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Registration of a Charge

Company Name: MANOR RENEWABLE ENERGY LIMITED
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Details of Charge

Date of creation:  14/06/2023
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Brief description: VESSEL “MANOR VULCAN” WITH OFFICIAL NUMBER 187467
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Contains negative pledge.
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This form was authorised by: a person with an interest in the registration of the charge.
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

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

Company number: 8753840

Charge code: 0875 3840 0035

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



o % Lombard

The following terms have th'e following nﬁeanéngs:

Date: | 14 June 2023

. Owner

- Name: . § Manor Renewable Energy Limited | i Registration nurnber':'_. _ ; 08753840 _ E '
Jurisdldi’on of incorporation: . England and Wales — : } '

" Address: 3 Manor Offices Porlland Port Business Centrs, Castistown, Portland, Dorset, DTS 1PB } L

Address for Service:
{must be in England and
~ Wales and inciude name)

Manor Offices Portland Port Businsss Centre, Castietown, Portland, Dorset, D75 1FPB '

Lombard

Lombard North Ceniral ple, a company registered in England and Wales (registerad number; 00337004) whose address for
service is PO Box 520, Rotherham, 583 38R

not in use:
. Permitted Waters

Major Casualty Sum:

Warranty Sum:

" Chartering is Permitted?

Deed Of Covenants

Worldwide, exciuding those areas listed in the memorandum JWLAQ24 (as the same may be
amanded, replaced and updated from time to time} and as set out In the LMA Lloyds wehsite,
and whilst always ensuring that such waters are within the territorial limits imposed by the

insurances.

| £100,000.00

_ j £100,000.00

| Yes, under Permitted Charters only
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Customer
Name: | Manor Renewable Energy Limited % Registration number: 08753840 S '
Yesssl

.- Veasel Type .- | Offshore Support Vesssel i
‘Vessel Name: . E "MANOR VULCAN" _ ]

* Year of Manufacture: . - g 2022 E
Hull Identification Number. | HT75 ' |
Official Number: : l 187467 { :
Classification (if any) I .
Classification Society. - - Bureau Veritas

" Portof Registration: . . | Portiand

_ Location of Vessel when Portland



1 Deﬂnltions and intarpretation
1.1 in this Deed the following words will have the meamngs given a!cngsude them:
N P Customer's Obligations has the meaning given o K in claUsé 2 (Custamer'é Obligations) '
1.1.2 Charter Guarantes any guarantee, bond, letter of credit or any other form of security supportmg a
. a Charter;
1.1.3 insurances all polivies or contracts of insurance {including where applicable, all entries’in
o protection and indemnity or war risks associations) relating to the Vessel,
144 Interest " has the meaning given to it in clause 2.1;
115 = Loan Agreement . the loan agresment enterad into between the Customer and Lombard in relation -

to the financing of the Vessal inclusive of the Marine Loan Terms;

1.18 #Maintenance Contracts ' alf contracts for the maintenance of the Vesssl to which the Owner is a party or

. such contracts made in favour of the Dwner,

1.1.7 . Major Casualty . has the meaning given o it in clause 5.2.2;

118  Protection and Indemnity Rigks " the usual risks covered by a profection and indsmnity association, Iiability to third
.' parties and pollution liability and, to the extent not coverad under the hull and

machinery policies, collision;

118 Requismon Compensation all sums payable by reason of a Requisition of the Vessed,

. - 1.1.10 - Securlty Assots  the Vessel and all assets which from time to time are subject to the security

created or expressed {0 be created by this Deed;

_ " fram the date of this Deed for so long as any amount is outstanding from an -
© Obligor to Lombard in connection with the Loan Agrsement or Lombard is
under any commitment to lend to the Customer,

1.1.11 - Security Period -

'1.1.12 - Statutory Mortgage
1113  Warranties

has the meaning given to it in clause 3 (Chargs), and

any agreement under which warranties are provided in favour of the Qwnar in
refation fo the Vessel.

1.2 | Capitalised terms deﬁned in the Loan Ag'reement have the same meaning in this Deed unless expressly defined otherwise in '
' " this Deed.
1.3 _The provisions of clauses 1.2 — 1.6 of the Lean Agreement apply to this Deed as though they were set out in full in this Deed, .

except that references to the Loan Agresment wili be construed as references to this Desd.
1.4 Uinless a contrary indication appears’

1.4.1  arefarance in this Deed to "Customer’s Obil'gatib'ns”; whera the Customer is more than ohe'persoh.' includes such person's
" joint, several and independent lizbiliies and references to "Customer” are to them together and separately.

1.42 - references in this Deed o the “Vessel” include (without limitation) any share or interest in that Vessel, its machinery, engines,
boats and tenders and the Vessel's current and future documents, certificates, licences, logs, manuals and records and any
or all other items over which this Deed creates security,

143 areference inthe Statutory Morigage to:

(a) “interest” includes interest covenantad o be paid under this Deed;
(b _' “principal” means all monies other than interest for the time baing included ih the Custom'e@ 0b!iga§i6r§s’; and
e) - ) the expression "the sums for the time being owing on this securily” and any expression similar to it means the whole of
the Customer's Obligations.
15 lis inténded that this document take effect as a deed notwithstanding that a parly may only execute it under hand.
2 | Customer's Obligations

The Owner agrees to pay to Lombard on demand &l the Customer's Obligations. The Customer's Obligations are all the
Customer's liabilities o Lombard {present, future, actual or contingent and whether incurred alone or jointly with ancther)
 including (without limitation):

21 interest at the rate charged by Lombard in accordance with the terms of the Loan Agreement calcutated both before and after
" demeand or judgment or decres on a daily basis (“Interaest’); and

22 _' ' any expenses, costs or administration charges, L.ombard or a receiver incurs {on a full indemnity basis and with Interest from
' ~ the date of payment) in connection with the Vesssi or taking, perfacting, protecting or enforcing this Deed or exercising any
power under it. Upon request Lombard will provide details of its coste and expenses (o the Owner.
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23

"._IFE‘

Interest dus and unpaid will be compounded monthly on the days selected by Lombard but will remain irmmediately due and
payable.

31

311

312

additional amount as is necessary to ensure that the net amount received by Lombard is equal to the amo unt Lomibard would
have received in the absence of any requirement to make any such set-off, deduction or withholding.
Charge

The Owner granted in favour of Lombard a first priority statutory mortgage over ali of the Vessel (the "Statutory Moﬁgag’e“};
in addition, the Owner, as a continuing security for the payment on demand of the Customer’s Obligations and with fuli title’

 guarantes;

mortgages the Vesse! to Lombard;

~assigns to Lombard sbsolutely all of its right, title,” benefit and interest (in each case present ahd'future, and actial and

contingent) in and to:

{a} ali Charters, Earnings and any Charter Guarantee; e
: {by. - all Ingurances and proceeds of the Insurances;
ey all Warranties and Maintenance Contracts; and
{d‘} 2!l Requisition Compensation;

.3-_1 ‘3._

3.2

a3

41

42

43

-8

51 .
511
‘512

82

charges to Lombard all of its current and future tackle, ‘spare parts, fuel and stores, whether on board or ashore. -

The assignment under clause 3.1.2 above is subject to a proviso for reassignment on irrevocable discharge fn full of the -
Customer’s Obligations. Following the expiry of the Security Period 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

" the Owner may require for the purpose of discharging the security constituted by the Statutory Morlgage and this Deed.

If any property expressed to be assigned in this clause 3 cannot be assigned. the Owner shall hold that property on trust for

- Lombard and the assignment shall take effect as an assignment of any damages, compensation, remuneration, profit, rent or

income which the Owner may derive from that right or be entitied to in respect of that right,

Perfaction of sscurity

The Gwner shall promptly on request by Lombard, give notice of assignment in form and substance satisfaétor'y'to Ldmbard:_ _ '

o each party with whomn the Cwner has eniered into a Charter, Charter Guarantee, Warranty or Maintenance Contract or
any other agreament under which Earnings are paid; and

to each insurer with whom the Ownes holds the Insurances (in the form set dut in Appendix A);

and the Owner shall use ali reasonable endeavours o procure that each addressee of such notice will pro'mpfly provide an -

~ acknowledgement to Lombard in form and substance satisfactory to Lombard.

_ The Owner shall from time to time promptly on request by Lombard give written notice in such form as Lombard shall require of

© the assignment of the Requisition Compensation contained in this Deed. -
- Recsipts

The Earnings and any sums recoverable under any Charter Guarantee or Maintenance Contract shall be payable to the
Cwner until Lombard directs to the contrary following the accurrence of an Event of Default, 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 fo do the same; and

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

" received by, and to be held by them, on trust for Lombardﬂ

Before an Event of Default occurs, sums reooverabie in respect of the Insurances shall be payable as fol!ows

- B24°

522

- any sum recoverab!e n respect of a Total Loss under the Insurances agaanst ﬁre and the usual marine rlsks and war r?sks
" shall be paid o Lombard;

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

-~ Vessel in respect of which the claim or the aggregate of the claims against all insurers {before adjustment for any relevant

franchise or deductible) exceeds the Major Casualty Sum (2 "Major Casualty”) shail be paid to Lombard save that:

DeedOfCovenants . . Page3ofta . - LAFGE3TE__/1020



Lombard that all loss and damage resulling from the casuslly has been properly made good and repairsd and that
liabdities connected with the casualty have been paid by the Owner; and

' )] the insurers with whom the Insurances are effected may in the case of any Major Casualty, and with the prior written
- congent of Lombard, make payment to the repairers on account of the repairs which are being carried out;

523 'any cther sum recoverable under the Insurances against fire and the usual marine risks and war risks shall be paid to the. L
Ownar which shall apply it in making good the loss and fully repairing ali damage in respact of which that insurance money was
received, and :

524 . any sum recoverable under the Insurances against Protection and Indemnity Risks shall be paid directly to the person o
whom the Cwner is liable or to the Owner in reimbursement of moneys expended by i to discharge that liabiiity.

‘5.3 '_ On or after the accurrence of an Event of Defaull, any sums recoverable under the Insurances shall be payabile to Lombard.
‘54 Before an Event of Default ocours, 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

. 5.4.2 - sums being in aggregate less than the Warranty Sum shall be paid to the Owner which shall apply them in rame'dyihg"any S
- defect in respect of which that sum was recsived.

