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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13020508

Charge code: 1302 0508 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th December 2020 and created by SUFFOLK SHORES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 29th December 2020 .

Given at Companies House, Cardiff on 31st December 2020

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

Dated 18 December 030

SUFFOLK SHORES LIMITED

and

KONGSBERG MARITIME HOLDING LIMITED

SHARE CHARGE

in respect of shares in Kongsberg Geoacoustics Limited
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THIS DEED is made on 18 December 2020
by

{1 SUFFOLK SHORES LIMITED, a company incorporated in England and Wales with company
registration number 13020508 whose registered address is al Filzroy House, Crown Sireet,
Ipswich, Suffolk, England, IP1 3LG ({the "Chargor’);

in favour of

{2) KONGEBERG MARITIME HOLDING LIMITED, s company incorporated in England and
Wales with company number 81372595 whose registered address is at 310 Brisiol Business
Pari 1% Flogr, Bristol, South Gloucestershire, England 8518 1EJ {the "Lender”}).

IT i8 AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
in this Deed, terms definad in the Loan Note Instrument andfor the SPA shall have the same

maaning when used in this Deed and in addition:
“Act” means the Law of Property Act 1925,

“Buyer Dehenture” means s debeniure dated on or sbout the date of this Dead and made
between (1) the Chargor and {2} the Lender.

‘Charged Property” means:
{a) all the Shares; and
{b) the Related Rights; and

in gach case, shall extend to:

{i all beneficial interasts of the Chargor in the Shares and the Related Rights; and
{ii} any proceeads of sale or other realizaticn of all or any parl of such Shares or Related
Rights.

‘Gompany” means Kongsberg Geoacoustics Lid {company registration number 02571388)
whose regisiered office is at Shuttieworth Close, Gapton Hall Industrial Estate, Great
Yarmouth, Norfolk, NR31 ONG.

"CREST" means relevant system {within the meaning of the Uncertified Securilies Reguiations
2001} developed and operated by Eurcclear UK & Ireland Limited (or any similar system whether
or not it replaces ity for the purpose of enabling companies and other persons o permit the
holding of units of securities issued by them in uncertificated form, to transfer title to such units
of securilies as are held in uncertificated form, to pay dividends in respect of such securilies and
to make rights issues and take other corporate actions by participating issuers,



“Default Rate” means the rate of two per cent. (2%) per annum above the rate of interest payable
under the SPA

‘€U Regulation” means the Council of the European Union Regulation No. 1346/2000 on

insolvency proceedings.
“Financial Collateral” shall have the same meaning as in the Financial Coliateral Regulations.

“Financial Collateral Regulations” meéns the Financial Collateral Arrangements {No. 2}
Regulations 2003 {5.1. 2003/3228).

“Loan Mote instrument’ means the English law instrument pursuant to which the deferred
payment of the purchase price under the SPA made available by the seller to the purchaser, is
or is 10 be constituted.

“Original Shares” means all the shares in the issued share capital of the Company owned by
the Chargor at the date of this Deed,

“Receiver” means a receiver appointed pursuant to the provisions of this Deed or any applicable

{aw.

“Reiated Rights” means all the rights and interests of the Chargor in the Shares and all
aligtments, offers, dividends and other distributions, interest, rights, banefits and advantages
arising at any time in relation to the Shares {including all shares (and the dividends and other
distributions or interest thereon), rights, moneys or property aceruing or offered at any time by
way of conversion, redemption, bonus, preference, option, consolidation, sub-division or

otherwise in respect of such shares).

"Secured Obligations” means all present and future obligations and liabilities of the Chargor to
the Lender, whether actual or contingent and whether owed jointly or severally, as principal or
surety or in any other capacity and whether or not the Lender was an original party to the relevant
transaction and in whatever name or style, including, but not limited io, the obligations of the
Chargor to the Selier under the SPA and the Vendar Lean Note Instrument, together with all
cosis, charges and expenses ncurred by the Lender in connection with the protection,
preservation or enforcament of its respective rights under the Transaction Security Documents.
or any other document evidencing or securing any such liabiliies and shail include inferest on
the above from the date of demand until the date of payment in full (as well after as befors any
judgment} calculated on a daily basis at the Default Rate,

“Security’ means any morigage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a simiiar effect.

