Security Assets; -

14.1.6 - insure the Vessel, arrange indemnity and other similar insurance, and obtain bonds and give counter-indemnities and other -
security in connection with this Deed;

14.1.7 - employ advisers, consuliants, managers, agents, workmen and others:
. 14.1.8  purchase or acquire materials, tools, equipment, furnishing, goods or supplies;
14.1.8 " collect, recover and give good discharge for any moneys or claims forming part of, or relating 1o, any Security Assets andto -
permit any brokers through whom collection or recovery is effected to charge the usual brokerage for such collection or recover;

- and

14110 do any acts which Lombard or a receiver considers o be incidental to the exercise of its powers or generally beneficial to
L.ombard.

*14.2 . Areceiver may borrow and secure the repayment of any money, In priority to the Customer's Obligations.
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143" In addition to the powers set out in this clause 14, a receiver shall 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

RE SER
...... ppmrmery

o

14.4 ' Joint receivers may exercise their powers jointly or separately.

"14.5 - Areceiver will first apply any money received from the Vessel towards the repayment of afl meney that the recsiver has borrowed
* and secondly in payment of the raceiver's fees and expenses. The receiver will then apply any remaining money received as
required by law.

146 . Lombard may exercise any of its powers whether ornot a receiver has been appointed.

14,7 Each of Lombard and any receiver shall have full powsr to delegate (either generally or specifically) the powers, authorities and
~ digcretions conferred on it by this Deed on such terms and conditions as it sees fit, which delegation shall not preclude either .
the subsequent exercise of such power, authority or discretion by the Lombard or the receiver itself or any subsequent -
" delegation or revocation of it

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

149 None of Lombard, its delegate(s), nominee(s) or any receiver shall be liable for any loss by reason of {=) taking any aclion .
perrnitted by this Desd or {b) any negiect or default in connection with the Security Assets or {¢) taking possession of or
" realising all or any part of the Security Assets, excapt in the case of gross negiigencs or witful default upon ite part. '

14.10  Lombard will not be raquired in any manner to perform or fulfil any obligation of the Owner, make any payment, make any B
enquiry as to the nature or sufficiency of any payment received by it or present or file any claim or take any action fo coliect or '
enforce the payment of any amount.

14.11  Lombard shall not be liable either to the Owner or to any other person by reason of the appointment of a receiver or for any _'
' other reason, :

1412 Meither Lombard nor the receiver will be in any way liable or responsible to the Owner for any loss or iability arising from any
act, default, omission or misconduct on the part of any delegate or sub-delegate.

15 Application of payments

' 151 Lombard may apply any payments received for the Owner to reduce any of the Customer’s Obligations, as Lombard decides. -

152 . Until all amounts which may be or become paysble by the Qwner to Lombard have been irrevocabiy paid in full, Lombard (or
. any trustes or agent on its behaif) may without affecting the lability of the Owner under this'Deed:

15.2.1 - refrain from applying or enforcing any other monies, security or rights held or received by Lombard (or any trustee or agenton -
. 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

152.2° hold inan interest-bearing suspense account any moneys received from the Owner or on account of the Qwner’s liability under
: this Deed.

15.3  |f Lombard reasonably considers that any amount paid or credited to it is capable of heing avoided or reduced by virtue of any .
" pankruptoy, insolvency, liquidation or similar laws, the liability of the Owner under this Deed and the security created under this
- Dead shall continue and such amount shall not be considered to have been irrevocably paid. -

154 If Lombard receives notice of any Encumbrancs affecting the Vessel other than a Permittad Encumbrance, Lombard may .
' suspend the operation of the Owner's account(s) and open a new account o accounts. Regardless of whether Lombard

" suspends the account(s), any payments received by Lombard afier the date of that notice will be applied first to repay any of

" the Customer's Obligations arising afier that date.

16  Preservation of other security and rights and further assurance - _ _ _ _
16.1. '. This Deed is in addition to any other security for the Customer's Obligations held by Lombard now or in 'tﬁéf.uture! Lonib'ard .

may consolidate this Deed with any other security so that they have to be redeemed together, but it will not merge with or .
prejudice any other security or Lombard’s other rights.

g -"5.16..2 - The-security -created -under. this- Deed will be a: continuing: security: for.the ultimate balance of.the Customer’s. Obligations -
- notwithstanding any intermadiate payment or settlement of all or any part of the Customer's Obligations.

16.3. - The cbligations of the Owmer under this Deed will not be affected by any act, omission or thing which, but for this provision,
would reduce, release or prejudice any of its obligations under this Deed (whether or not known to itor Lombard). This inciudes:

16.3.1 - any time or walver granted to, or compositicn with, any person;
16.3.2 any release of any person under the terms of any composition or arrangement;-

Deed Of Covenants | . Page9of14 . LAFGE3T8__/1020



16835

- 18.3.6

18.3.7

16.3.8

- 18.4

- the taking, Qariation. compromise, exchange, renewal or release of, or refusal or neglect to perfect, take up or enforce any rights

against, or security over assets of, any person;

any non-presentation, non-gbservance of any formality or other requirements in respect of any instrument or any failure to realise
the full value of any securily;

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

any unenforcsability, legality, inva'iidity or non-provab‘ility of'any 'obligation' of any person under any document or security orthe
failure by any persen to enter into or be bound by any document or security; or :

any insolvency or similar proceedings.

Without prejudics ta the generality of clause 16.2 above, the Owner expressly confirms that it intends that the security under _

- this Deed shall extend from time i¢ time to any variztion, increase, exiension or addition (however fundamentai) of or to any
- document crealing any of the Customer’s Obligations andfor any facility or amount made available under such document.

- 165

Unless all amounts which may be or become payable by the Owner to"Lombard have been irrevocably paid in full or as

Lombard ctherwise direcls, the Owner will not, after a claim has been made or by virtus of any payment or performance by it

undar this Dsed:

16.5.1

be subrogated to any rights, security or moneys held, received or receivable by Lombard (or any trustee or agent on its behalf); '

o Ror

1852

16.6

be entitled to any right of contribution or indemnity in respect of any payment made or moneys received on account of the

. Dwner's liability under this cleusa.

. The Owner waives any right it may hava of first requiring L.ombard (or any trustee or agent on Lombard’s behalf) to proceed

against or enforce any other right or security or claim payment from any person or fils any proof or claim i any insclvency,
administration, winding-up or liquidation proceedings refative to any other person hefore claiming from the Ownesr under this

" Deed.

167

17

On request, the Owner will at its own cost promplly execute any deed or document, or take any other action required by
Lombard, to perfect, protect or enhance Lomberd’s security under the Security Documents or which Lombard intended to
be created by the SBscurity Documents.

Neon-compliance by the Owner

" If the Owner for any reason fails to cbserve or 'punctually' perform any of its obligations under this Deed, Lombard shall be _
- entiied, on behalf of or in the name of the Owner or otherwise and at the cost of the Owner, to perform the obligation and to

18

take any steps which Lombard may considsr necessary with a view to remedying or mitigating the conssequences of the failure.

. Power of attorney

. To give sffect to this Deed and to perfect, protect and enhance the security created by this Daed and secure the exercise of ény -

of their powers, the Owner imevocably appoinis Lembard, and separately any receiver appointed pursuant io the provisions of

. this Deed, to be the Owner's attorney (with full power of substitution and delegation), in the Owner's name to sign or execute

any documents, deeds and other instruments, or take, continue or defend any proceedings in accordance with this Deed and
the Loan Agreement. The Owner ratifies and confirms whatever any attomey does or purports to do pursuant to its appointment

- - under this clause 18.