. 5.5 - On or after the occurrence of an Event of Default, any sums recoverable in respect of the Warrantiss shall be payable to
: -~ Lombard. .
' 6  Representations and warranties _ _
61 The Owner represents and warrants to Lombard on the date it signs this Deed that:

6.4.1.  itis a limited liabitity company or a limited liability pertnership duly incorporated or aestablished under the laws of the Jurisdiction - _
. of incorporation and it has the power to carry on ifs business and to own its property and other assets;

. 6.1:2 . the obligations expressed to be assumed by it in each Finance Document to which it is a panly are legal, valid, binding and"
enforceabie obligations;

813 .ithas power to execute and perform its obligations under those Finance Documents to which itis a parly,
- 614  the execution and performance by it of the Finance Documants to which it is a party does not:
- {=) contravene any applicable law, order or regulation;
{b) - - conflict with, or result in any breach of any of the terms of, or constitute a defauit under, 'ahy égreement or other -
- ingtrument to which it is a parly or any ficence or other authorisation to which it 15 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
Effect; or
(<) - contravene or tonflict with its memorandum, arficles of association‘or any other constitutiona! documents relating to it

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

646 ~any Authorisation required or desirable to make any Finance Document to which it is a parly admissible in evidence in each '
Relevant Jurisdiction has been obtained or effected and is in full force and effect;

61.7 - the choice of governing law of any Finance Document to which itis a pary will be recogn‘i'sed and snforced in each Relevant -
. Jurisdiction;

o 6.1.8 - - any judgment obtained in relation to any Finance Document to which itis a parly in the jurisdiction of the goveming law of that
Finance Document will be recognised and enforced in each Relevant Jurisdiction; .

6189 _any filing, recording or enrolment with any court or cther authority of any Finance Document to which it is a parly necessary
undler the laws of any Relevant Jurisdiction has been compieted; :

6.1.10 ~any stamp, registration, notarial or similar Tax or fee be paid on or in relation to any Finance Document to which it is a party or
- the transactions contemplated by any Finance Document to which it is a party under the laws of any Relsvant Jurisdiction
" has been paid;

6.1.11. itis not necessary under the laws of any Relovant Jurisdiction:

{a) in order to enable Lombard to enforce its rights under any Finance Document to which the Owner is a party; or

. DeedOfCovenants . - . * - Pagedofld S _ LAFGE378/__ /1020 .



'{b} ) by reason of the execution of any Finance Document to which the Owner is a party or the perforemance by Lombard

. of its obligations under any Finance Document o which the Owner is a parly, that Lombard should be Ilcensed
quahﬁed or otherwise entitied to carry on business in any Relevant Jurisdiction;

6114 .

the sxacutron performanca andior enforcement of any Finance Document o wh:ch the Owner is a party o

it has not taken any action nor have any steps been taken or legal proceedings been started or to the best of its knowledge
threatened in writing against it for:

{2) winding-up, dissolution or re-organisation; or
(b) - the enforcement of any Encumbrance over its assets; or
o) - the appointment of a receiver, administrative receiver, adminiétratér, trustee or similar officer of it or ofany ofits assetsi '

except as disclosed to Lombard in writing before the date of sign‘ing this Deed, no action, litigation, arbilsation or administrative
precseding has baen commenced or 1o the best of its knowlsdgs is pending or threatened against it involving a potential Hiability
which could, individually or in aggregate have a Material Adverse Effect nor is there subsisting any unsatisfied judgment or

" award given against it;

6115

| 6.4.16

6147

8118

6.1.19

6.1.20

.'6;2 :

it has not made any representations or warranties, wﬁether express or implied, 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

it is not aware of any material fact or circumstance which has not been disclosed to Lombard,;
the Vessel is not subjed to any Encumbrance other than any Permitted Encumbrance,;

the security created by each Security Document has or will have the ranking which it is expressed to have in the Sec'uﬂty..
Document and it is not subject to any prior ranking or pari passu rankang Encumbrance other than as permitted in writing by

- Lombard or as exists by operation of applicable law,;

ithas a gocsd., valid and marketable title to, or valid leases or kcences of, and all appropriate Authorisations to use, the assels '_ : '

necessary o carry on its busingss as presently conducted; and

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

~ to which itis a party 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 Peried by reference to the

- facts and circumstances then existing.

7

PR

7.3
74
7.5

76

U A S

7.8

.. 7.8

" Yessel undertakings

The Owner wil at all imes during the Security Period: -

' register and keep the Vesse! registered under the Official Number at the Port of Reistrétioni

- not change the Official Number or identification marks of the Vesssl and not, without the prior written consent of Lombard,
change the Vessse! Name;

if applicable, maintain the Veasel's Classification free of outstanding recommendations and qualifications and inform Lombard |
immediately of any requirement imposed by the Classification Socisty with which the Owner is unable to comply,

provide to Lombard annually, copies of all class and code information, maintenance records, log bocks and insurance .
information relating to the Yeasel,

‘submit the Vessal for periodic or other surveys to maintain its Classification and upon request provide to Lombard copies of _'
all certificates and survey reporis issued in respect of the Vassal;

-inform Lombard immediately of any reguirement imposed by any insurer of the Yesse! or an authority with which the Ownar is
unable 1o comply,

use the Vessslin a safe; careful and proper manner and in accordance with the manufacturer's recommendations; .

. ensure the Vessel is operated in accordance with all applicable laws and regulations, not engage in any unlawiul trade or él!cw' '

the Yesssl o carry a cargo which will expose the Vesssito penalty or forfeiture;

. comply with the requiremants of any ;nternatuona§ convantion and code applicabils to the Vessel and daliverto Lombard acopy . -

of each report, survey, cerlificate and any other document of compliance: (i) issued to the Owner in respect of any such
convention or coda; or (i) raquasted by Lombard 10 evidence such compliance;

Deed Of Covenants . Page 5 of 14 LU LAFGB378/ /1020



7.10 .. pay when due ail licence fees, port fees, moonng fees, taxes, fines, charges or other amounts due and reiat:ng to the Vesselor
its use,;

7.11 - immediately inform Lombard of any arrest, proceedings, collision or incident affecting the Vessel,

7.12 not, without the prior written consent of Lombard, change the Location of Vessel from that notified io Loh’ibardbrior'to the
date of this Deed,

7.13 permit Lombard (and its surveyor or other persons appointed by it} at any time to inspact the Vessel, its cargo and papers at
the Customer's expense and upon Lombard’s request deliver fo Lombard for its inspection all confracts relating 1o the Vessel,
its use or s cargo whether on board or not;

" 7.14 - permit Lombard and its agents or other persons appointed by it to undertake a survey and valuation of the Vesse! and ifs
technical records &t the Customer's expense; (a) annually; (b} if Lombard has reason o believe that the Market Value of the
- Yessel has fallen balow the amount that is the Asset Cover percentage (%) of the Balance; and {c) at any time after 2 Default

has cocuired and is continuing, i

7.16 . not take the Vesset outside the Permitted Waters without Lombard’s pricr written consent;

7.6 . - not aliow the Yessal 1o be used in any part of the world where there are hostilities (whether war is deciared or not) or enter a '
zone which is deciared a war zone by any govemnment or by the Vesssl’s insurers;

7.7 keep the Vessel in good and seaworthy condition and carry out repalrs and replace paris as appropriate, in accordance with
the manufacturer's recommendations and not, without Lombard’s consent, make any alterations to the Vessel or equipment
instalied on it which would or might alter the structure, type or performance characteristics of the Vessel or reduce its value,

?18 give Lombard prior written notice of any proposed dry docking of the Yesael allowing Lombard, its agents or representatives .
© 1o be present if it requires;

- 7.19 upen Lombard's request provide satisfactory evidence that the wages, allotments, insurance and pension contributions of the
master and crew of the Vesssel are being paid in accordance with the articles of agreement relating to the Vessel and the
relevant regulations and that alt applicable deductions from the remuneration of the master and crew in respect of any fax liability

- {including PAYE where applicabie) and national insurance contributions are being made and accounted for to the relevant
. authority and that the master has no claim for disbursements other than those properdy incurred by him in the ordinary trading
- of the Vesse! on the vovage then in progress;

.. 720 document any commercial use of the Vesse! on markst standard and arm’s length terms;

- 7.21 - not Charter or part with possession of the Vesssl other than {a) a Permitted Charter {if charlering is specified in this Deed as
permitted) and (b} any pariing with possession of the Veessl for the purpose of works being completed to it provided that the
costs of compieting such work do not exceed 15% of the Market Value of the Yessel (as set out in the most recent valuation); -

7.22 - perform and discharge all duties, liabilities or obiigations imposed on the Owner under any Charter, bill of lading or other
~ contract relating to the Vessal,

"7.23 promplly notify Lombard if the Owner enters into any Charter, Charter Guarantee in respectof a Chartar or any Maintenance
- Gontrast :

"7.24 - notuse or allow the Vessel to be used for residential purposes for a pericd of more than six (6} months at any one time (except - .
- for crew);

‘ - 7.25 if required by Lombard, deposit with Lombard all deeds and documents of title, leases or Charters relaiing to the Security
" Assets other than those documents that by operation of applicable law must remain on the Vessel;

1 7.26 ' not permit or create or allow to subsist any Encumbrance over the Sacurity Assets other than a Permitted Encumbrance;

727 * ' net assign or purport to assign any Earnings or Insurances, Charters, Charier Guarantees or Maintenance Contracts in
' - relation to the Vesse! other than under the Finance Documents; '

- 7.28 not amend or end, or grant a waiver under, any contract morigaged, charged, assigned or held on trust under this Deed (other o
than a Permifted Charter of a pleasure vessel if chartering is specified in this Desd as permitted);

- 7.29 * . promptly, upon becoming aware of the same, notify Lombard of any Encumbrance over the Yessel,

7.30 if Lombard so requasts, keep attached 1o the Vessel in a prominent position a metal plate sialing: “This vessel is meortgaged to
" Lombard North Central pic”;

7.31 - not dispose of the Vessel;
-7.32 not remove or parmit the removal of any pan of the Vessel or any equipment belonging 10 the Yesse! (bther than any obsolete’ -

" equipment or equipment which has been substituted for similar or identical equipment of equal or grealer value) nor make or
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permit to be made any a!teration in the structure, type or speed of the Vesse! (unless such removal or alte ration is required by
. law or by the Classification Society) without Lombard’s prior writien consent:

- 7.3 comply with any other requirements which Lombard notifies to the Owner:
- 7.35 retain a copy of any "VAT Paid® certificate issued by the relevant tax authoréﬁéé on board the Véssel; and

7.36 - if VAT has not been paid in respect of the purchase of the Vesse! by the Owner, ensure that VAT does not become 'pﬁayable in
_ respect of the Vesssl, .

-8 ' Insurance undertakings

- The Owner will at ail times during the Security Perlod:

8.1 “keep the Vessel insured to Lombard's reasonable satisfaction against usual marine risks, war risks: fire, Protection and -
- Indemnity Risks and any other risks that Lombard may specify with insurers or insurance brokers approved by Lombard on
tarms acceptable to Lombard and in a currency and amount(s) that Lombard notifies to the Ownar. in default, Lombard may
" arrange insurance at the Owner's expense;

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

8.3  atLombard's request, pay promptly all insurance premiums which Lombard pays for mortgagee indémnity insurance in respm:f
. otthe Vessel and its use; ' . .