“Security Financial Collateral Arrangement” shall have the same meaning as in the Financial

{:cllateral Regulations.

“Shares” means the Criginal Shares and all other shares in the Company owned by the Chargor
while any of the Secured Obligations are outstanding.



1.2

1.3

“BPA" means the share sale and purchase agreement dated on or about the date of this Dasd
made befween (1) Kongsberg Maritime Holding Limiled (the "Seller™) and (2} the Chargor
relating to the sale by the Seller of its endire shareholding in Kongsherg Geoacoustics Limited.

“Vendor Loan Note Instrument” means the loan note instrument constifuting the Vendor Loan

Notes.
“Wendor Loan Notes” has the meaning given {o such term in the SPA.

interpretation
in this Deed:

{a} clause and schedule headings are for convenience of reference only and shall not affect
{he construction of this Dead,

{b references o Clauses and Schedules are references to the Clauses of and Schedules
o this Deed;
{c) references to this Deed or any other agreement or instrument shall be construed as

referencas to thal agresment or instrument as amended, novaled, supplemented,
gxtendead or restated;

{d) references to a person shall be construed to include that person's assigns, ransferees
or successors in title and shall be construed as including any individual, firm, trust,
partnership, joint veniure, company, corporation, unincorporated body of persons or
any state or agency therecf, whether or not having separate legal personality;

{&} references o a provision of law are refersnces to that provision as amended or re-
enacted:
{H waords importing the singular shall include the plural and vice versa and words denoting

any gender shall inciude all genders,

(g} the words “including” shall not be construed as limiting the generality of the words
preceding it

Third Party Rights
A person who is not a party to this Deed has no right under the Contracts {Rights of Third Parlies)

Act 1998 or otherwise {0 enforce or enjoy the benefit of any term of this Deed.

COVEMANT TO PAY
The Chargor covenants that it will, on demand, pay and discharge the Secured Obligations to
the Lender when they become dus,

GRANT OF SECURITY

Charge
The Chargor with full title guarantee and as a continuing security for the payment and discharge

of the Secured Obligations charges the Charged Properly by way of first fived charge in favour
of the Lender.



3.2

4.2

Financial Collateral Regulations
To the extent that the Charged Property constitutes Financial Coliateral, the Chargor agrees that

such Charged Property shail be held or designated so as to be under the control of the Lender
{or by a person acting on its behaif} for the purposes of the Financial Collateral Regulations. To
the extent that the Charged Property constitutes Financial Collateral and is subject 1o a Security
Financial Collateral Arrangement created by or pursuant to this Deed, the Lender shall have the
right at any time after this Deed becomes enforceabls, to appropriate 2l or any part of that
Charged Property in or towards the payment or discharge of the Secured Gbligations. The value
of any Charged Property appropriated in accordance with this Clause shall be () in the case of
cash, the amount standing to the credit of any account, togsther with accrued but unposted
interest, at the time the right of appropriation is exercised, and (b} in the case of the Shares, the
market price of that Charged Property at the time the right of appropriation is exercised, as listed
on any recognised market index, or as determined by such other method as the Lender may
select (acting reasonably). The Chargor agrees that the methods of valuation provided for in
this Ciguse are commercially reasonable for the purposes of Regulation 18 of the Financial

Coliateral Regulations.

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

MNegative Pledge
The Chargor shall not create or permit to subsist any Security over any of the Charged Property.

Disposal Restrictions
The Chargar shall not enter into a single transaction or 2 series of transactions (whether related

or not and whether voluntary or involuntary} to sell, discount, factor, transfer, assign, iease, lend
ar otherwise dispose of any of the Charged Property.

PERFECTION OF SECURITY

Deposit of Title Documents
As soon as reasonably practicable following the execution of this Deed (or, if later, the date of

acquisition of any additional Shares), the Chargor shall deposit with the Lender and the Lender

shall be permitted 1o retain:

(a) all stock and share certificates and documents of or evidencing title or the right to titie
refating to the Shares;

{b) duly executed stock transfer forms or other instruments of transfer in respect of the
Charged Property with the name of the transferee, date and consideration left blank;
and

{c) such other documents 8 the Lender or its nominee may from time to time reasonably

require for perfecling iis title to the Charged Property {duly executed by or signed on
behalf of the registered holder) or for vesting or enabling it to vest the same in iiseif or
its nominees or in any purchaser, to the intent that the Lender or its nomines may at
any time without notice to the Chargor present them for registration.
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Lender abligations