19

20 -

Lombard’s rights

If Lombard waivas or décides not to enforce any of its rights under this Deed, Lombard may enforce any such right at a later
date. :

Set-off

- Lombard méy at any time,'ahd without notice to the 'GWner'. 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 -

29
2110

Owhner under any Finance Document or any other agreement, or guarantee with or other ebligation owed o Lombard.

Currency

. 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 Markst Value stated in any valuation suppiied to it in connection with this Deed from one currency

- to the Gurrency, 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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206
1 proceadings on the Owner.

Variations

No variation of these terms shall be valid unless 1t is in writing and signed by o on behalf of gach of the Owner and Lombard.

Confiict

In the event of there being any conflict between this Deed and the Loan Agreement or the Statutory Mortgage, the Loan
Agreemant or the Statutory Mortgage (as the case may be) shall prevall.

Motices

All consents, notices and demands relating to this Dead must be in writing {(which shall include, in the case of a notice issue'd
- by Lombard, by electronic means}.

Lombard may deliver a notice or demand to the Qwner at the contact details last 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 desmed given at the time of personal delivery; on the next Business Day after poésiing; o
o, if by fax or other electronic means, at the time of sending, if sent before 6.00 om (London time) on & Businass Day, or -

otherwise on the next Business Day.

The Cwner must deliver a notice to Lombard addressed to the address or fax number shown above. Notice by the Owner will
be effective when received by Lombard. For the avoidance of doubt, no nofices may be served on Lombard by e-mail.

Transfers

" Lombard may allow any person to take over any of its fights or duties under this Deed and may provide information about the

Owner or any Finance Document to which the Owner is party to the iransferse In connection with any proposed transfer and
any person to whom such infosmation is required to be disciosed by any appiicable law.

" The Owner is not entitled to assign or otherwise transfer its rights or obligations under this Deed.

Counterparts

This Deed may be executed in any number of counterparts and all suich counterparts taken together will be desmed o constitute

" one and the same instrument.

" Contracts (Rights of Third Parties) Act 1999

No term of this Deed will be enforceable solely by virtue of the Contracts (Rights of fhird Parties) Act 1999 by any perscih
who is not a party to this Deed.

Law

'~ This Deed and any non-contractual obligations arising out of of in connection with it are govemed by English law.

The courts of England have exclusive jurisdiction to setile any dispute arising out of or in connection wath this Deed {including a
dispute relating to the existence, validity and termination of this Dsed or any non-contractual obligation arising out of or in .

B _ connection with this Deed {a "Dispute”).

Notwithstanding clause 29.2, Lombard shall not be prevented from taking proceedings relatlng to a Dispute in any other courts
with jurisdiction. To the extent allowsd by law, Lombard may take concurrent proceedings in a number of jurisdictions.

" Lombard shall in addition have the right to arrest and take action against the Vessel and/or any other vesse! for the time being

belonging to the Owner wherever it or they may be, for which purpose the Gwaer irrevocab!y agrees that any claim form, notica,
judgment or other legal process may be served on the Owner in the manner set out in clause 29.6 or on the Vessel or on the
master {or anyone acting as the master) of the Vesael or of the vessel against which the action is {aken, which shall be deemed
good service on the Owner, the Vessel or such other vessel for all purposes.

The Owner.irrevacably waives any objection which it may now or in the future have to the laying of the venue of any proceedings . | s
~ inany court referred to in this clause and any claim that those proceedings have been broughtin an inconvenient of inappropriate

forum, and irrevocably agrees that a judgment in any proceedings commenced i any such court shall be conclusive and binding .
on it and may be enforced in the courts of any other jurisdiction

The Address for Service, if specified, or any other address provided for this purpose, will be an effective address for serving
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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

Witnass' 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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M |20 1

enewable Enargy Limited(the "Maember™) the Member has assigned to Lombard as first prionity morigagee, right, title and interest in
all the insurances in respect of m.v. [s] (the "Vessel") (including this entry). 1t has nevertheless been agreed between the parties that
payment of any recovery the Member is entitied to make out of the funds of the protection and indemnity association (the
*Agsoclation”) in respect of any liability, costs or expenses incurred by it shall be made fo the Member or to its order uniess and until

- the Association receives notice from Lombard o the contrary, in which event all recovaries shall afier that time be paid to Lombard or
to its order provided always that no liability whatsoever shall attach to the Association, its managers, or their agents foor failure to '
comply with the latter obligation until after the expiry of two clear business days from the receipt of such notice.

Loss Paya'ble Clauss - Hull & Machinery Policias: Marine risks, war risks and fire

it is noted by @ deed of covenant dated . between Lombard North Central plc ("Lombard") and Manor Renewable Energy -
. Limlted(ihe "Owner”} the Cwner has assigned to Lombard as first priority morigagee, right, title and interest in all the insurances
- relating to m.v. [#] (the "Vessel"} including this policy.

it has nevertheless been agreed between the parties concerned that unless the underwriters sﬁaﬂ have received notice from the

Maorigagee to the contrary, in which event all claims payable under the policy of insurance shall be paysable direct to the Morigagee, all |
. ¢laims shelibe payable as follows:

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

| 2, ~ every other amount receivable in respect of this policy of insurance shall be paid to the Owner and shall be applied by it for - L

the purmpose of the repair of all the damage, the reparation of the loss and the dischargs of the liability in respect of whichsuch .
" gimount shall have been paid. i
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- We, Manor Renewabis Energy Limited of Manor Offices Portiand Port Business Centre, Castletown, Poriland, Dorset, DTS 1PB (the
"Owner"), the owner of m.v. {s] (the "Vessel"}, give notice that by an assignment in writing dated we
... assigned to Lombard North Ceniral pic acting through its office at PO Box 520, Rotherham, S63 3BR all our right, title and interest in
.. and to alt insurances effectad or 1o be effecled In respect of the Viessel, including the insurances constituted by the policy on which this
notice Is endorsed, and including all money payable and {o become payable thereunder or in connection therewith {including return of
premiums).

. Bigned:

For and on behalf of T
Manor Renewabie Energy Limited

Dated:

Deed Of Covenants . ' Page13of1d . U LaFcearsl__/1020 -



Déed of Covenants % Lombard

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

The following terms have the following meanings:

Date; | 14.June 2023 |
Owner
Name: | Manor Renewable Energy Limited o | Registration number. | 08753840 [

Jurlsdiction of Incorporation: ! England and Wales ' ' ' l

Address: li N_Ia'n’or Offices Portland Port Business Gevﬁ:re,-Casﬂetown,_?ortlan{i, Dorset, DT5 1PB |

Address for Service:
(must be in England and Manor Offices Portland Port Business Ceéntre, Castletown; Portland, Dorset, DTS 1PB
Wales and include name}

Lombard

Lombard North Central plc, a wmﬁany;registered in England and Wales {registéred number: 00337004 whose address for
-sarvice is PO Box 520, Rotherham, S63-38R

Customer

Name: Mawnor Renewable Energy Limited o | Registration nuriber: ; 08753840 E
Vessel

Vessel Type! | Work _Bpa_t _ ' | — | l
Vessel Name: | "MANOR VICTOR" " — _ |

Year of Manufacture: I 2(122. .. ] | i
|

Hull Identification Number, ! H776

Official Number: | 187485 | o |
Chassification {if any) / AT -

GClassification Society: BUREAU VERITAS

Port-of Registration: ] Partiand ' ' _ ) . !
Location of Vessel when -

notin use; Pama"q

Workiwide, excluding those areas listed in the memorandum JWLAG24 (as the same may be
amended, replaced and updated from time to time) and as set out in'the LMA Lioyds website,

Permitted Waters and whilst always ensufing that such waters aré within the territorial limits imposed by the
Insurances.