- 8.4 - procure that the brokers / insurers of the Insurances each wil provide 2 letter &f undertaking in the form Lombard requires and -
" in the case of the provider of insurance for Protection and indemnity Risks, a duplicate of the cerlificate of entry to the -
. association;

B85 notto aliow any person to be co-assured under'any of the Insurances without the prior writlen conse'nt of Lombérd except for
those already approved by Lembard from time to time and the Owner shall procure that any such approved person shall, if so
required by Lombard enter into a subordination agreement in form and substance satisfactory to Lombard;

86 - notdoor permit any act which will invalidate the Insurances;

87 - notcancel or amend the Insurances without Lombard's prior'Written gonsent:
8.8 - not settle, compromise or abandon any claim under any Insurance for Total Loss or a Major Céshalty;
8.8 - . . ensure any guarantees required by the protection and indemnity association are Issued promptly and remain in full forée’;_

: 8.10 - ensure that Lombard is named ori the Insuraﬁces {a) as assignes and first loss payee in refation to such amounts and or surh
" terms as Lombard specifies, (b) as loss payee in relation to insurance for Protection and indemnity Risks_ and (c) as assured
in relation to any mortgagee indemnity insurance;

' '&[11' procure that all amounts payable by insurers are paid in accordance with the loss payable clauses in the relevant poficy bf- .
: insurance; : '

_ 8.12 - deposit with Lombard all Insurances and related _docurnents {or copies where Lombard agrees); and -

813 if requested by Lombard, provide Lombard with such information and documentation as it requires to enable it &o'o.btaén an’ .
. insurance report: (i) annually; and (i) following any renewal of any of the Insurances or any change 0 any of their terms {the
" cost of such report to be paid by the Owner in circumstances where there is a3 Default or a change in the undenariter).

X Requisition _
‘8.1~ The Owner will remain fully liable to Lombard for all its abligations under this Deed should there be a Requisition of the Vesse!

. (other than those with which itis physically unable to comply owing to the requisition} uniess and until Lombard is satisfied that
- the requisition authority has assumed the Owner’'s obligations to Lombard, and Lombard has sc confirmed to the Owner,

9.2 ' The Qwner agrees that the Requisition Compensation will be paid to Lombard by way of prepayment of the Customer's _
Obligations if Lombard requests, - . I

9.3 Whenany Requisition ends the Owner will immediately and fully comply with all of its abligations under this Deed. .
10 Indemnity to Lombard _
710.1 - The Owner will indemnify Lombard against any liability or loss (including legal costs) arising from any claims as a result of {a}
: the Owner or Lombard entering into this Deed; (b) the Owner failing to perform any of its obligations under this Deed; {c} -

* . Lombard investigating any event that it believes o be a default under this Dead; or {d) Lombard relying on any notice, request -
or instruction defivered 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 taxing authority
. which arises in relation to the Vessel, this Deed or any payments due under this Deed (including for the avoidance of doubt,
any amount of value edded tax determined by Lombard to be irrecoverable but excluding Taxes on Lombard’s overall net o
profits). The Cwner will pay Lombard within three Business Days of demand by Lombard.

103 Where the Owner indemnifies or reimburses Lombard for any liability, loss or Tax the amount payable by way of indemnity or

* reimbursement shail take account of the likely Tax treatment in the hands of Lombard {as conclusively determined by Lombard)

* of i) the indemnily payment or reimbursement and (i) the Tax or loss suffered in respect of which that amount is payable. In
the event that the assumed Tax weatmant of the indemnity payment or any reimbursement proves 1o be incomect the Owner
agrees io pay, on demand, any additional sum required 1o ensure thal Lombard ococupies the same after-Tax posiion as it
would occupy if no such adjustment were necessary. -

404  These indemnities will continue in force notwithstanding any Event of Default or termination of this Desad.

11 . When security becomes enforceable _ _
- \Without prejudics to Lombard’s other rights under this Deed or by virhie of applicable law, upeon the ocourrence of an Event of
Default, and 2t any time thereafter, Lombard may, irrespective of whether a notice has been served on the Owner, declare the
© security constituted by the Security Documents to have become enforceable whereupon the Security Documents will become - -
enforceabie and thereafter Lombard shall be entitled, without further notice or further demand, immediately to exercise all the

powers and remedies possessed by it according 1o appiicable law as morgages of the Yessel and in particular but, without
* limitation, the powers set out in this Deed.

- 42 - Possession and exercise of powsers

"12.1 . Lombard does not have an immediate right 1o possession of the Vasssl or its income (and wili not be considered tb be taking -
possession if it enters io inspect of repair the Yesaal). The Cwner wili continue in possession untt Lombard takes possession.

122 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 baen made.

12,3 - . The receipt of l.ombard or its delegate or any receiver shall be conclusive discharge to a purchaser in any sale or disposal of
. any of the Security Assets.

13 Appointment of receiver

" Following the occurrence of an Event of Default, Lombard may appoint or remove a receiver of receivers of the V'esssl. Any’
" rastriction imposed by law on the right of a morigagee to appointa receiver (including under section 109(1) of the Law of Prapery
© Act 1925) that can be excluded does not apply to this Deed. If Lombard sppoints a receiver, Lombard may fix and pay the
~ recsiver's fees and expenses. The receiver will be the Owner's agent and the Owner (and not Lombard) will be responsible
for the acts, defaults and remuneration of the receiver. :
14 Powaers of Lombard and receivers
© 141 - When the security created by this Deed becomes enforceable in accordance wi'thi clause 11, Lombérd' 6r ény receiver'may:
- 14.1.1 - enter, take possession of, operate and/or generally manage the Vessel,
-~ 14.1.2 - maintain or repair the Vesssl;
" 14.1.3 - sell, hire, lease, charter or accep{ surrenders of any hire, lease or charter, 'charge or deal with the Vesse! without restriction {the
' - powar of sale shall aniga, and the Customer’s Obligations shall be deemed dus and payable for thal purpose, on the execution
_ of this Dasd); :
14i1._'4 complete any fransactions by executing-any deeds or documents in the name of the Owner,
14.1.5 take, continus or defend any proceedings and enter into any arrangement or compromise in relation to the Security Assets;

1416 insure the Vessel, arrange indemnity and other similar insurance, and obtain bonds and give counter-indemnities and other
security in connaection with this Deed;

" 141.7 employ advisers, consultants, managers, agents, workmen and others,
14,1.8 - purchase or acquire materiais, tools, equipment, furnishing, goods of supplies; o
1449  collect, recover and give good discharge for any moneys or claims forming part of, or relating to, any sgcurity Assets and to
permit any brokers through whom collection or recovery is effected to charge thé usual brokerage for such collection or recover,

" and

14,110 do any acts which Lombard or a receiver considers to be incidental to the exercise of ite powers or gensrally beneficial to
Lembard.

142 . A receiver may borrow and secure the repayment of any money, in priority to the Customer's Obligations.
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14.3 In addition to the poWefé set aut in this clause 14, a recéiver shall héve all the powers conferred on a receiver by the Law of
: Property Act 1925 and the Insclvency Act 1988 and any other applicable statule. Sections 93 and 103 of the Law of Property
- Act 1925 shall not apply to this Deed.

e T T T o e e

r .

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

14.6° - Lombard may exercise any of its powers whether or not a receiver has been appointed.

147 Each of Lombard and any receiver shall have full power to delegate (sither generaily or specifically) the powaers, authorities and
discretions conferred on it by this Desd on such terms and conditions as it sees fit, which delegation shall not preciude either
the subsequent exercise of such power, authorily or discretion by the Lombard or the receliver 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 Qwner”™ B
- until the Customer’s Obligations have been paid in full s

' 148 None of Lombard, its delegate(s), nominee(s} or any receiver shall be liable for any loss by reason of (2) taking any action -
. permitted by this Deed or (b) any neglect or defauit in connection with the Security Asssts or {c} taking possession of or
realising all or any part of the Security Assets, except in the case of gross negligence or wilful default upon its part,

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

“ 1411 Lombard shall not be liable either to the Qwner or to any other perséh by reason of the appsintment of a receiver or for any' _
- other reason, .
14.12  Neither Lombard nor the receiver wili be in any way liable or responsible to the Ownar for any loss or liability arising from any .
_ act, defauit, omission or misconduct on the pari of any delegate or sub-delagate.

18- - Application of payments

"15.1 - Lombard may apply any payments received for the Owner to reduce any of the Customer's Obligations; as Lombard decides.

152 Untif ali amounts which may be or become payable by the Owner to Lombard have been irrevocably paid in full, Lombard for~ .
: - any trustee or agent on its behalf) may without affecting the hability of the Owner under this Deed: :

15.2.1 - refrain from applyéng or enfdrcing any other menies, security or rights held or received by Lombard (or any trustas or agenton -
- its behalf} against those accounts or apply and enforce them in such manner and order as it sees &t {whether against those
- amounts or otherwise); and . :

' 15.2.2 hold in aninterest-bearing suspense account any moneys received from the Owner ar on account of the Owner's liabiity under :
' this Daed, :

153 If Lombard reasonably considers that any amount paid or credited to it is capable of being avoided or reduced by virtue ofany
bankrupicy, insolvency, liguidation or similar laws, the liability of the Owner undar this Deed and the security created under this
Deed shall continue and such amount shall not be considered to have been irrevocably paid.

-15.4 H Lombard recelves notice of any Encumbrance affecting the Vessel other than a Permitted Encumbrance, Lombard may
: suspend the operation of the Qwner's account(s) and open a new account or accounts. Regardiess of whether Lombard

.~ suspends the account{s}, any pasyments received by Lombard after the date of that notice will be applied first to repay any of
- the Customer's Obligations arising after that date, '

18 Preservation of other security and rights and further assurance L

16.1 - This Deed is in addition te any other security for the Customer's Obligations held by Lombard now or in the future. Lombard
: . may consclidate this Deed with any other security so that they have to be redesmed together, but it will not merge with or -
prejudice any othar security or Lombard's other rights,

. 16;2 " The security created under this Deed will be a continuing security for the ultimate balance of the Custemer's QObligations o
s NOTWINStaNdING. any. intermediate payment or settiement of all-or any part of the Customer's Obligations. L s

16.3 | . The cbligations of the Owner under this" Dead will not be affected by any act, omission or thing which, but for this provision,
" woulid reduce, release or prejudice any of its obligations under this Deed (whether or not known te it or Lombard). This includes:

- 16.3.1 . -any fime or waiver granted to, or composition with, any person;

" 16.3.2 . any release of any person under the terms of any compaosition or arrangement;-
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against, or security over assels of, any person,

16.3.4 ' any non-preseniation, non-observance of any formality or other requirements in respect of any instrurneni or any failure to realize .
' the full value of any security,

16,35 any incapacity, lack of power, authority or legal personality of or dissolution or change in the members or status of any person,
" 18.36 any amendment of any document or security,

16.3.7 any unenforceability, illegality, invalidity or non-provability of any obligation of any person under any document or security of the
" failure by any person io enier into or be bound by any document or security; or

16.3.8 - any insolvency or similar proceedings.