The Lender shall provide written confirmation {0 the Chargor of its receipt of all title documants
relating to the Shares and undertakes to keep all such documents in the same condition as
when received. The Lender further undertakes 1o keep such documents safely stored until such
time a8 the Secured Obligations are repaid in full and the Security constituted by this Dead is
discharged and the title documents are refured o the Chargor,

FURTHER ASSURANCE

The Chargor shall, at its own sxpense, promptly take whatever action the Lender, acting

reasonably, may reguire for
(&) creating, perfecting or protecting the Security intended to be created by this Deed; and

(b facilitating the reslisation of any of the Charged Property or the exarcise of any right,
power of discretion exercisable by the Lender or any Receiver in respect of any of ths
Charged Property,

including the execufion of any security or other document {in such form as the Lender may

reasonably require), the giving of any notice and the making of any registration which the Lender
may think expedient.

REPRESENTATIONS
The Chargor represents and warrants fo the Lender, on the date of this Deed and on each day

that the Secured Obligations remain outstanding by reference 1o the facts and circumstancas
then existing that:

{a) the Original Shares and any shares deposited or substituted after the date of this Dead
are fully paid;
{b) the Original Shares are legally and beneficially owned by the Chargor and any shares

deposited or substituted after the date of this Deed will be beneficially owned by the
Chargor upon deposit or substitution, in each case free of any Security other than
Security created by this Deed;

{c) this Deed creates the Securily which it purports to create and is not liable to be avoided
or otherwise set aside on the insclvency of the Chargor or othenwise;

{d) no litigation, arbitration or administrative proceedings are currently taking place or are
threatenad in relation to any of the Charged Property,

{&) for the purposes of the EUJ Reguiation, the Chargor's centre of main interests (as that
expression is used in Article 3{1) of the EU Reguiation, is situated in England and Wales
and the Chargor has no other "establishment” (as that term is used in Article 2(h) of the
El} Reguiation) in any other jurisdiction,

UNDERTAKINGS

The Chargor covenanis and agrees with the Lender that it will, during the continuance of the
security constituted by this Deed:
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g2

8.3

g4

8.5

8.6

Calis
duly and promptly pay all calls, instaiments or other payments which from time to time become

dus in respsct of any of the Charged Froperty;

Amendment of arlicles of association

procure that the Company's articles of association are amended to the satisfaction of the Lender
so as to dis-apply any pre-emption rights and any right of the Company's direclors fo refuse to
register any fransfer of the Company’s shares, fogether with such other changes o its arlicles
of association as the Lender may require to protect its interest in the Charged Property and/or
to facilitate transfers of shares. The Chargor shall also procure that all necessary resolutions
are passed and other actions are taken {including all filings} to give effect to such amendments;

Registration of transfers
procure that the Company will (forthwith on presentation by the Lender or iis nominee or any

transferee of the Shares of the share cerlificates and exacuted stock transfer forms) duly register

any fransfer of the Shares,

Uncertificated securities

{a) if any of the Shares are in uncertificated or dematerialised form, forthwith upon being
requested to do so by the Lender give or procure the giving of all necessary insiructions,
in accordance with and subject to the facifitiss and requirements of the relevant system,
to sffect a transfer of title of such Shares inte the name of the Lender or its nomines,
and to cause the Operator to issue an Operator-instruction requiring the participating
issuer in respect of such Shares to register the transfer of title;

{b) following the giving of such instruction, to procure the registrar of such issuer to amend
the iszuer's sharehoiders’ register by entaring the Lender or its nominee as shareholder
in place of the Chargor;

(T [T

{r) in this sub-clause, “instruction”, “Operator”, “Operator-instruction”, “relevant system”
and “participating issuer’ shall have the meaning given to those terms in the
Uncertificated Securities Ragulations 2001,

() {if the Chargor is 8 CREST member or CREST sponsored member) observe and
camply with any agreements or reguiations relating to CREST from time to time,

{&] without prejudice to the above, permit the Lender, at the expense of the Chargor, {0
take whatever aclion it deems necessary for the de-materialisation or re-materialisation
of any Share;