Major Cosuatty Sum: | £100,000.00 . - _ |

Warranty Sum: | £100,000.00 T N T |

Chartering is Permitted? { Yes, under Permitted Charters only o ' r
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1

Definitions and interpretation

1.1 In this Deed the Tollowing words will have the meanings glven alongside them:

1.1.1 Customer’s Obfigations has the meaning given to & in clause 2 (Customer's Obligations);

0 Charter Guarantee any guarantee, bond, letter of credit or any other form of security supporting &
Charter;

113 Insurances -8l policies or eontracts of Insurance (inchiding where applicable, all entries in
protection and indemnity or war risks associations) relating fo the Vessel;

114 intorest has-the meaning givento tin clause 2.1,

115 Loui Agreement the loan agreement entered Into belween the Customer and Lombard in relation
o the ﬁnancin_g of the Vesset inciusive of the Maring Loan Terms;

118 Maintenance Contracts ail cemtracts for the maintenance of the Vesseal fo which the Owner is & party.or
‘such contracts nade in favour of the Owner;

117 Major Casualty has the meaning given 1ot in tlause 5.2.2;

1.1.8 Protection and Indemnity Risks the-usual risks-covered by a proteciion and indemnity association, lizhility 10 third
parlies and poliution. ;cabn!zky and, to the extent not covered under the bl and
machinely policies, collision:

1.1.8 Requisition Compensation -aft sums payable by reason of a Requisition of the Vessel;

1440 Becurity Assets ‘the: Vessel and all asgets which-from fime 1o ime are subject to the: seourity
graated or expressed to be created by this Deed;

1111 Secority Period from the date of this Deed for so long-as any amount is owlstanding from an
Dbliger (o Lombard in confection with the Loan Agreement or Lombard is
under any commitment to lend o the Customer;

1112 Statutory Mortgage Has the meaning given to 1t in dlause 3 {Charge); and

1113 Warranties any agraement under which warranties are provided in favour of the Owner in
retation to the Vessel.

1.2 Capilalised terms defined in the Loan Agreemaent have the same meaning in this Deed unless exprassly defined athenwise i

this Deed.

1.3 The provisions of clauses 1.2~ 1.6 of the Loan Agreement apply io this Deed as though they were set outinfull in this Deed,

except that references {o the Loan Agresment will be constriied as reforences to this Deed.

1.4 Unlass’a contrary indication appears!

141 areference in this Deed to *Customer’s Obligations” where the Gistomer is more than ohe person, includes such persan's

joint; several and independent liabilities and reforences to "Customer” are to them together and separately;

1.4.2 refarences in this Deed to the “Vessel” include- (without limiltation} any share orinterest in that Vessel, its machinery, engines,

boats and teriders and the Vessel's current and future documents, certificates, licences, logs, manusls and records and any
i gll other itéms over Which this Deed creiites securily!
143  areference in the Statutory Mortgage to:
{a) “‘interast” incliidés. interest covenaitad o be paid under this Deed;
(b) “pringipal” means-all monies cther than interest for the time bieing included in the Custoimer's Obligations; and
{o} ‘the-expression “the sums for the fime belng owing on this securfly” and any expression similar to # means the whole of
the Customaer’s Obligations.

1.5 1t is intended that this document take effect as a deed notwithstanding that a party may only execute  under hand.

2 Customer's Obligations.

Thee Owner agrees 1o pay to Lombard on demand all the Customers Obligations. The Customers Obligations are all the
Customer's liabilities 1o Lombard {present, future, actual or contingent and whether incurred -alone. or jointly: with anothar)
including {without limifation);

24 interest at the rate charged by Lombard in accordance with the terms of the Loan Agreement, caiculated both before and after

demand or jJudgment or decree on s dally basis {Interest™); and

2 Ay expenses, casts or administration charges, Lombard or 3 réceiver incurs {on & full indemnity bagiy. and with Interest from

the date of payment) in-connection. with the Vessal or taking, perfacting, protecting -or enforcing this Deed or exercising any
power under it Upon request Lombard will pravide details of its costs and expenses fo the Owner.
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23

24

3:1:1

312

3.2

3.3

41

4.2.

4.3

5:1.2

5.2

5.2.1

22

Interest due and unpaid will be compounded monthly on the days selected by Lombard but-will remain. Immediately due and:
payable,

The Gwner's.obiigation to make alf paymenis. under this Deed'is absolute and unconditional and each payment must be made
in full; without set-off or deduction, or withhiolding unless required by law in'which event the Qwner shalipay to Lombard such
additions! armount as is Decessary to ehsure that.the net amount: received by Lombard is equal 1o the athount Lombard wotlld.
have received in the absonce of any requirement {o make any such set-off, deduction or-withholding.

Chirge

The Ownér granted in favour-of Lombard a first priofity statutory morligage overall of the Vessel (the ‘Statutory Mortgage”).

In siddition, the Qwner, as a continuing security for the payment o demand of the Customer’s Obligations and with full title

‘quarantee:

mortgages the Vessel to Lombard;

asgsigns.-1o Lombard absolutely all of its right, tifle, benedl and interest (i each case present and future, and-actual and
cantingent).in-and to:

{a) all Charters, Earnings and any Charter Guarantee;

{b) all nsurances and proceeds of the Insurances;
16) al:Warranties and Maintenance Contracts; and
{d) ali Requisition Compensation;

eharges o Lombard alt of its cumrent and futlre tackle, spare parls, fuel and stores; whether on board or-ashore.

Theassighment-undér clause 3.1:2.above is subject 1o a proviso for reassignment on imevacable:discharge in. full-of the.
‘Customer’s Obligations. Following the expiry of the Security Period Lombard shall, at the request-and cost of the Ownar
‘prompily execute and.deliver to'the Owner a discharge of this Deed together with-all further instruments and documents which

the Owner may require for the purpose of discharging the: secirity constitited by the Statuiory: Mortgage and this Deed,

I any property expressed: to be assigned in this clause 3 canriotbe assigned, the: Owhner shall hold that property on trust-for-
Lombard-and the-asslgnrment shall take effect as.an assignment of any-damages; compensatron remuneration; profit; rent.or

income which the Owner may-derive from that right ar be entitled 1o In respect of that right.
Perfection of security.
The Qwnershall promptly oi requast by Lombard, give notice of assignmient i form and substance satisfactory o Lombard:

fo.esch parly with whom the Qwniér has entered into a4 Charter, Chartér Guarantee, Warranty or-Maintenance Contract or

any other agreement under which Earnings are paid; and

lo-pach insurer with whom the Owner holds the Insurances {in the form set out th Appendix A);:
and the Qwner shall use all reasonable endeavours to pracure that each addressee of such hotice will promptly provide an

‘acknowledgement to Lombard in form and substance satisfactery to Lombard,

The Gwiner shall fron tiivie 1o fime promitly on reguest by Lombard give wriltah vatice in gich formi a8 Lombard shall réquire-of
the: assagnmenﬁ of the. Requisition Compensation contained in this Deed.