164 Without prejudice to the generality of clause 18.2 above, the Qwner expressly confirms that it intends that the security under .
. ihis Daad shall extend from time to time to any varigtion, increase, extension or addition (however fundamental) of or o any -~ -
document creating any of the Customer’s Obligations andfor any facility or amount made available under such document. o

165 Unless all amounts which may be or become payable by the Owner to Lombard have been irrevocably paid in full or as
. Lembard ctherwise directs, the Owner will not, afier a claim has been made or by virlue of any payment or performance by it
under this Deed:

1651 be subrogated to any rights, security or moneys held, received or receivable by Lombard (or any trustee or agent on its behalf),
ner

J18.5.2 - be entitled to any right of contribution or indemnity in respect of any payment made or moneys received on account of the .
Owner's liability under this clause.

166 - The Owner waives any right it may have of first requiring Lombard (or any trustee or agent on Lombard's behalf) to proceed
"' against or enforoe any other right or security or claim payment from any person or file any proof or claim in any insolvency,
" administration, winding-up or liquidation proceedings relative’to any other person before claiming from the Owner under this
Dsad. :

187 - On request, the Cwnaer will at its own cost promptly execute any deed or document, or take any other action required by
- Lombard, io perfect, protect or enhance Lombard's security under the Security Documents or which Lombard intended to
- be created by the Security Documents.

47 Non-compliance by the Owner

if the Owner for any reason fails to observe or punttuélly perform any of its obligations under this beed. Lombard shall be
entitied, on behalf of or in the name of the Owner or ctherwise and at the cost of the Owner, to perform the obligation and 0
take any steps which Lombard may consider necessary with & view to remedying or mitigating the conseguences of the failure. -

18 - Power of altomey

- To give effect to this Deed and to perfect, protect and enhance the security created by this Deed and secure the exercise of any
of their powers, the Owner irevocably appoints Lombard, and separately any receiver appointed pursuant to the provisions of
.- this Deed, o be the Owner's attorney {with full power of substitution and delegation), in the Owner's name 10 sign or execute
* gny 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 whalever any attomey does or purports to do pursuant to its appointment -
under this clause 18. o

19 Lombard's rights

if Lombard waives or déc'ides not to enforce'any ofits rights under this Deed, Lombard may enforce any such rightat a la'ter' _
clate. .

‘28 Set-off
" Lombard may at any time, and without notice to the Ownar, combine of consolidate all or any of the Owner’s then existing -

accounts with any liabilities to Lombard and apply any sum due fo the Owner in satisfaction of 2ny sum due and unpaid by the
Owner under any Finanse Document or any other agreement, or guaraniee with or othar obligation owed ic Lombard.

2 o  Currency

211 . Lombard may convert any payment it receives in any other currency in respect of this Deed 1o the Currency at its chosen spot .
rate of exchange for the purchase of the relevant currency in the London foreign exchange market at the relevant time. '

' 212 - Lombard may convert the Market Value stated in any valuation supplied to it in connection with this Deed from one currency
" to the Currency, at its chosen spot rate of exchange for the purchase of the relevant currency in the London foreign exchangs
" market at the relevant time.
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22__ - Severahillty_.' g

23 Variations
- No variation of these terms shal! be valid unless it is in writing and signed by or on behalf of each of the Owvner and Lombérd.
24 Conflict

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

28 MNotices

" 251 All consents, notices and demands relating to this Deed must bein writing {which shall include, in the case of a notice issued
: . by Lombard, by electronic means),

252 . Lombard may deliver a notice or demand to the Owner at the contact details last known to Lombard, the Owner's registered
offics, or the Address for Service, if one is specified.

253 - Anotice or demand by Lombard will be deemed given at the time of personal delivery; on the next Business Day after posting;
or, if by fax or other elecironic means, at the time of sending, if sent before 6 00 pim {London fime) on @ Business Day, or
otherwise on the next Business Day.

254 The Owner must defiver a notice to Lombard sddressed to the address of fax number shown above. Notice by the Owner will
be effective when received by Lombard. For the avoidance of doubt, no notices may be served on Lombard by e-mail.

28 . Transfers

26.1 7 Lombard may allow any person 1o take over any of its rights or duties under this Deed and may pravide information about the:
" Qwner or any Finance Document to which the Owner is party to the transferes in connection with any proposed transfer and
any person to whom such information is required to be disclosed by any applicable law.

: 262 - The Owner is not entitied {0 assign or otherwise transfer its rights or obligations under this Deed.
27 Counterparts

This Desed may be executed in any number of counterparts and all such couriterp'a"rts taken fogether will be deemed t’o'oon'st'itute' o
ong and the same instrument, .

28  Contracts (Righte of Third Parties) Act 1929

" No term of this Deed will be enforceable solely by .vértue of the Contracts (Rights of Third Parties) Act 1999 by any persoh
" whg is not a party to this Deed,

29 o Law o - . :
291" This Deed and any noh-centractual obligations arising out of or in connection with it are gdvemed by English law. - =~

29.2 The courts of England have exclusive jurisdiction to settle any dispute arising out of or in conneciion with this Deed (including a- o 3
~ dispute relating o the existence, validity and fermination of this Deed or any non-contractual obligation arising out of or in .
connection with this Deed (a "Dispute™. :

293 - Notwithstanding clause 2.2, Lombard shall not be prevented from taking proceedings relating to a Dispute in any other courts
with jurisdiction. To the extent aliowed by law, Lombard may take concurrent procsedings in a number of jurisdictions.

294 Lombard 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 wherever i or they may be, for which purpose the Owner irevocably agrees that any claim form, notice,
" ludgment 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 anyong acting as the master) of the Yesasel or of the vessel against which the action is taken, which shall be deemed -
good service on the Owner, the Yesael or such other vessel for all purposes, '

- 295 - The Owner irrevocably waives any objection which it may now or in the future have to the laying of the venue of any proceedings - -
o ... in any court referred to in this clause and any ciaim that those proceedings have baen brought in an inconvenient or inappropriate -
forum, and irrevocably agrees that a judgment in any proceedings commenced in any such court shall be conclusive and binding
on it and may be enforced in the courts of any other jurisdiction .

296 . The Address for Service, if specified, of any other address provided for this purpose, will be an effective address for serving
proceedings on the Dwner, '
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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

Witness' name in full g

Address ¥
Turnpike House |
T23HighStreet . {1
Occupation; : Sfa\!:ﬂ@y, Sussex
e Hr10 1DD |
Appendix A
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Loss Payable Clause - Protection and indemnity Insurance

; } Merb : - L, tile an mterestln N
al! the insurances in respect of m.v. [e] (ihe "Vessei“) {lnciudlng this entry) It has neverthe!ess been agraed betwean the parlies that
payment of any recovery the Member is entitied to make out of the funds of the protection and indemnity association (the
“Association”} in respect of any liability, costs or expenses incurred by it shall be mads o the Member or to #s order unless and until

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

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

.- Itis noted by a deed of covenant dated between Lombard North Central pie (“Lombétd") and Manaor Rene\éabse Energy '
 Limited(the "Owner") the Owner has assigned to Lombard as first prionity morigages, right, title and interest in all the insurances-
. relating to m.v, [e] {the "Vessel") including this policy.

‘It has nevertheless been agreed between the parties concerned that unless the underwriters shall have received notice from the

Mortgagee to the contrary, in which event all claims payable under the policy of insurance shall be payable direct io the Morlgagee, all’
claims shall be pavable as follows:

B _ there shall be paid to the Morigagee any and every amount receivable in respect of a Total Loss (including an actual or -~
constructive or compromised or arranged Total Loss) or of a Major Casualty (that is to say any casualty {other than a Tota!
- Loss} in respect of which the claim or aggragate of the claims exceeds £100,000.00 (inclusive of any deductibla)y; and

.2 avery other amount receivable in respect of this policy of insurance shall be paid to the Owner and shall be applied by it for. .

the purpose of the repair of all the damage, the reparation of the loss and the discharge of the liability in respect of which such
amount shall have been paid, :

Deed Of Covenants . - Pagetdof1d LAFG&STSI 1020



We, Manor Renewable Energy Limited of Manor Offices Portland Port Business Centre, Castletown, Portland, Dorset, DTS5 1PB (the
"Owner"i, the owner of m.v. [#] (the "Vessel"}, give nolice that by an assignment in writing dated wa
assigned to Lombard North Central plc acting through its office at PO Box 520, Rotherhiam, 563 3BR all our right, #tle and interestin .
. and o all insurances effectad or to be effected in respect of the Vessel, including the insurances constiluted by the policy on which this
notice is endorsed, and cluding all money payable and tc become payable thereunder or in connection therewith (including return of
- premiums}.

Signed:

Forandonbehalfof . -
- Manor Renawable Energy Limited

Dated:
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Deed of Covenants

@ Lombard

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

The following terms have the following meanings:

Pate; {

14.June 2023 |

Owner

Mame: | Manor Renewsable Energy Limited

| Registration number:

s |

Jurisdiction. of Incorporation;

‘England and Wales

Address: l Manor Offices Portland Port Business Caﬁtre, Castletown, Portland, Ddrset, DTS5 1PB !

Address for Service!
{must be Iy England and
Wales and include nama}

Manor Offices Porfland Port Business Centre, Castletown, Portland, Dorsot, DTS5 1PB

‘Lombard

-Lombard. North Central pic, 8 campany reglstered in England and Wales (reglsterad number: 00337004) whose address for
service is PO Box 520, Rotherham, S63 3BR

‘Cusfomer

Mame; Manor Ranem}abla Energy Limited

| Registration number: [ 08753840

Vessel

Vessel Type:
Vessel Name:

Year of Manufacture:.

Hull ldentification Number:

Official Number:

‘Classification (if any) /
Clagsification Society:

Port of Registration:

Loeation of Vessel when
nolin use;

Permitted Waters

Major Casualty Sum:
Watranty Sumt

Chartering is Permilted?