Information
deliver to the Lender or its nominee copies of all information, communications, circulars, reports,

accounts and other documents the Chargor receives in connection with the Charged Property
and allinformation which the Lender may reasonably request in relation to the Charged Property,

Undertakings relating to the Company
procure that the Company will not, without the prior writien consent of the Lender:

{a} cancel, increase, create or issue or agree 1o issue or put under option any of its share
of loan capital or obligation now or in the future convertible into or exchangeable for
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8.8

8.2

10.
1614

share or inan capiial of any class of the Company, or call any uncalled capilal of the
Company;

{b} make any alleration to grant any rights in relation to its share capital or reserves, or
otharwise recrganise, redeem, purchase or reduce them or enter into any composition
or arrangement with ite credifors or any class of them;

Centre of Main Inferests
not, without the prior written consent of the Lendsr, move its centre of main interast (as that

gxpression is used in Article 3{1) of the EU Regulation) cutside England and Wales, nor have
any establishment (as that term s used in Afticle 2{h) of the EU Regulation) in any other
jurisdiction;

Transfer to Lender's nominee

if so requested by the Lender acting reasonably, transfer all or any of the Charged Property io
such nominees or agenis wherever situate as the Lender may select, and that the Lender may
hold all or any such Charged Property with any correspondents or other agents whether in the
United Kingdom or overseas and that all the Charged Property shall be held at the expense, risk

and responsibility of the Chargor.

DIVIDENDS AND VOTING RIGHTS

Until the security constituted by this Deed becomes enforceable, the Chargor shall be

entitled to:

{a) receive and retain all dividends, distributions and other moneys paid on or derived from
the Charged Property; and

42)] exercise all voling and cther rights and powars attaching 1o the Charged Property
provided that such rights and powers are not exercised in a manner which is prejudicial
o the interests of the Lender under this Deed.

After the security constituted by this Deed becomes enforceabls;

{2} the Chargor shall procure that all dividends, distributions and other moneys paid on or
derived from the Charged Properly are paid immedialely fo {or {o the order of} the
Lender {and pending such payment shall hold such amounts on trust for the Lander),
and

{iv) the Lender and ils nomineas shall be entitled, in the name of the Chargor and without
any further consent or authority from the Chargor, fo exercise all voling and other rights
and powers atiaching to the Charged Property.

ENFORCEMENT OF SECURITY

Enforcement
{in and following the occurrence of an Event of Default which is continuing, the security created

under this Deed shall immediately become enforceable and the Lender may, without notice o
the Chargor and whether or not it has appointed a Receiver exercige sll or any of the powers or
rights which may be exercisable by the registered holder of the Charged Property, all or any of
the powers, authorities and discretions conferred on morigagees by the Act (as varied or
extended by this Desd) and all or any of the powers conferred by this Deed.
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11.
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11.3

11.4

12,
12.1

Mo Liability as Mortgagee in Possesslan
Neither the Lender nor any Recaiver shall be liable to account as a mortgages in possession in

respect of all or any part of the Charged Property or be liable for any loss upon realisation or for
any neglect, default or omission for which a mortgagee in possession might otherwise be liable.

POWERS OF THE LENDER

Extension of Powers
The power of sale conferred on the Lender and on any Receiver by this Deed shall operate as

a variation and extension of the statulory power of sale under Section 101 of the Act and such
power shall arise {and the Secured Obligations shall be deemed due and payable for that
purpose) on execution of this Deed. Sections 93 and 103 of Act shall not apply to this Deed.

Discretion
Any liberty or power which may be exercised or any determination which may be made

hereunder by the Lender or any Receiver may be exercised of made in its absohute and
unfetierad discretion without any obligation to give reasons.

Delegation

Each of the Lender and any Receiver shall have full power to delegate (either generally of
specifically) the powers, authorities and discretions conferred on it by this Deed (including the
power of attorney) on such terms and conditions as it shall see fit which delegation shall not
preciude either the subsequent exercise of such power, authority or discretion by the Lender or
the Receiver itself or any subsequent delegation or revocation thereof.

investigations

If any Event of Default occurs then (while it is continuing), the Lender may initiate an investigation
of, andior instruct any report {accounting, iegal, valuation or cther) on the business and affairs
of the Chargar which it considers necessary to ascertain the financial position of the Chargor.
All fees and expenses incurred by the Lender in connection with such investigations shall be
payabie by the Chargor and the Chargor consents to the provision by the Lender of all
information in relation to the Chargor which the Lender provides o any person in relation to the
preparation of any such report.