Receipts

The Earpings and any sums recoverable under-any Charter Guarantee or Maintenance Contract shall be payableto the
Owner until Lombard directs to the cantrary following the oceurrence of an Event of Default, on and after which diréction:

the-Owner shall imimediateiy. pay-sugh-amounts to Lombard of s it may direct, and Lombard may instructall persons: from
whohythose sums are due to do the same: and

any such sums:then held by ihe. Owner's brokers, bankers ot other agents 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 fecoverable In-féspect of tha Insurances. shall be-payable as follows:

any sum tecoverable in fespect of a Total Loss under the Insurances against fire.and the. usual marine risks and war risks
shall be paid to.Lombard;’

any sum recoverable under the Ihsurances against fire-and the usual marine risks and war risks in respect of a:casualty to the

Yessel in respect-of which the elaim:or the aggregate of the claims against-all insurers {before adjustment for any. relevant

franichiss o deductible) excesds te Major Casualty Sum (a "Major Casualiy"y shall be pajd to Lombard save that:
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{a) the sum received by Lombard shall be paid over to the Owner upon the Dwner providing evidence safisfaclory to
Lombard that ail loss and damage resulting from the casually has been properly fade good and repaired and that
liabiliies connectad with the castally have beeh paid by the Owner; and.

b} the insurers. with whior the lnsurances are effected may in'the case of any Major Casualty, and with the prior writtan

consent of Lombard, make payment 1o the repairers on account of the repairs which-are being carried out;
any ottier sum. recaverable under the Insurances against fire and the usual marine risks and war risks shall be paid to the
Owner which shall apply it in making good the loss and fully répairing all darnage irréspect of which that insurance money was
recaived; and

any sum recoverable under the Insurances against Protection and Indermnity Risks shall be paid diréctly 1o the person to
whorm the Owner is llable or fo the Owner in reimbursement of moneys expended by i to discharge thel fiabliity.

On or after the occurrence of an Event of Default, any. sums recoverable under the Insurances shall be payable to Lombard,
Before an Event of Default cocurs, 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 to Lombard or as it may direct; end

dums. be;ng i aggregate less than the Warranty. Sum shsll be paid fo the Owner which shall apply. therm in remedying any
defect in raspect of which that sum was regeivéd,

On-or after the occurrence of an. Event of Default, any sums recoverable in-respect of the Warranties shall be-payable o
Lombard.

Representations and warranties
The Dwner represents and warrants to Lombard on the date it signs this Desd that:

itIs & imited Bability company or atirmited labifity parinership duly incorporated or established under the laws of the Jurisdiction
of Incorporation and it has the power o carry on its business and to owrni s property and other assets,

the obligations expressed to.be assumed by i ih.each Finance Document fo which it Is a party are legal, valid, binding anct

enforceable abligations;
it has power {o execite and perform #s obiligations under those Finance Documents io which it Is a party;
the execution and performance by it of the Finance Documents 1o which itis & parly does not:

(2 coniravene any applicable law, order or regulation;

(b) conflict with, ar- result in any breach of any of the terms of, or constitute a default under, any agresment or other

Instrument to-which it is a parly or any licence or other-autharisation to which-it is subject or by which it or-any of s
property Is bound unless such conflict, breach of default coud not reasonably be expectad to have a Material Adverse
Effect; or

{c} coniravene of confiict with s memorandum, griicles of association or any other constitutional dacuments relating to it;

i has and will maintain all necassary Authorisations to perfoim its obligations under the Finance DocUments;

ariy Authorisation required or desirable to make any Finance Document to which:itis'a party adrissihlein evidence i sach
Retevant Jurisdiction has been obtained or effected and is in full force and effect;

the choice of governing law of any Finance Document io which itis a party will be recognised and enforced in sach Relevant
Jurisdiction;.

any judgment oblainged in relation to any Finance Document to which it Is a parly i the jurisdiction of the goveming law of that
Flﬁance Document will be recognised and enforced in each Relevant Jurisdiction;

any fi f‘lmg, recarding of enfolment with-any court or other guthorty of any Finange Document to which itis 4 party necessary
under the-laws of any- Relevant Jurisdietion has been completed;

any stamp, registration, notarial or similar Tax or fee be paid on or in refation io any Finance Document towhich it is-a-party or
the fiansactions contemplated by any Finance Document to which i 2 party under the laws of any Relevant Jursdiction
has been paid;

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

(a) in-order 1o enable Lombard io enforee its rights under.any Finance Document to which the Owner is a pary; or
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i by reason of the execation of gny Finance Docurent to which the Owner is.a party or the perforimance by Lombard
of its obillgations Onder any Finance Dbcument 10-which the Owner is 8 pany, that Lombard should be licensed,
gualified or otherwise enlitled to carry-on business.in any Relevant Jurlsdiction;

Lombard will not be desmed to b resident, domiciied or carrying on business in any ‘Relevant Jurisdiction by reason only of
fhe-exesution, parformance andfor enforcerment of any Finande Documant o which the Owner is & party;

it huas ot taken gy action nor heve any seps been tuken or iegal procoetings besh started o 1o the bast of iis knowledge
Trreatarod i wiiting against it for:

{a) wingding-up, dissolufion or re-organisation; or

i the snforcement of any Encumbrance over its asssts; or

& ‘the appointment of a receiver; administative receiver, administrator, rustee ar simifar officer of it or of any of its assets;
axcept as disciosed to Lombard in wriling before the date of signing this Deed, no action, litigation, arbitration or administrative
pracesding has beer commenced of fo the best of its kngwletye is pending or threatened against it invalving a poteniial Hability
which cauld, Individually or in aggrogate Have a Material Adverse Effect nor i there subsisting any ansalistied judgment or
aweard given against it;

it has not mende any representations or warrantics, whelher express or implied, I connection with the Finance Documents
which may intrease Lombard’s obiligations, which are false or adversely affect Lombard’s Aghls;

Al infarmation supplied by it Or by ey persan on it behalf 1o Lomibard wag snd romains rog and somplete i all respacts and
it is et aware of 8ny inaterial fact of circumsiance which has.not been disclosed-to Lembard,;

the Vessel is not subject to any Encumbrance other than any Permitied Encumbrance;

the seourity ereated by each Security Document has or will' have the ranking which it is expressed to have in the Security
Bocument and [t i niot subject to any prior vanking or pari passy rapking Encumbrance other than as permittad i wilting by
Lombard or as axisis by operation of applicatie few;

# has g good, valiid and markeiable e o, or valid leases orficences of, and all sppropriale Authordsations 1o use, the sésels
nouessary it carry on s bodiness as presently condunted; and

itis the sole legal and beneficial owner of the-sssets over which it purports to grant seourity pursuant o the Security Documants
to-which 1t ts 2 party including, withou! limitation, all the shares in the Veseel,

Each of the represgntations st out bdve ara Tepeatad by the Owner on each day of the Securily Pariod by reference o the
facls and cirdsumstances then existing.