Deed Of Covenants

l Offshore Support Vessel

| "MANOR VULCAN®

1_2322

| H775

81467

Bureau Veritas

§ Pbrﬂ'and

Portland

Insurances,

Worldwide, excluding those areas listed in the memorandurn JWLA024 {as the same may bo
amended, replaced and updated from time to time) and as set out in the LMA Lloyds website,
and whilst always ensuring that such waters are Within the territorial limits imposed by the |

} £100,000.00

| £100,000.00

{ Yes, under Permitted C'.hafsers_ only

Fage 1 of 14
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1 Definitions and interpretation

1.1 I this Deed the fellowing words will have the meanings given alongside them:

1,14 ‘Customer's Obligations has the friganing given to-it in clause 2-(Cusfomer’s Obligations);

1.1.2 Charter Guaranteg any-guarantee; bond; letter of credit or any other form: of seturity supporting a
Charter;

113 Insurances all policies or contracis-of insursnce (including where applicable, afl entriesin
protection and indemriity or War risks-associations) refating o the: Vessel

444 Interest has:the meaning given o it-in clause 2.1;

1,15  Loan Agreement the loan agreement entered into between the: Customer and Lombard in-relation
1o the finsncing of the Vessel inclusive of the Marine Loan Terms;

1186 Maintenance Contracts all.contraicts for the maintenance of the Vessel-to which the-Owner is a°paity or
such contracts made in favour of the Owner;

1T Major Casualty has the meaning given to it in clause 5.2:2;

118 Protection and Indemnity Risks the usual risks covered by a protection and indemnity: association, liability to 1hirg
parties:and pollution Izablllty and, 1o the extent rigt-coverad unider the hull and.
machinery policies, coliision;

1,19  Requisition Compensation all sums payable by reason of a Requisition of the Vessel,

1.1.10.  Security Assets the Vessel and all assets whish from time to time are subject to tha security
created orexpressad to be creatsd by this Deed; '

1141 Security Period Arom the date of this Déed for so long -as any amountis outstanding from an
Obligorto Lombard in:connection with the Loan Agreement or Lombard is
under any corrimitment to lend to'the. Customer;,

1112  Statutory Mortgage has the meaning given 1a it in-clause 3:(Charge); and

1118 Warranties any agreement under-which-warranties are provided in favour of the Owner in
relation tothe Vessel.

1.2 Capitalised terms defined in the Loan Agreement have the same meaning in this Deed unless expressly defined otherwise in

this Degd.

1.3 The provisions of clauses 1.2 - 1.6.of the Loan Agreement apply to this Deed ag though Thay were set:giitin full in this Deed,
except that references to.the Loan Agreement will be coristried as.references to this Deed.

1.4 Unless.a contrary indication:appears:.

1,44 areferencein-this. Deed-fo "Customer's Obligations” where the Customer is more than one person, includes such:person's
joinit, several and independent fiabilites and references to *Customer” are fo them together-and separatety;

142 rafererices in‘this Dead to the “Vessel" include (withcut limitation)any share or interést in that Vesset, its machinery, engines,
beats and tenders and the Vassel's ciifrent and: future dodlimerits; certificates, licences, (ogs, manuals and records and ahy
or.all otheriteins over which this Deed creates security::

143  areference in the Statutory Mortgage io:

(ay.  ‘“interest’includes interest covenanted fo be paid under this Deed;

(b) “wiincipal” means i monies other than interest for the time being included in the: Customer's Obligations; and

(&) the expression “the sums for the fime baing owing on this security” and any expression similar lo jt means the whole of
the Customers Obligations.

1.5 itisinmtended that this documentiake effect as a.deed notwithstaniding that a party miay-only. execute it under hand.

2 -Customer’s Obligations

The wner agrees to pay te-Lombard on demand all the Customer’s Obligations. The Customer's Obligations are afl the-
-Custormar'y lisbilitles to Lebard, {present; futore, actual or contingent: and whether incurred glons or jointly with another)
ingluding (without liriltation):

21 interest at the rate charged by Lombard n-accordance with the terms of the Loan Agreement, ¢alculated both before and after

demand or judgment or decree on:a dally basis ("Interest’); and

2.2 any expenses; costs or administration charges, Lombard or 5 receiver incurs (ora full indemnity basis and with-fnterest from

the date of payment) in connection with the Vessel or-taking, perfecting, protecting or enforcing this Deed or exercising any:
powet under it. Upon request Lombard will provide détails of its costs and expenses’to the Owner:
Desd OFf Coveriants: Page 2 of 14 LAFGE378/__ /1020
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2.3

24

3.12

3.2

3.3

4.1

4.2

4.3

5.2

5.2.1

5:2.2

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

“The Owner's obligation to make all paynients under this Deed ig abigolute and uncondiional and each payment must be made
in-full, without set-off or deductidn, or withhiolding unless reguired by law in which event the Owner.shall pay to Lombard such
‘additional:amount.as is necessary to ensure that-the nel amourit received by Lombard is equal to the amount Lombard would

have received i the-absence of any requirement 10 make any such.set-off, deduction:or withhoiding.

‘Charge
“The Owner granted in favour of Lombard a first priority statitory mortgage oved all of the Vessel (the "Statutory Mortgage”).

In addition, the: Owner, asa continu!ng sacurity: for the: payment on-dermantd-of the Customer's Obligations and:with full tille

Yuarantee:

mortgages the Vessel 1o Lombard;

assigns to Lombard -abselutely all of its right, 1Hle, benefit and interest (in each ¢ase présent and futdre, and actial and
contngent)in.and to:

(a) all Charters, Earnings dnd ariy' Charter Guarantee;

{b) allinsurances and proceeds of fhe Insurances;
(c) all Warranties and Maintenance Contracts; and
{d) al! Requisition Compensation;

charges to Lembard-ali of its currentand future tackle, spare parls; fuel and stores, whether-on board or aghore.

The gssignment under clayse 3.1.2 above is subject 103 proviso for redssighment on. irrevocable. discharge n full of the

. Customer's Obligations, Following ihe expiryof the Security Period Lombard shall, al the requést-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

the Owner may require for the purpese of discharging the sscu_r:iy constituted by the Statutory Mortgage anid this Deed,

If any property expressed {o be assignisd ir this-¢lause 3 cannet be assigned, the Owner shiall hold thiat properly-on: trust for
Lombard antd the gssignimient shall take effect as an assigiiment of any damages; compensation, remLinsration; profit; rent or
incoma which the Owner may darive from that nght or beentitled to inrespect of that right.

. Perfection of security

The Owner shall; promptly-on.request by. Lombard gwe notice of assignment if form and substance satisfactory to Lombard:

to-each pary with W_h_om-%h‘e- Owner has entered into-a Charter, Charter Guarantee, Warranty or Maintenanca Contract or
any other agreement under which Earnings are paid; and

1o each insurer with whom. the Owner holds the Insurances (i the form setout in Appendix Aj;

and the Owner shall use ali:-reasonable endeavours fo:procure that each addressee of such notice wili: promptly. provide an
acknowledgementio Lombard:in form: and substance satisfactory to Lombard,

The Owner shall from time totime promptly. on request by Lombard give writteh notice in such form as Lombard shall require of
the assignment of the Requisition Comipansation contalned In this Daed.

Receipts:

The'Earnings.and any sums recoverable under :any Charter Guarantee or Maintenance Contract shall be payable to the
Owner uniil Lombard directs to the: contrary following the oecurrence of an Event of Default, on-and after which direction:

the Owner shall immediately pay such amounts to-Lombard or as It may. direct; and Lombard may Instract:all persons: from
whom those surms are due to-do the same: dand

dny siich sums then beld by the Owher's brokers, bankers ar-other agents or représentatives shall be déemed 1o -have been
received by, and to.be held- by them, on trust for Lombard.

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

any sum recoverable n respect of & Total Loss-under the Insurances against fire and- the-usual marine risks and war risks
shall be paid to Lombard; .

dny suim recoverable under the Insurances against fite and the usual matife risks and war risks-in respect of & casualty 1 the
Vessel in respect of which the: claim or the aggregate of the claims against-all insurers:(before adjustment for any relevant
franchise or deductible) exceeds the Major Casualty Sum (a "Major Casualty”) shall be paid to Lombard: save that:
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(a) the sum received by Lombard shall be paid over to the Qwner upon the Owner providing evidenice satisfactory to

Lombard that all foss and damage resulting from the: casually has been properly made goed and-repaired and that

liabiliies connected with the casualty have been paid by the Owner; and

() the insurefs with whom the Insirances are-effectad may in the case of any Major Casualty,-and with the prior written

consent of Lombard, fiake paymient o the repairers on account of the repairs which are being Garried out;

any othier surm recoverable under the. Insurances. against fire-and the-usual maring risks and war risks shali-be paid to the
Owner whiich shall apply itin making.gaod the loss and fully repairing.all damage in respect of which that insurance money wes
received; and

#ny sum recoverable under the Insurances against Protection:and Indemnity Risks shall be paid directly to: the person to
whom the Owhet'is liable or to the Owner inreinibursemeént of monays expended by it to discharge that Habllity.

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

Before an Event of Default oceurs, sums recoverablein 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; and

suims being in aggregate less than the Warranty Sum shalk-be: paig fo the Cwner which shall-apply them in remiadying any
defectin respect.of which thaf sum was received;

Orni or-#fter the ‘occurrence of an Event of Default, any sums recoverable in respect of the Warranties shall bs pavable to
Lombard,

Representations.and warranties

The Owner represents and warrants to-Lombard on the dale it signs this Deed ihat:

itisa imited fiability company-or & limited liability pannerstip-duly |ncofporaled or established under the iaws: of the Jurlsdictmn
of Incorporation and it-Has the power W cary il ity business and to.own its property and other assets;

thie obligations expressed to be-assumed by it in gach Finance Document to which it is:a party'are legal; valid; binding #nd
enforceable obligations;

ithas power lo-execyte-and perform ts obligations Linder those Finance Documents to-which it is-a party;
the execution and ;peﬁormance{_by-i't:of the:Finance Documents to which itis a party does not;

(@) contravene any applicable law, order or regulation;

(b) conflict with, or result:in-any breach of any of the terms of, or constitute a-default under; any: agreement or. other:
instrament. to which itis ‘a party ‘or any licence of othef autharisation: to- which it.is subject or-by which it or any of.its
property is:bound unless such conflict, breach or defautt could not reasonably be expected to have a Material Adverse:

Effect or

{e contravene orconflict with.its memaorandury; arficles of association or any other constitutional documents relating toit;:

it-has and wiil maintain all necessary Authorisations to perform its obligations.under the Finance Documents;

any: Authiortsation reguired or desirable to-make any Finance Document to which itisa party admissible in evidenice in-each
Relevant Jutisdiction has beer obtained or éffected and-is in full force and effet;

thie choice of governing law of afy Finance Document to-which itis & party will be récogniséd and-enforced iin-each Relevant
Jurisdiction;

any judgment obtained in refation to-any Finance Document to which'if is a party in the jurisdiction:of the governing law of that
Finante Document will be recognised and enforced in each Relevant Jurlsd:ctlon

any filing, recording or enrolment with any-court-or other authority of any Finance Document to-which it is a party riecessary

urider the laws-of any RelevantJurisdiction has baen completed;

any stamp, registration, ngtarial or similar Tax or fee be paid on orin relation to any Finance Document to which it is a:party or

the transactions conternplated by any Finance Document to which it is a party under thie Jaws. of any-Relevant Jurisdiction
has been paid; "

it is ot necessary under-the laws of any Relevant Jurisdiction;

(al: in order io-enable Lombard to-eiforce s ¥ights tnder any Financa Docuiment to which the OWneris a pary; or
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{0} by reason of the execution of any Finance Docurment Lo which the Owner i5 @ party-or the performance by Loinbard
of its obligations under any Finance Documant to which the Owner is a party, that Lombard should bé licensed,
Auatfied tr otherwise entified to cary on business in any Relevant Jurisdiction;