Power to Remedy

if at any time the Chargor does not comply with any of its obligations under this Deed, the Lender
may (but shall not be obliged to) rectify such defauit and the Chargor irrevocably authorises the
Lender, is employees and agents, at the Chargor's expense, to do all such things as are
necessary or desirable to reclify such default.

APPOINTMENT OF RECEIVER

Appointment and Removal
Al any time after the security created under this Deed becomes enforceable, or if requaested o

do so by the Chargor, the Lender may (by deed or otherwise and acling through its authorised

officer);



12.2
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13.2

{a) appoint one or more persons jointly or severally to be a Receiver of the whole or any
part of the Charged Property,

{) remove (so far as it is lawiully able} any Receiver(s) so appointed; and
{c) appoint another person{(s} as an additional or repiacement Receiver{s).

Capacity of Receivers
Each Receiver shall be:

{a} an agent of the Chargor which shall be solely responsible for his acts, defauits and
lighilities and for the payment of his remuneration; and

{b entitted o remuneration for his services at a rate o be fixed by the Lender from time o
fime (without being limited to the maximum rate specified in Saction 108{(8) of the Act).

POWERS OF RECEIVER

General Powers
Every Receiver shall have all the powers:

{8) conferred by the Act on morlgagees in possession and receivers appointed under that
Act;

{b} sat out in Schedule 1 to the Insolvency Act 1888; and

{«) conferred from time {0 time on receivers by stalute,

Additional Powers
In addition to the powers referred fo in Clause 13.1 (General Fowers) a Receiver shall have the

power, at the cost of the Chargor and ejther in his own name or in the name of the Chargor or
{with the written approval of the Lender) in the name of the Lender,

{a) o take possession of, collect and get in all or any part of the Charged Properly in
respect of which the Receiver was appointed;

{b) {in the case of Shares held in uncertificated or dematerialised form) fo transfer the
Charged Property into an escrow account;

(c} to sell, concur in seliing all or any part of the Charged Properly in any manner and on
such terms as he thinks fit. The considaration for any such transaction may consist of
cash or of shares or securities of another company (and the amount of such
consideration may be dependent on profit or {urnover or be determinad by a third party)
and may be payable in a2 lump sum or in inslaimants, Any consideration received shall
immediately become subiect to a first fixed charge in favour of the Lender;

{cd to take such proceedings and to make any arrangement or compromise which the
Lender or the Recaiver may think fit;

{e} to appoint managers, officers and agents at such salaries and for such pericds as the
Receiver may determine;

n o exercise in relation to all or any part of the Charged Property all such powers and
rights as he would be capable of exercising if he were the absolute beneficial owner of
the Charged Property; andfor



14,
141

14.2

14.3

4.4

15
161

(g to do all other acts and things as may be considerad by the Receiver (o be incidental
or conducive to the above or otherwise expedient for or incidental or conducive 1o the
preservation, improvement or realisation of the Charged Property.

APPLICATION OF MONEYS

Order of application of proceeds
All moneys received or recovered by the Lender or any Receiver pursuant to this Deed shall

{subject to the rights and claims of any person having security ranking in priority to the security
constituted by this Deed) be applied in the fellowing order:

{3} first, in satisfaction of, or provision for, all costs, charges and expenses incuried by the
Lender or any Receiver and the payment of the remuneration of any Receiver,

{b second, in or towards payment of any debls or claims which are required by law to be
paid in preference to the Secured Obligations, but only to the extent to which such debts
or claims have such preference;

{c) third, {if the Lender or Receiver thinks fil but not otherwise} in or towards paymenit of all
matters referred to in the first three paragraphs of Section 108(8) of Act {other than the
remuneration of the Receiver),

{h fourth, in of iowards satisfaction of the Secured Obligations; and

(e} fifth, any surpius shall be paid to the Chargor or any other person entitled thereto.
Appropriation

Only money actually paid by the Receiver to the Lender, or received or recovered by the Lender
under this Deed, shall be capable of being applied in or towards the satisfaction of the Secured

Obligations and the Chargor shall have no rights in respect of the application by the Lender of
any sums received, recovered or realised by the Lender under this Deed.