Vessel undartakings
The Ownar will at all imes dusing the Secusity Period;
register and keap the Vesset registered under the Gificlal Namber at e Port of Registration;

not change the Official Number or Identification marks of the Vessel-and not, withoul the prior written consent of Lowibard,
change the Vessel Hame;

ifappticable, rmainain the Vessel's Classifleation fres of sutstanding recammendations and quatifications and irdform Lombard
immediately of any requirerent imposed by the Ciassification Soclety with-which the Owner Is.unabliz to comply;

provide to Lombaed annually, copies of all class and code infornafion, maiitenance records, fog books and insurance
information relating o the Vessel;

submit the Vessel for periodic or other surveys to malntaln s Classification and upon request pravide 1o Lombard coples of
alt cerfificatey and survey reports issued In respect of the Vessel;

infarm Lombard immediately of any requirement imposed by any insurer of the Vessel or an authority with which the Owner is

unable to comply;
use the Vessel in a-safe, careful and proper manner and in-accordance wiih the manufaciurer's recommendaions;

ensure the Vessal js opaiated in aocordancs with all applicable laws and regulations, not ergage in any untawiul trade or allow
thie Vessel ti corre & cargo which will expose the Vessael o penalty or farfeliure;

comply with tha reguirernends of any international convention and code applcable to the Yessel and déliver i Lomberd a copy
of sath report, survey, cerdificate and any other document of compliance; [fj issued © the Owner in respect of any such
sonvention of code; or (i} requested by Lombard to ey ldence such sompliares;
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pay when due ol icenos fees, port fees, mooring fees, taxes, fines, changes or othar amounts due and relating to the Vesselor

ks use;

immediately inform Lombard of any arest, procesdings, collision orincident affecting the Veesel;

niot; without the prior written consent of Lombard, change the Logation of Veszel from that notified te Lombard prior to the
date of this Deed;

permit Lombard {(and its surveyor or other persons appofinied by 1) st 2ny time 1o inspest the Vessel, Hs cargo and papers st

ihe Cristomier's exponss and upon Lombard's raquest deliver 15 Lombard for iis inspeaction ol contracts rélating 1o'the Vessal,
its use o ity caryo-whether on bogfd of not:

permit Lombard and ils agants or other persons appainted hy #-o underlake a-survey and valuation.of the Vessel and.its

technicel recards al the Customer's evpinse: (a) annually; b if Lombard has reason o helieve that the Market Valus of the
Yesgs! hag fallen below the amount that is the Asset Cover percentage (%) of the Balangs: and {c} & any lime after & Default
has oooursed and is continuing;

not take the Vessel outside the Permittest Waters without Lombard's prior weitten corisent;

nat allow the Vessel lo be used in any part of the world where there are hosfilities (whether war is declared ar not) o enter a
zonewhich is declared awar zone by sny govermmant or by the Vessel's insurers;

keep the Vessel in geod and seaworthy. condition and carry out repalrs and replace parls as appropriate, in accordance with
the manufaciurer's recommendations and not, without Lombard™s consent, maks Any alterations o the Vessel or eqomment
instalied on it which would or might altes the structure, fype or performance characteristics of the Vessel or reduse ifs value;

give Lombard prior written naothoe of any proposed. dry docking. of the Vesse! allowing Lombard, its agents or representatives
fo ba present i it requires;

upon Lombard’s reguest provide satisfacioty ovidencs that the wages, allolmants, nsurancs and pension contributions of the

master and ¢rew of the Vesge! ars being paid In sopordance with the articles of agreement relafing o the Yessel and e

relevant rapuiations and that all applivable deductions from the remuneration of the master ansd crew in respect of any 1ax Hakdily
ésm{ud’ ing PAYE whene appimab ot anﬁ maimna! msumnce ﬁontﬂbutmns are bemg mards and accmmte.d fir 1o the reiavant

of the Vesml oy tho voyage then in progmss

document any commarcial use of the Vessel on market standard and arm's length terms;

not Charter o part with posaessiop of the Vessel olher than () & Permitted Charter {if chartaring is specified i this Doed as
perimitted) and (b} any parling with possession of the Vessel for the purpose of works being completed fo it provided that the
costs of completing such wirrk do ot exceed 15% of the Markit Vilie of the Vegsel (ag det out in the mosl recent veluatishy,

peform and discharge all duties, labilitles or obilgationg imposed op the Cwnar under any Charer, bl of lading or oifjer
conirsnt refating to the Vessel,

promptly notify Lombard if the Gwner anters into any Charter, Charter Guarandee in raspact of & Charier or any Niaintanance.

Contragt;

noluse or sllow the Vessel 1o be osed for residential purpeses for a pariod-of more. thish $Ix{8) reonths akany one time (excapl
far crew);

# required by Lombard, deposit with Lombard all desds and documents of title, leases or Charters relating to the Security
Bssety olher than those documents that by operation of appEcable faw must remain on the Vessal;

not permit or create or allow 1o subsist any Encumbrance over the Security Assets oiher than a Permitted Encumbranes;

not assign or purpont to sssign any Earnings or Insurances, Charters, Chartar Guarantues. or Maimtenance Contracts in
ralation 1 the Vessel tihér than under the Finance Documents:

Aot amend o and, or grant a walver undes, any conlredt montgaged, charged, assigned oF held on byst bider this Deed (vihet
than.a Permitted Charter of a pleasure vessel if chartering is specliied in this Deed as parmittedy;

prompify; upon becoming aware of the same; notify Lombard.of any Encumbrance over the Vessel,

if Lombard so requests, keep attached to the Vesse! in e promiinent position a metal plate stating: “This vessel is mortgaged o
Lombarg Notth Cenleal plc”;

aot dispose of the Vessst

not Femove of periit the removal of any. pait-of the Viezsel or any equipment belonging to the VYesgal {dther ther any obzolels
equipment or aguipment which has baen substituted for similar ar identical equipment of equal or. greater value) nor make or
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permil to be made any atteralion in thee strusture, type or speed of the Vessel {unless such removel of alleralion is required by
faw or by the Classification Society) witholul Lombard's privriritten consent;

propyshy infort- Eombard of any Event of Default or of any casually, darmage or Tetal Loss o any condidion, event or
circumstance whigh wilh the lapse of time might constitute an Event of Default;

oorply with any other reguirternents which Lombard notifies to the Owner;
retain 5 copy of any VAT Paid” certificate issued by the relevant tax authorities on board the Vessel and

¥ VAT has not been pald In respect of the purchase of the Vessel by the Owner, ansure Fiat VAT does not become payabis in
respatt of the Yessel,

Insuranda undertakings.
The Owerer wilk aball livies durthg the Seturlly Perlod:

keap the Vesse! insurad to Lombard's masopable satisfaction aosinst usual marne fdeks, war risks, fire. Protection and
Indernity Risks and any other riske that Lombard may specily with insurers o7 insurance brokers approved by Lowibard on
terms acceptable to Lomband and in g currency end smount{s) that Lombard nolifies & fhe Owner. In defaull, Lombard miay
arranga insuranis at e Dwnel’s Supense;

pay all isurande premiums prompily and st Lombard’s request provide copies of renawsl receipis;

at Lombard's request, pay promptly all insurance premiums which Lombard pays for mortgages indemnity insurance in respect
of fhe Vessel and its use;

procurs that the tirokars frisurers of the Insarances sach Wil provide ¢ igttar of undertaking in the for Loimbard reguifes and
in the case of e provider of ingurance for Protection and Indeminily Risks, a duplicate of the cerificate of entry o the
assotigtion;

not o allow any person 1o be co-assured under any of e Insurances without the prior wiillen consent of Lombard except for