Lombard will not be deemed o be resident, domiciled or camying onbusingss in any Relevarit Jurisdiction by reascr:onty of
the esecition, performanse andior enforcemant of ghy Finance Doclimént o which the Qwoer 18 & parly;

it has - not taken any aclion for have any steps-been takan of legal proceedings beer statted o to the best of jts knowledge
threatened in wiiting against it for:

{al winding-up, dissolution or re-organisation; or
{b) the enforcoment of any. Encumbrance over its assets; or
{e) the appaintment of & recelver, administrative receiver, administrator, trustee or sirillar officer of it orof any of s assets;

except as distlosed to Lombard in wiiting before e date of sigring this Deed, rio action, filigation, arkitration or administrativy
pm@eeding has been Gommenﬂed or to the best of iis knowlerdgs.is: pending or threaténad sgainst it involving a patential liabiiy
which-could andwm:aalky orin aggregate hava o Material Adverse Effect noris there sab&stmg any ynsatisiied judgrent.or
award gwen atyainstit;

H-has-not made-any representations or waranties, whether sxiress o implled, in cotinection with ‘the: Finance Docaments
which may increase Lombards obligations, which dre false or adversely sffect Lomibard's rights:

all mformamn supplied by it or by ary person on its:behalf to Lombard wag and rermains true and complete in.all respects and
it is not-aware of any materdak fact of dircumstancewhich has not been disciosed to Lombard;

the Vesset is not subject to-any Encumbrance other than any. Permitted Encumbrance;

the seourity created. by each Securily Dooument has or will have: the ranking which it is-éxpressed to-have in the Secarity
Document and it is not-subject to any prior ranking or par passu ranking Encumbrance other than.as pefmitted in wilting by
Lombard.or as exists by eperation of applicable law;

ithas:a good, valid-and marketable tite o, orvalid leases or licences of, and all appmpnale Authorisations to use, the assets
necessary to carmy on ils business as presenlly conduciad; and

iLis the sole tegal and bensfizial owner of the assels pver which it prportstogrant secarity purstant to the Secirity Dotuments

1o which it is'a party includirig, without limitation, all the shares in'the Véssel,

Eachiof the refiresentations: set.oiit above arfe repeatad by the Owner-orveach day of the Seciirity Perod By referance fo the
facts and cirournstances then existing.

Vessel undertakings

‘The Owner wil at all times during the Security Period:.

register and kieep the Vesset registerad under thie- Official Number 8t 1he Port of Registration;

not change the Official Niimber or identification marks -of thé-Vessel arid not, without the prior wrillen dohsent of Lombaid,
change the Viessel Nams;

ifapplicable, inaintain thd Vessel's Classification free of outstaniding recommandatibns and qualiﬁcatmns And inform Lombard
Immedlatelv of any requirement lmposed by ibe Classitication: Society with which he Owner is unable o comply;

provide to Lombard annually, copies. of all class and code information, maintenance recards, log books and insurance
informiation relating o the Vassal:

subinit the Vessel for perdadic of other swveys to miaintaln e Classification amd upon Feguiest provide lo-Lambard coples of
all ceriificates and survey reports issued in respect of the Vessel;

iform Lombard immediately of any requirement imposed by any insurer of the Yessel or an autharty with which the Owneris.
unable to comply;

uge the Vessel In a safe, carsfl and proper manner and in sccordance with the manifacturs’s recomimsndations;

ensuie the Vessel is-oparated in Bocordancé with all applicalile laws gnd regulations, not éngage in atty urilawil trade or-allow
iHe Vessel to carry & cargo: which wil axpose the Vessel o ponalty or forfeiture:;

comply witlh the. requirerments of any internatioral convention and code applicabla o the Vessel and deliver to Lombard s .copy
of each reporn; survey, cerlificate and any other document of compliance: (i} issued fo the Owner | respact of any such
cmwembon ot codes-or (i) requested by Lombard to evidente siich sompliance;
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pay when due all licence fees, pott fees, mooring fees, tares, fines, changes or ofther amounts due and relating lothe Vesselor
g use;

immediately inform Lombard.of any arcest, proceadings, collision or incident affacting the Vessel;

not, without the prior wiitiern consent-of Lombard, change the Location of Vessel from that noiified to Lombard prior tothe
date of Bhis Desd;

permit Lombard (and its surveyor or other persons appointed: by it} at any thne to inspect the Vessel, its cargo and papers at
he Customer’s expense and upon Lombard's request daliver o Lombiard for it inspection al] conmtracts relating tothe Vessel,

its:use or its.cargo whether ontbaard or nok;

parmit Lombard and its agents. or other persons appainted by it-fo-undertake & survey and valuation of the Messel and s
technizal records at the Custorier's expenser{a) annually; {1F Lombard hag reason 1 belisve that the Market Value of the

Vessel has fallon below the amourt that is the. Assst Cover nerfcertage (%) of the Balanes; and [c)-at 3ny time aflar g Default:

has otcurred and is continuing;
not take the Yessel culside the Permitted Waters without Lombard's priorwiitten conseht;

not-allow the Vessel to be used.in-any part of the world where: there are hostilities. (whether war is declared ornotj or enfera
zZone which s declarad o war zone by sny goverriment or by the Vesas!l's ingurers;

keey the Wassal in gnod and a@awelmy oondition and carry cutrepairs and replage paris as appropriate. in accordance with

the. midnufaciurer's: recorhmendations and not without Lombard’s-coisent, make any aiferations o the Vessel or edlipment

Jnstafled-on ibwhieh would:or mighl alter the structure, type o performange charasterlstios of the Vassel or reduce ifs value;

-give Lombard prior writterr notice:of. Yy proposed dry docking of the Vessel aliowing Lombard, its agerds or represerata!ivm

to be prosent i it reguires;

upon Lombard’s request pravide satisfaclony dvidence that the wages, sliotments, insurance and pensicn contribufions of the
mazster angd traw of the Vessel sre being paid in accordance with the articles of ‘agreement relating. (o the Vessel and e

‘releyant regulations and that all applizable deductions-from the remuneration of the master and crew i respect of anytax abiiity

{including PAYE where applicable) and national insurance contiibutions are being made and: accountad for to the relavant

atitherity and that this mastar bag ho tlaint for disbursements thier than thoke propédy Incurred by himin the ordinary trading
-of the Vessel dn the voyage thed in progress:

-dacument any commarcial use-of the Messel on market standsrd and arm's lengih temms;

not Charter o pait with ppssession of the Veesel other than (g} . Permitted Charter {if chartering is specified in-this Deed as

‘permitted) and (b} any pariing with possession of the Vessel for the purpose of works being completed to'it provided that the

costs of omplating such wirk do nihexcesd 15% of the Markel Vaive of the Vessel (ag sel'oatinihe most retent valpationy:

perform and discharges all duties, Gabiities. dr bhligations imposed cn-tHe Qwasr under any Charer, bill-.of tding or ather
-contractretating to the Vessel:

prompily nofify Lombard if the Gwner anters into-any Charter, Charter Guaranteein respectof a Charter or any Maintenance

“Confract;

not use or dllow e Vessel 1o beuged for residentish puiposes forg period-of mare thap six (8 months &l any one tine {excepl.

for crewl;

if required by Lombard, deposit with Lomibard all deeds and dogements of litle, leases. or Charters tefating o e Security

Assetsother than-those documents that by operation of applicable law must remalinon the Vessel;

not pervit or create of allow to subsist any Encumbrance over the Security Assets other than a Permitted Encumbrance;.

mok-astigh. or purport - sssign any Earnings or Insuranoes, Charters, Charter Guarantoes or Maintenance Contraits in

relation to the Vessel othior thai under the Finaires Documents;

potanianid o e, or grant g walver unider, any-confract mongaged, sharged, assigned orbeld an st bnder this Dead {othier

than & Permitted Charter of a pleasure vessel i chartering is specified in this Deed as permitted},
‘promptly, upon becoming. aware of the same, notify Lombard olany Encumbrance overthe Vessal,

i Lombard so reguests, keep attached to the Vessel in:a prominent position a metal plate stating: *This vesseiis mortgaged to

Lombard Morth Gientral ple';

ot dispose of the Vessel;

Hiot rerriove or peitit the removal of any part 6f the Vessél or any eqdiprant bislonging 1o the Vessel (tither than aty obsolts
‘squipment or equipment which 'has.baen substituted for similar-or identical equipment of .equal or greater value) aor-make or
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permit to be made any atteration In e strudture, type of speem‘ of the Vessel {unless such ramoval or alterstion is reqihed by

Taw ot by the. Classification Socisty) without Lombard’s priar weittan congent;

promptly inform Lowibard of ahy Event of Default or of any casualty, dartage or Total Loss urany condition, event or
circumstarios. which with thi fapse of time might constitute sy Event of Default]

somply with dny other requirernents which LowiBard notifies fo the Qumer,;

retain @ copy of any "VAT Paid” vertificate issued by the relevant tax-authorities on board the Vessel: and

it VAT has not been paid In respact of the purchase of the Vessel by the Owner, ensure that VAT does not become paysbie In
respect of the Vessel,

Insurange undertakings

The Owner wilt a1 all limes during the Seeurity Pariod:

keep the Vasse! inserad o Lomband’s reasonable satisfaction against usuat maning rigks, war risks, fre, Protection and
Incermnity Risks and any ofher risks that Lombard may specify with insurars or insurance brokers approved by Lambard on
1erms mwptabie to Lombsard and in 5 currency and amouni(e) that Lombard notiflos 1o he Cumer. Iy default; Lombard may
arfange Insurance 3t the Ownar's expense;

pay all insurance premiums prompily and et Lombard’s request provide copiss. of rerieal recaipls;

at Lombard's regoest. pay ;:mmpthf 2l inguranioe pmmiuma‘ which Lombard pays for mortgagas indamnity insurance in sespect
of the Vesgel and ils use;

procure that the brokers inserers of the Insurances each-will provide & lettar of undertaling in the form: Lormbard requires and
in the case of the provider of insurance for Protection and Indemmity Risks, & duplicate of the contificate of entry to the
agsomation;

hot b aliow any person 16 be to-assurad under shy of the Insurances without the piior wilitsn consent of Loinbard excedt for
those alrsady approved by Lombard from me to fime and the Owrer shall procure that any such approved person shall, If so
required by Lombard enier into 2 subordination sgreement it form and substance satisfactory io Lombard;

A do oy pent any 2ot which will invalidate the Insuranges:

ot cancd] or amend the ingurances without Lombaid’s prierwritien consait;

not setile, compromise or abandon any cialm under any Insurance for Total Loks Or % Major Casualty;

arsife any guarantees regquired by the protention and indermnily assaciation arg issued promptly and remain in full foroe!
ensure that Lombard is named ort the Insurances (3} as assignee and first 1088 paves in relation 1o such amounts and on such
terms as Lombarnd specifies, {b) as lous payee in relation lo Insuranze for Protection and Indemnity Risks, and () a5 sssured

in-refation 1o any mongagee indemnity insurance;

proclne that all amounts payvable by insurérs ere paid in accordance with the loss pavable clauses in the relevant policy of
MSUrante;

deposit with Lombard all insurances and related documenits (or coples whera Lombard agrees); and

ii raguested by Lombard, provide Leambargt with such information and documentation 8sit. requires to enable it fo obtain.an
insurance report: (i} anmually; and (i) following any renewal of any of the Insurances or any chinge to any of their terms (the
costof such réport to bé ald by the Ouwmer I circummistances whers there is a Delaull of a chiange in the underwrifer):

Roquisition -

The Qwmar will vemain iully lable o Lombaed for all lis-obligations under this Deed should there be o Requizition of the Vessel
{pther than those with which It is physically unable to comply owing to the requisition) untess and untit Lombard is satisfied that
the requisition suthorily has assumed the Owner's obligations to Lombard, and Lombard has so.confirmed wthe Owrner,

The Owner-agraes that the Regaisition Compensation will be paid (& Lombard by way of prépaymant of the Costomer’s
Obligatiang if Lambard requests,

When any Requisition ends the Owner will immediateleand fuily comply with all of its obligations undar this Baed.

Indemuity to Lombard

The Gwner will indemnify Lombard against any fiabiity of loss {including legal cosis} arising from any claims s a result of {a)
ihe Owhar or Lombard enlering Inte this Deed; (b the Dwner fuling to perfoim any of its obigations under this Deed: (o}
Lombard investigating any event that it believes to be a default under this Deed; or () Lombard relying on any notice, request
or inghustion delivered under this Desd, Tha Owner will pay Lombard within thre Business Days of demend by Lombard.
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The Owner shall indemnify Lombard against any Taxation or simiter charge - imposed by ary governmental or laxing autharity
which adises.n relation to the Vessel, this Deed:or any paymenis dug under this Deed (including for the avoidancé of doubt,
any amount of valuge added tax detémmired by Lombard to-be imecoverable bt excluding Taxas on-Lombard’s overall net
profits}. The Qwnerwill paiy ‘Lombard within three Business Days of deimarnd by Lormbard.

Whers the Owiner Inderminifies or raimburses Lombard for any Habillity, loss or Tax e -amonbt payable by ey of indemnity or

reifnbursement shall take account of the likely Tax treatmentin the hands of Lombard {as conclugively determined by L.ombaird)

of i) the’ Indemnity payment or reimbursersant and (i) the Tax-or loss suffered i respect of which that amount I8 payable. in
thé event that the assumed Tax traatmient of he indemnity ol ament.of any reimbiirsement proves 1o be incorract the Ownier
agrees: 1o pay, on damand, any sdditional sum sequired fo ensure that Lombard. peClipiesthe same. after-Tax position as it
would ocoipy if no guch adiusimenl wereg Hecessary.

These inderrinities will continue in-force notwithstanding any Event of Default or terminalion of this Daed. .

When setirity becomes enforceabio

Withiciut prejldice to Lombard’s other rights under this Deed or by virtue of applicable law, upor the cpourrance of an Event of

Detault, and at 2oy ime thereafler, Lombard may, imespective of wheltier 2 notice has been ssrved o the Owner, declare the
security constituted by the Security Documents to have become enforceable wharsupon the Security Documents will become.
enforceable and thereater Lombard shall be-enlitled, without furihier netlice or further demand, mmediately 1o exercise all the
powers. #nd remadies gcssesmd b it according t6 applicable law as mortganes of Tie Vessel and in particular but, without
lirnitation; the powers set out in this:Deed:

Possession and exercise of powers.

Lombard does not have. an immediate right to pﬂssasﬁmn af the Vessel oty income {and will not-be consitered o be taking

possession If |t enterd 1 nspect or repalr the Vessel). The Ownar will continus in gossession:until Lombard takes possession..

Ay purchaser or tird pary dealing with Lombiand of 8 recelver may assume that Lombargd’s-powers have arlsen and are.

exercisable without proaf that demand has been made,

The receipt of Lombard or its delagate or any receiver.shall be:conclusive discharge.to a purchaserin any sale or disposal-of
any of e Security Assets.

Appointivent of receiver

Following ke ooourrense of an Event of Default, Lambard may appoint o remove = recelver or kaceivers of the Vessel, Any
restriction imposed by law an tha right of a morntgages 1o appointa recalver (incliding under saction 109(1) of the Law of Proparty
Act1925) that can be exciuded does not apply to.this Deed, If Lombard appoints a receiver, Lombard may- fix and pay the
receivars fees and expenses. “The recaiver will be the Owner's agentand the Owner (&nd noE Lombard)will be reamnsible
forthe-acts, defaiills and remoneration of the racelver.

Powers of Lombard and receivers

When the security created by this Deed becomes enforceable in accordante with claiise 11, Lombard or any recelver may:
enter, take possession of, operate andfor generally manage e Vessel

maintain or repair the Vessel:

salt. Fiire, lease, charer or accept surrenders of any hire, lease or:chartar, charge or deal with the Vessel without restriction (the

piowier of sale shall arige; and the Customer’s Obligations shall be deemed due and payable for that purpose, on the execution.

of tils Deed);
complete any transactions by execuling any deeds or documents in{he name of the Dwnar;
take, continue or defend any proceedings and entar inko. a‘r_r_y arrangament oF compramise in retation o' the Security Assets:

insure the Vessel, arrange indemnify and other sifmilat ingiirance, and obtain bonds:and give: counterindemiities and other
security i conrigetion with this Deed;

Benploy adiisers, consultants, managers, agents, workenet and olhers;

purchase or acgulrerriateridls, tools, equipiment, furn‘is,_r%‘sng-, gouds or sapplles:

callect, recover #nd dive good discharge for any. moneys or clalms forming part of, or relating ko, any Security Assets and to
parmit any brokars: through whom collection or racovery is effected o cliarge \he usual bivkerage Jorsuch collection orrecover;
anit

do any acks which Lombard or.a receiver gonsiders bobeincidental to the exercise of s powers or generally beneficial o
Lombard, v .

A racoivel hay berrow and seciire tha repaymant of any money, in priotily 1o the Customer™s Obligations.
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In-additlon 10 the powers set cubin this dlause 14, 8 reseiver shall have all the powers conferred on a mcelver by the Law of
Property Act 1925 and the nstivency Act 1808 and any-other applicatie statute. Sections 83 and 103 of the Law of Propery
ACt 1H28 shall not apply tothis Deed.

Joirt recalvers may exercise their powers jointly or separately.

Arsoeiver will Tirst apply any monay received from the Vessel lowards the repayment of alt money that the receiver has borrowed
and secondly in pavient of e redeiver's fees ahd expenses. The recelver will then apply sny remaining money received ag
requirsd by law,

Losmbard may exerciss any of its powers whether or not a receiverhas besh appointed.

Each.ot Lombard and any receiver shall have full power to defegate (gither generally or specifically) the powers, suthorities-and
discretions confarrsd pi I by this Deed on such termy and conditions as it sees fit, which detegah@n shall st preciude either
the subsegient exerciza of such power, autharity or-discretion by the Lomband or the receiver iself or any subseguent
delegation o revacation of it

Any credit balance with Lombard vill not be repsyable, or capable of being fransferred. charged or deall with by the Owner
urt the Customar's Obligations have been pald In il

Hone of Lombard, s delegate(s), nomineels) or &y recaiver shall tie fisble for any ldss by reason of (a) taking any action
permilled by this Deed or (b any aeglect or defaull it confection willy the Security Assets of (e} taking possession of or
realising all or any partof the Securlly Assety, axoaplin the case of gross negligenes or wilful defaull upon s part.

Lombard will nut be required in. any rmanner fo- pedformor fulfl any-obl figation of the Owner, make any payment, make any
enquiry g5 10 the natura or sufficiency of any payment received by it or present or file any ciatm. or take any acticn 1o collect or
enfored thi payinant of any amaunt

Lambard shall not be llable sither to the Dwriar or to ary other person by reason of the appointmant of a muas\rer o for any
othert reaso.

Metther Lomibard nor the receiver will be in any way liable or responsible it the Qvwnayy forany loss o Rability arlelng fom any
act, dafaull; omission or misconduct onh the part of any delegate or sub<delegate.

Apptication of payments
Lombard may apply sny payients retelvad for the Owner ko rediice any of the Costomear's Obligations, as Lombard decidas,

Untll all amounts which-may ke or becoms payable by ihe Ghwner to. Lombard have been frravocably paid i full, Lombard icr
any lrustee or agent on its behalf) may withowl sffecting the Bability of the Owner under his Deed:

refrain from applying or enforcing any other monies, security o rights held or recelved by Lombard (or ary trustee or agent on
itz behall) againgt those acoourts or apply and anfma them in such manner and order as it sees Bt (whether against those
amounts or gtherwisa}; and

hotd i an Interest-bearing suspense agoount any moneys received from the Ownher or on account of the Ownér's §iab§i§y widar
this Dead.

If Lombiard ressonably considers that any amount paid- or credited 1o it 15 capabile of being aveided or reducet by virtoe of any
bankruptey, insolvencyy; iquidation or similar laws, ths a6y of the Ownisr under this Deed and theo securlty treated under this
Desaed stiall sontinie and slch amount shall iot be donsidesed 1 have besnh imevooably paid..

If Lambsard recelves notice of any Encumbrance affecting the Vessel olhar than 2 Permitted Encumbrancs, Lowibard may
suspered the pperation of the Ownar's aecountis} and oben a new accemml or acoounts.  Regardiess of whather Lombard
susperids. the accountisl, any payments teceived by Lombait after the daté of that nofice will be applied first 1o repay any of
the Custamers Qbligations arsing afldy that date.

Pregervation of other security and rights and further agsurance.

This Deed Is in addifion to any other ssuity for the Customer™s Obligations Held by Lombard now or in the fiture.. Lombarg
may consalidate this Desd with any other securly so that thoy have m b redenrtied together, but § will not merge with or
prejudice any oilér sedlifity or Lombard's othei rights,

The seturity crested under this Dewd will bea contiuing Security for e uimate batance of the. Custamers Dhligations
notwithistanding any intermediate payment or sellement of albar any part of the Gustomer's Qbligations.