Inose weeady approved by Lombard from tims to Bime and the Owner shall procure that any such approved persen shall, iFso
raquirad by Lombiard enter into 4 subordination agreement in form and substance sallsfaciory io Lombard;

nit do or permit any act which will invalidete he insurances;

riot cancsl or amaend the Insurances without Lombard's prior wriltten-consent;

not setlis, compromise er abandon any claim under any Insurance for Total Loss or a Majer Casvalty;

ansura any guarantees required by the protection ang indemnity association are Issued promptly and remain i full forca;
ensure that Lombard is named or the Insurances {a) as assignee and first loss payen i relation to such amounts and on such
terms as Lombard specifles, {b) a8 logs payoe Tn ralation (o lnsyrance for Profection and Indenwnity Risks, and () a8 ashired
i relation to any morigages indemnity insuranice;

procure. that afl amounts: payable by insurers are paid in-accordance with 1he loss pavabile clauses in the relevant policy of
insurance,

deposit with Lembard all fnsurances amd related documents {or cophes where Lombiard agrees), and

if requested by Lombard, provide Loimbard with sich Information and ducumetitation &s it saguires to-anable it o oblait-an
ingurance report: {iFannually; and (i) following any renewal of any of the Insurances or any change % any of their terms (the
cust of such report to be paid by the Owner in circumstances where there is a Default or-a change in the undeswriter).

Reguisition
The Qumer wiil ramain Rilly lizble 1o Lombard for 3l its obligations under tie Deed should thera be a Requisition of the Vessel

{other Han thogs with which it 1s physically unable to comiply owing to the requisition) unless and untll Lombard /s satisfiad that
the requisition suthority has assurmed the Owner's obiligations to Lombard, and Lombard has so confirmed o the Owner.

“Tha Owner sgrizes that the Requisition Compensation will be pald to ertmw by way of prepayrnent of the Customer's

Obligations if Lombard reguosts,
when any Requisition ends the Owner will immediately and fully comply with all of its cbligations under this Deed,
Incleminity 1o Lombard

The Owener will indenmify Lombard against ahy lisbility or loss {inciuding legat costs} anising Tom any claims as a result of (3)
the Owrer or Lombard entering inte s Deed; {b) the Owner faling lo perdform ary of s sbliigations under ihls Deed: (&}
Lombard investigating ary event 1t it belioves 1o be r defauit under this Deed; or (d} Lombard refying on any notice, requost
of nstruction deliveras under this Deed. The Dwnier will pay Lombard within thres Business Days of demane by Loimbard.
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The Owner shall indemnify Lesnbard anainst any Taxation ar similer charge imposed by any governmental or txing authority
which adises i refation to the Vessel, this Deed or any payments due under this Deed {incliuting for the avoidance of doubt,
any afmount of valug added tax determined by Lombard (o be irrecoverable but excliding Taxes on Lombard's overall net
profits). The Owner will pay Lombard within lhree Business Days of demand by Lombard..

Whers the Owner indemifies or relrblrses Lombard for any lability, loss or Tax the amount payable by way of Indemnly or
reimbursement shall take account of the likely Tax reatmeatin the hands of Lombard {as conclusively determined by Lombard)
of (i} the ihdémnily payment or reimbrsement and {f) the' Tax or loss suffered in respect of which that ariodnt [ payable. In
the event that the assumed Tax-tremtment of the indermnily payment or any rsimbursement proves to-be: Incoreect the Owner
agrees 1o pay, on demand, any addifionsl suin required o ensurs that Lombard occupiss the same afler-Tax position as it
would GeoUpy ¥ no stch adjusiment wers necessary,

Thise indemnifies wilt confinue I foree notwdthalanding any Event of Default o terinination of s Daed,
When secutity bacomes enforceatds
Withaut prejudice to Lombard's ofher righis under this Deed or by virtue of applicable law, upon the oscurrenge of an Evant of

Default, arid at any fime thereafter, Lombard may, irespective of whather g notice has been served on the Qwner, declare the:

security constitoted by the Security Documents to have become enfordeable whereupon the Seuurity Documents will Becoms
enforceable and hereafier Lombard shall ke-enithed, without furthiar notice o further démaid, mimediately 1o exerciss all the
powars and rematies possessed by it Bccording to applicable law as morigages of the Yessel and in particutar but, without
limitation, the powers set outin this Deed.

Possession dand exermlse of powars

Lombird does nof have an immediale rzgm fo pnssessmﬂ of the Vesse or its Jricome {(and will not ba considered o be taking
possession il H enters fo Indpect ar repalr the Vessal), The Owner will continus it possession untll Lombard okes pessession,

Any purchager or thid party dealing with Lombard or @ recelver may sseumie that Lombard®s powers have atisen and are
sxarcisabla without proaf that demand has been made.

The receipt of Lombard or s delagate or any receiver shall be condusive discharge to a purchager in any sale or disposal of
ariy of the Becurily Assets.

Appaintment of redeiver
Following the oecurrence of an Event of Defeult, Lomibard may sppoint o fertve. a fecsiver of recéivers of the Yessel, Any

restriction imposed by law on the right of 2 morigages to appoint & receiver (ncluding under section 1091) of the Law of Properly
Act 1925] thet can be sxcluded does Aot aoply to this Deed, i Lombard appoints a receiver, Lombard may fx and pay the

recelvers fees and expsnses. The receier will be the Owner's agenl and the Owier (and not Lombard) wif be responsifie

for the acts. defaults-and:remuneration of the recelver,

Powers of Lambard and recelvers

‘When the sacurity creatad by this Deed becomes enforceable in accordance with clause 11, Lombard or any receiver may:
enter, take possession of, operate andfor generally manage the Vessel,
siaintain o repai he Yessel,

sofl, hire, lease, charer or accapt surrenders of any hire, lease or charer, charge or deal with the Vessel without restriction (ihs

power of sake shall arise, and the Customes’s Obligations shall bé deemed dus and payable for (hat purpose, on the execution.

of this Deed);
compiete any ransactions by execuling eny deeds or documents in the name of the Owner;
taks; confinue ordefend any proceedings and enier into any arrangament or compromise in relation io the Security Assels;

inswre he Yessel, arrange indernily and-diher similar inswrance, and obtain bonds and give sountesindermities and other
security In conngction with thes Deed;

srnploy aivisers, constilants, mBnagerd, agenls, workitien and olbars;:

purchass or sotuins migiterials, todks; equiprment, Tumishing, goods o suppliss]

collect; recaver and give good discharge for any mMoneys. or claims forming part of, or relating ko, any Security Assets and i
perimit-any brokers through-who collection or recovery is effeciad to-charge e usual brokerage for such colisttian or repover:

and

do By auls which Lombard or g recelver conslders 1o be fnolilental to the sxardae of s powers of genarally bensficis! fo
Lombard,

A receivers may borrow and secure ihe repayment of any-money, in pricdty 1o the Customer's 'Qb!i_gatiom.
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In1 sddition to the powers set out in this clause 14, & receiver shall have &li the powers conferred on s 1eceiver by the Lew of
Projierty ALt 1925 and the Insalvensy Act 1988 and gy dther. applicabie statute. Sections 93 and 103 of the Law of Property
Act 1828 shall not apply to.this Deed.