The obiligations of lhe Ownar under this Deed will not be affecled by any-act, omission or thing which, bul for this provision,
woulld redude, elease or prejudice any of s obligations tnder this Dieed {(whalher or not known toitor Lembard). This includes:

ahy e orwaiver granted fo, of cornpasition willy, any person

any releass of any person under the terms of any composition or drangement;
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1833

1634

16835

16.3.6

18.3.7

16.3.8

164

18.5.1
18.5.2

16.6

8.7

17

18

14

20

21
21,1

212

the: faking, varfation, compromise, exchange, renesval of release of, or refusal et neglect o perfect; Bake-up or ehfores any nghta
against O security over assets of . any person;

any nod-prasentation, aon:obserance df any formaliti o olher frequirements in resgect of any instrament orany fathire i realise
‘thefufl value of any security;

-any incapacity, lack of powwer, authority or legal personality of or dissclution or change i the enemnbers ot siatas of any person;

‘any-amendment of any document or security;

any unerifrceability, I!Eegaﬁity invalidiey or non-provabilty of any sbiigation.of any parsan under any doctiminlt or sacurty o the

fallure by any porsan to'erter into or b boird by-any-docurmsnt or security; or

gy insslvency or similar proteedings.

“Without - prejudice to the ganarality of clause 16.2 above, the Owner- axpressly confirms that it intends that the segurity under
‘this. Deed shall extand from time 15 tie to any varation, incredse, extension or adition (howaver fundamental) of ot to-any

documant crealing any of the Customer's Obligations andior any facllity or amount made avallatie under such documen:

Uriless il amounts which may be or become payable by the Owner to Lombard. have been imevocably paid incfull or as
Lombard otherwise ditects, the Owner will not, after'a claim has bean made or by virtie of any payment or performance by it
under fhis Deed: o ’

e subrogated © amy Hghts, seeurfity-or maneys held, received or recalvable by Lombard (of any rustes or agenl.on its iehalfy,
riot ¥ o

be antitled to any right of contribution or indamnity in respect of any payment made or moneys. received on.accaunt of the

Owner's ligbility virder this clause:

Tha Owner walves any right it may have of first requinng Lombard (or any frustes or agent-on Lombard's behalf) 16 progeed
against or edforce any-other right or seciirlty of elsim. payment fFom any persom.or file any proof or claim in-any insolveney,

administration, winding-up or liquidation proceadings relative to-any other person before glaiming from the: Twier under this
Déed.

‘O request, the Owoer will -at_its own cost prﬁmptly execute-any deed or document; or tale any otfer action required by
‘Lombard, to perfect, protact or enhance Lombard’s security under the Security Documents o which Lombard intended to
-bercreated by the Security Documents,

Non-compliance by the Owner

If the Owner Tor-any reasen fajls to observe or purchually periorm any of its ubhgalmns under this Deed, Lombard shall be
entitied, on behaif of orin:fhe name of the Owner or otherwise and atthe cost ¢f the Dwier, to perform the obligation and to.

Take any stepa. which Lombard may consider necassany with a view to semodying or mitigating the: consequences of tha failure,

Power of altorney

To.give effect to this Deed and to perfect, protect-and enhance the security credted by ihis Deed and secure the exercise of any:
of their powers, the Owner irevecably appoints Lombard, and separately any récejver appointed purauant lo'the provisicns of
fhis Deed, to bé the Owner's attormey (with full power of Substltut[cn and delegation; In the Owrier’s name to sign o sxecute

any documents, deeds and other instruments, .or take, continue or defend any praceedings in acooidance with this Daed and
the Lasin Agreemeant, The Owner ratifies and confitms whalever any attorrey does or purports to do pursuant 1o its appointment
snder this claugs 18 '

Lamibard’s rights

I Lombard waives or decides riot o enfafas any of its rights under this Deed, Lombard may enforée any such fipht al & later
data,

‘Set-oft

Lombatd fiay at aty time, and witholit notice to the Owner, conibine or consolidate all or any of the Owner's then exisling
accounts with any labljities to Lombard.and apply any sum due fo the Owner i satisfaction of any sum diie and unpaid by the
Owier under-any Finance Document or any other agreement, or guarantes with orother obiigation owed to Lombard.

Currency

Lomibard mady convert any payrrent t recsivas in any other-corrency inrespsct of this Deed o the Currency atits chiosern spet
rateof exchange forthe purchase of the relevant currenty in the: London forgign sxchange market st the relevant time,

‘Lombard mey tonvert the Market Value stated fn-any valuation supplied to:itin sonnection With $his Desd Ihomi-ohe currency

o the Currency, atils chosen spot rate of axcnanga forthe ;:urchaw ot the relevant currency in the Londen: forelgn axchange
rivarket gt the relevant time.
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22

23

24

25
251

252

253

25.4

26
261

282

27

23

29
29.1
20.2

293

284

28.6

29.6

Severability

If-at any time any provision in connection with this Deed becomes illegal, Invalid or unenforceable the remalning pravisions will
netin-any way be affected or impaired therehy.

Variations
No variafion of ese terms shall be valid gnless it is In weiting gnd signed by or on behialf of gach of the Owner and Lombard,
Conflict

In the event of ihers bélng any conflict between this Deed and-the Loan -Agreement or the Statutory Morigage, the Loan
Agreement or the Statutary Mortgage: (as the case may be) shall prevail.

Notices

All consents, notices and demands relating to this Deed mustbe In writing (whlch shall inelude, in the case of a notice jssusd
by Lombard, by elegtronic means),

1Lombard may deliver 8 notice or demand 16 the Owner at the. contact detalls last known to Lombard, the Owner’s registered
office, orthe Address for Service, i one is specified.

A notice or demand by Lombard will be deemed given at the time of personal dellvery; on the next Business Day after posting;
ar, if by fax or other electronic means, st the time of sending, if sent before 6.00 pim (London time) on a Business Day, or
otherwige on the next Business Day.

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

Transfers

Lombard may allow any person to take over any of its rights or dulies under this Deed and may provide information about the

Qwnei or any Finance Documeiit to which the Owner is party to the transferes in connection with any proposed transfer and
-any person fo whom such information is required to be disclosed by any applicable faw.

The Owner [s notentitied to sssign or otherwise transfer s fghts or obligations under this Deed,

Lounterparts

This Deed may be executed in any number of counterparts and ali such counterparts taken together will be-deerned to constitute
ong.and the same instrument..
Cohtracts (Rights of Third Parties) Act 1999

Mo term of this. Deed will be enfurcesble solely by virlue of the Confracts {Righis of Third Parties) Act 1989 by any person
who is not a party to this Deed.

Law

Thig Deed and any non-contractual obliyations arising outofor in connection with it are governad by English law,

The courts of Englarid have exclusive furisdiction to seltie any dispute ariging out of of irv connection will this Deed (including &
dispiite relating fo the exislence, validity and termination of this Deed or any nor-contractual. obligation afising out of or in
connection with this Deod {a "Dispute™).

Notwithslanding clause 20.2, Lombard shall not be prevented from taking proveedings relating lo a Dispute in any other courts

with jurisdiction.. To the extent allowed by law, Lombard may take concurrent procesdings in 3 number of jurisdictions,

Lombard shall in.addition have the tight to arrest and take action against the Vessel andior any other vessel for the tire being
helonging to the Owner wheraver it or they may be, for which purpose the Owner [Frevocably agrees that any clalm form, notica,
judgmient or other legal procass may be served ory the Owner in the manner sef out in clause 20.6 or on the Vessel or on the
‘master (or anyone acfing as the mastery of the Vessel or of the vosse! against which the action is teken, which shall be deemed
good sarvice o the Dwner, the Vessel or such 6thér vessel for all purposes.

The Dwner irrevacably walves any objection which it may now or in the future have lo the faying of the venue of any proceedings
inary court referred tor in this clause and any claim that those proceedings have been broughtin‘aninconvenient or inappropfiate
forum;, and frevocably agrees that a judgrment inany proceadings tomimenced in any such court shall ba conclusive and binding
on'if and may: be enfarced in the-courts of any other jurisdiction

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

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

_____ Signature redacted.. _Signature redacted
Director o

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

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

Signed by the Director In the presante of:

1 Witness' signature

Witness' name in-full

Address

Occupation

| ‘Signed by Lombard North Central plc

Print name: _

Signed in the presence of:

Witness' signature

| Witness"name In full

Address |

-Oceupation _

Appendix A
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Notice of Assignment
(For atiachment by way of endorsement to all pelicies, contracts and cover notes)

We, Manor Reniewable Energy Limited of Manor Offices Partland Port Business Centre, Castietown, Portland, Dorset, DT5 1PB-(the
“Owner"), the owner of imv, [8]-(the “Vessel), give notice that by an assignment in wiiting dated we
assigned to Lorbard North Central plc acting through its ‘office at PO Box 520, Rotherhari, S63 3BR all-our right, titte and inferest in
and to allinsurances effected orio beeffected in respect of the Vessel, incliuding the insurances: constatt,r_!ad_by the policy on which this
notice-is entlorsed, and incliding all maney: payable and. to become payable thefeunder or in connection therewith (including returi of
premiunis),

Signecli

Fer and b behalf of
Manor Renewable Energy Limited

Dated:
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Loss Payable Clause - Protection and Indemnity Insurance

itig noted by-a deed of covenant dated between Lombard North:Central pic ("Lombard") and Manor
Renewable Energy Limitedithe "Membeér') fie Mamber has assighed to Lombard as-first priority mortgagee, right; fifle and interest in
all the insurancesin-respect of m.v. [#] (the "Vessei") (including this-enfry). It has nevertheless been agreed between the-parties that
payment of any recovery the Member is entitied to make cut of the funds of the protection-and indemnity assoeiation (the
"Association”) i respect of any liability; ¢osts of expenses incurred by it shall be meade to-the Mermber or to its-ordet unless and uril
the Assaciation receives nofice from Lombard toihe contrary, in which event all recoveries.shall after fhat time be pail to Lombarid or
1o:its order provided-always that noliability whatsoever shall attach to'the Association, fts managers, or their agents for failure to
comply with the latter obligation until after the expiry of two clear business days from the receipt of stich Hotice,

Lioss Payable Clause - Hull & Machinery Policies: Marine risks, war risks:and fire

itis noted by-a deed of covenant dated  belween Lombard North Central ple (*Lombard™) and Manor Renswable Energy
Limited(the "Owrer”) the Owner has assigned to Lombard-as ﬁrst priority rortgagee, right, title and interest in all the insurances
relating to iv: [*1(the “Wessel' ") ineluding this policy:

It has nevertheless been: agreed between the parties concerned that unless the underwriters shall have réceived notice from the:
Mortgagee to the cantrary, in which event all laims payablé Under the pol:cy ofinsuraince shall be payable direct to the Mortgagee, all
ciaimsshall be payable as follows:

1. there shall be paid to the Mortgagee any and every amount receivable in respect of a Total Loss (including-an actual or
constructive o compromised or arranged Total-Loss) or-of a Major Casualty (that is to-say any casualty (ther than a Total
‘Loss}in réspect of which the claim or aggregate of the'claims exceeds £100,000.00 (Inclusive of any deductible)): and

2. wvery othier amount recaivable.in respect.of this policy of Insurance shell be paid-to the Cwner and shall be:applied by it for

the purpose of the repairof alf the damage, the réparation of the loss:and the discharge of the liability in respect of which such
-amount shall have been-paid,
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