duint recelvars may exercise thefr powers |elntly or separately,

Arauelver will first apply any money reselved from the Vessed tawards the repayment of all ioiiey that the recelver hag borrowed
and secordly i pavient of he recelver's foes and expanses. The redsive! Wit then apply any remaining money received as
recudrad by faw,

Lombard may exercise any of its powers whether or not a recelver fias bean appointed,

Each of Lombard and any receiver shall have full powsr to delegate {either generally or specifically) the powers, authoriies and

discretions conferred on it by thés Deed on such terms and condifians 35 it seea fit, which' delegahe!’a shall not preciude eilher
the subsenuent exercise of such power, authority or discretion by the Lombard or the receiver itself or dny dubsequent
delegation or revacetion of it

Any credit balance with Lombard will not be repayable, or capable of being transferred, chargeci or desit with by the Owrer
unli the Customer’s Chligations have been paid In fulf,

None of Lombard, s delegatels), nomines(s) or any receiver shall be itshbie for any 1088 by reason of (8} taking any acon
permitted by {his Deed or (b} any naglect or défault in connaclon with the Security Assets or {c) taking possession of or
realising all or any part of ihe Security Assets, except in the case of gross negligence or wilful default upon its part,

Lombard will not be required in any. manser to perform ar &aifil any obligetion of the Owner, make any payment, miske any
snquiry 85 lo the nature o sufficiency of any pavment received by it or presant or file any-clalm ortake any action o collect.or
enforee the payment of any drnount.

Lombard shall not be iabls sither to the Ciwner of fo aivy other person by reason of the appointment of & recaiver dr for any
olfier reason.

Mother Lombard nor the sscelver wil by in airy way lable or responsible to the Cwrer fn; &y fous or Babillly arlsing from any
act, default, onvission o misconduct 6i the part o any delegate of sub-dalegate,

Application of paynents
Lombard may; apply any payments recaived for the Owner jo reduce any of the Customer’s Obligations, 45 Lombard dacidas.

Unstil all armounts which may be or becore. payable iy.the Owner to-Lommbard have besn imevocably paid in full,. Lombard {or
aniy trushee or agen on its behalf) may without affecting the labilty of the Owner under this Deed:

refratn frony-applylng or enforzing any other monies, securlty or :Ights heid of received by Lombard (or any trustee or agent on
s bebalf) against those goccounts or apply and enforce them in such manner and order as it sees fit (whether aginst those
amotatts or olhéwise): and

hotd it an interest-bearding suspense actount any roneys received from the Cwaer or on accourt of the Owrer's Habillty under
this Deed.

If Loeribard repsonably considers that any amount peid or cradited 1o it is capable of being avoidad or reduced by virtue of any
banksuptoy, instivency, iquidation or similar lavs. the Habiity of the Ownier under this Deed and the security created inder this
Dead shull enninue and. such amount shall not be tonsidered to have been Trrevocably paid.

If Lombard recsives notfce-of any Encumbrance aflecting the Vessal other than a Permitted Encumbrance, Lombard may
suspand the operation of the Owner's sosountis) and open & pew aceount or decounts. Regardiess of whether Lombard
suspends the ancountis), any pavwrants received by Lombard after the date of that notice will be applied fitst (o repay sy of
the Customar's Obligafions ardsing after that data.

Preservation of pther security and rights and further assurance

This Deed (s in addition to any other serurity for the Custorner's Obfigations held by Lombard now orin the futre.,. Lombard
may-consolidate this Deed with any ofhar security S0 thal. they have 1o be redeemed together, but it will not merge with or
prajudice any other security o Lombard's other fights:

The- securily created under this Deed will be a continuing securily for the ulimate balance of the Customers Obligations
ngtwithstanding ameintermediate paymant or salliement of all or any part of the Custoraer's Dbligations.

The obligations of the Ownar undér this Deed will not be affected by sny at, omisgion or thing which, but for this provision,
would reduce, release or prajudics any of its obligations under this Deed (whether or not krown to itar Lombard). This includes:

any tirme or walver granted fo, or composition Wi, any ersong

any release of any person under the tepms of any composition or an‘angemam:
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16.2.3
1834

16,35
18,3.6

16:3.7

16.3.8
164

165

1851

1852

16.6

187

1T

18

18

20

21
213

212

the faking, variation, compromiee, exchange, renswal or release of, or refusal or neglect to perfact, 1ake Up or enforce any fighls
ggaingt, or seduity Over Zesets of, any pering

any non-presentation, non-cbservance of any formatity o sther requiremaents in rpact of any Insirensent or avly Talhure fomalise
the full value of any securily;

any incapacily, fesk of power, suthority or legal personality of or dissolution or change in the mernlters or status of any persony;
any aimeniment of any document or seaurity;

Ay unenforceability, ilisgaity, invalidity or nosprovabitity of any obligation of any persen under any document or secutily or the
faihare hy any persanto enter into or be bound by any document.or sedurity; or

any insuivency or sivliar proceedings.

Without prejudice 1o the generality of clause 18.2 above, the Owner expressly gonfirms that it Infends thet the securily wnder
this Dend shall extend from fime bo Sme to any variation, Increase, exlansion or addilion (however fiumdamental} of or to any.
ducuiment creating any of the Customer's Obilgations andler any faclily or amound made avaiiable ynder such document.

Untess sl smounts which may be - or betothe payabls by the Dwaer o Limbard have been Trevocalily pald o foll-at as
Lembard otherwise directs, the Owier will nict, after a claim has been made or by virtue of any payment or performance by it
uriclerthis Deed:

be subrogated t-any fights, security or moneyy held, received or recaivable by Lombiard {or any frustes or againt on ils behally;

be antiffed to any fght of contibution or ety In respest of any payimant made o moneys reteived on aogount of the
Oamer's lablity under this elausge.

The Cwner walves any fight it may have of firet requiring Lombard {or any krustes or agent orr Lombard’s behalf) to proseed
against or enforce any other right or securlty or claim payment from any person or fls any proof of claim in any insalvency,
adniinisiration. winding-up or liguidation procesdings. relative t© any other persan beforg claiming fromy the Owner under this
Dead,

On request, the Owner will 3t its own cost profgtly exedule any: deed Gr document, ¢ take dny ofher sctioh required by
Lombard, 1 perec, pratect o enhance Lombard’s sscurity dnder the Sscwity Documants or which Lombard intended to
b Created by the Security Documants,

Noncamplianee by the Owaer

if ther Owner for any reason falls O obaerve or puncluslly perforny any of ils obligations under this Deed, Lombard shall be
enliled, on bohalf of orin e name.of the Dwrer or otherwise and ol the aost of the Owner, to perform the obligation and fo
take any steps which Lombard may consider neessary with a view to remedying or mitigating the conssquances of the fallure.

Power of aftorney

To give offect to this Deed and 1o parfect, protect and enhande the security craated by this Deed and secura the exércise of any
of their powers, the Owner irrevocably appoints Lombard, and separately any receiver appointed pursuant o the provisions of
1hls Deed, 1o be the Owner's attorney-(with full power of substitution and delegation), i the: Owner’s name 10 sign or exacule:

any documents, desds and other instruments, or take, continue or defend any proceedings in accordance with {his Deed.and
the Loan Agresinent. The Owner ratifies and confinms whalever any aitérmey does tr purports to do pursuant 1o its dppointmeant
under this tlause 18,

Lombard’s righty

I LomBard waives ot decides nol to enforce any of is fghts under this Deed, Lombard may enforcs any such vight ata later
date,

Set-off

Lombard may st any fime, and without notice 1o the Owner, commbine or consofidate 2l or any of the Owner's then axisting

accounts with any liabilities 1o Lombard and apply any sum due to the Qwaer in satisfaction of any sum dug and unpaid by the
Dwnier hder By Finante Documeit o any other agresment, S guaranies with or other obligation oived 1o Lombarg.

Currancy

Lombard may convert any payment it facelves In any other currency In respect of this Déed 10 e Currency at its chosen spol.

sale of exchange for the purchase of the relevant currency In the London ieign exchange market ut the ralevant time.

Lombiard may convert the Market Valog stated in sty valuation supplied 1o it in conrection with this Beed from nne currency
e the Gurrency, at its chosen spot rate of exchange o1 the purchaie of the relevant currency i the London foralgn sxchange:

market at the relevant time,
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22

23

25
25.1

2682

25.3

254

26
261

2682

27

28

29
29.1
292

28.3

294

205

298

Baverability

If &t &y time.any pravision in connection.with this Deed becomes illegal, invalid or-unenforceable the remaining provisions. wil)

-not tin.any way be affecied or impaired thereby.

Variations

No verialion of these lerms shail be valid unless s in writing and signed by oron behaif of ach of the Owner and Lombard.

Conflict

In the event of there being any confiict between this Deed and the Loan Agreement orthe Statutory Mortgage, the Loan
Agreement or the Statutory Mortgage (as the case may be) shall prevail,

Notices

Al consents, notices and demands relating to s Deed must be In writing [which shall include, In the case of a notice. issusd
by Lombard, by electronic means).

Lombard may deliver a notice or dermand to the QOwnier at the cofitact datails 1ast kriown to Lombard, the Owner's registered

office, or the Address for Service, if ofe is specified.

Arigtice or demand by Lombard will be deemed giveri at the time of personal delivery; on the next Busliess Day after posting:.

or; if by fax-or other elactronic means, at the time of sending, if sent before 6.00 pin {London time) on & Business Day, or
atherwise on the next Busingss Day.

The Owner must deliver & notice 1o Lombard addressed lo the address or fax number shown above. Notice by the Owrner with
be affective whern received by Lombard, For the avoidance of doubt, no notices may be served on Lombard by o-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 Dogument to which the Owner is party to the transferee in connection with any proposed transfer. and
any person towhont such information is required to be disdlosed by ahy applicable faw.

The Owier is not éntitied 1o assign or otherwise transfor iis rghis or obligations Onder this Deed.
Courterparts

This Peed may be executed in any number of counterparts and-all such counterparts taken together will be deemed to consiitute
one and the same instrument.

Contracts (Rights of Third Parties} Act 1998

N¢ term of this Dead wil be enforceable solely by virtue of the Contracts (Rights of Third Parttes) Act 1998 by any person
who ishot 2 party 10 {his Deed.

Law-
This Deed-and any non-contractua) sbiigations arsing ouf of or in-connection with: it are governed by English law,
The courts of England have exclusive jurisdiction to settie any dispute arising out of or in connection with this Deed {inciuding a

dispirte relating to the existence, validity and lermination of this Desd or any non-contractual obligation arising out of of In
Connection with this Deed (a "Hispute”).

-Netwithstanding clause 29.2, Lombard shali not be prevented from taking procesdings relating toa Dispute i any other courts
with Jurisdiction. To the extent allowed by law, Lombard may take concurtent proceedings in a number of jurisdictions.

Lambard shall in addition have the right to arrest and take action against the Vessel and/or any other vessel for the time being
belonging to the Owner wheraver itor they may be, for which purpose the Owner irrevocably agrees that any claiii form, notice,
judgment of oiheér fegal process may be served o the Owner in the manner set out in clause 29.6 or on Ihe Vessel or on the
master {(or anyong acting as the master} of the Vessel or of the vessel against which the action is taken, which shall be deemed

-good service on the Owiner, the Vesset or such other vessel for all purposes.

The Owner irrevacably waives any objection which it may now or'in the Rufure have to the faying of the venue of any proceedings
ivany courtreferred o in this clause and any oein that those proceedings have besn broughtin an inconvenient or inappropriate

forum, and irrevocably agrees that a judgment in-any. proceedings commenced inany such court shall be conclusive-and binding.

‘on'it and may be enforced in the: couits of any other jurisdiction

The: Address for Bervies, if specified, or any other address provided for this purpose, will be an effective address for serving
proceedings on the Cwner.
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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

{For attachment by way.of endorserment fo-all policies, contracts and.cover notes)

We, Manor Renewable Encrgy Limited of Manar Offices Portland Porl Business Centre, Castietown, Portland, Dorset, DTS 1PB (the
*Owner"), the owner of m.y, [»} (the "Vessel'}, give notice that by an assignment in writing dated we
asslgned to Lombard North Central ple acting through lts office at PO Box 520, Rotherham, S63 38R all our right, tile and interest in
and {0 all Instirances effectsd of 1o be effected in respect of tha Vessal, including the insurances constituted by the policy o which this
notice Is endorsed, and inciuding all money payable and to become payable thereundsr or in connection therewith including retam of
premiums).

Slgned; ‘

For-and on behaif of
Marior Renewable Energy Limited

Dated:
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Loss Payable Clause - Protection and Indermity Insurance

itis noled by a deed of covenant dated between Lombard North Central pic {"L.ombard"} and Manor
Renewabte Energy Limitedithe "Member} the Member has assigned to Lombard as first priority mortgages, right;, title and interest in
-alf the insurances in resgect of m,v, [»] {the "Vessel"} {including this entry). It as nevertheless been-agread bhatween the parties that
'payment of-any recovery the Member Is entitted to make out of the funds of the protection.and indemnity associgtion (the
"Asgociation”) In respect of any flabifity, costs or expenses incurred by it shall be made to the Member or to its order unlass and until
the Agsociation receives notive from Lombard to.the contrary, inwhich event all recoveries shall after that time be paid to Lombard or
to s order provided always that nio iability whatsoever shall attach 1o the Association, ts managers, or thelr agerits for failure to
comply with the fatter obligation until after the explry of two clear business days from the receipt of such notice.

Loss Payable Clause — Hull & Machinery Policies: Marine risks, war risks and fire

It is noted by a deed of covenant dated  between Lombard North Centrat ple ("Lombard”) and Manor Renewable Energy
Limited(the "Owner") the Owner has assigned to Lombard as first priority mortgagee, right, title and interest in alf the insurances
relating to m.v. [v] {the "Vessel") including this policy.

it has neverthisiess been agreed between the parties concemed that uniess the underwriters shall have received notice from'the.
Mortgagee to the contrary, in which event all ¢laims payable under the policy of insursnce shall be payeble direct to the Morigagee, ail
claims shall be pavable as follows:

1, there shall be paid to the Mortgagee ghy and gvery amount recelvable in respiect of a Total Loss (inchiding an actual or
constructive or compromised or arranged Tolal Luss) or-of & Major Casualty {that is'to say any casualty (other than a Total
Loss) in respect of which the claim or aggregate of the claims exceeds £100,000.00 {inciusive of any deductible)); and

2. every other amount receivable in respect of this policy of nsurance shall be pald o the Ownar and shall be applied by it for
the purpose of the repair of all the damage, the reparation of the foss and the discharge of the liability in respect of which such
amaunt shall have been paid.
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