Suspense Account
Until all Secured Obligations have been irevocably and unconditionaily paid and discharged in

fiill, the Lender and any Receiver may place and keep for such time as it thinks prudent any
moneys received, recovered or realised under or by virtue of this Deed in a separate or suspense
account to the credit of either the Chargor or of the Lender without any obligation to apply all or
any part of such moneys in or towards the discharge of the Secured Obligations. Amounts
standing to the credit of such suspense account shall bear interest at a fair market rate.

Avoldance of Payments
if the Lender reasonably considers that any amount paid or credited to it is capable of being

avoided or reduced by virlue of any bankruptey, insolvency, liquidation or similar laws, the liability
of the Chargor under this Deed and the security constituted hereby shall continue and such

amount shali not be considered to have been lirevocably paid.

PROTECTION OF PURCHASERS

Recaipts
The receipt of the Lender or its delegate or any Recsiver shall be conclusive discharge to &

purchaser in any sale or disposal of any of the Charged Property.
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Protection of Purchasers
No purchaser or other person dealing with the Lender or its delegate or any Receiver shall be

bound to inguire whether the right of the Lender or such Receiver to exercise any of its powers
nas arisen or become exercisable or be concemed with any notice to the contrary, or be
concemed to see whether any such delegation by the Lender shall have lapsed for any reason
or have been revoked.

POWER OF ATTORNEY

Appointmend
The Chargor, by way of security and 10 more fully secure the performance of its obiigations under

this Deed, imevocably appoints the Lender, each person to whom the Lender shall from time o
time have delsgated the exercise of the power of attorney conferred by this Clause and any
Receiver jointly and severally io be iis atiorney and in its name and on its behalf 1o execute,
deliver and perfact all documents and to do all things which the attorney may consider 1o be

necessary fon

{(a) carrying out any obligation imposed on the Chargor by this Deed that the Chargor has
failed to perform (including the execution and delivery of any deeds, charges,
assignmeants or other security and any transfers of the Charged Property); and

() shabiing the Lender and any Receiver o exarcise any of the powers conferred on them
by or pursuant to this Deed or by law,

provided that the power of attorney constituted by this clause 18 shall be exercisable only on
and foliowing on the occurrence of an Event of Default which is continuing.

Ratification
The Chargor ratifies and confirms to agree 1o ralify and confirm all things done and all documents

execuled by any attorney in the exercise or purporied exercise of all or any of his powers.

CONTINUING SECURITY AND OTHER MATTERS

Continuing security
The security created by or pursuant 1o this Deed will be a continuing security for the Secured

Obligations notwithstanding the insolvency or incapacily of the Chargor, any intermediate
payment or settlement of all or any part of the Secured Obligations or other matter or thing
whatsoever and will be without prejudice and in addition o and shall not merge with any other
right, remedy or securily which the Lender may hold at any time for the Secured Obiligations and
will not be affected by any release, reassignment or discharge of such other right, remedy or
securily,

Discharge conditional
Any releass, discharge or setllement between the Chargor and the Lender shall be conditionad

upon no sacurity, disposition or payment to the Lender by the Chargor or any other person being
void, set aside or ordered {o be refunded pursuant to any enactment or law relating to bankruptoy
or insolvency or for any other reason whatsoever, and if such condition shall not be fulfiled the
Lender shall be entitted to enforce this Deed subsequently as if such release, discharge or
settlement had not ocourred and any such payment had not been made,
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CURRENCY

For the purpose of or pending the discharge of the Secured Obligations, the Lendsr may, in its
sole discretion, convert any moneys received, recovered or realised in any currency under this
Deed (including the proceeds of any previous conversion under this Clause) from their existing
currency into any other currency at such rate or rates of exchange and at such time as the
Lendar thinks it

NEW ACCOUNTS

If the Lender at any time receives or {8 deemed to have received notice of any subsequent
Security affecting all or any part of the Charged Properiy it may open a new account of accournts
with the Chargor. If the Lender does not open a new account or accounts it shall nevertheless
be treated a3 if it had done so as at the time when if received or was deemed to have received
such notice and as from such ime all payments made to the Lender shall be credited or be
freated as having been credited to such new account or accounts and shall not operate toreduce

the amount of the Secured Obligations.

EXPEMSES AND INDEMNITY

Expenses
The Chargor shall, from time to time on demand of the Lender, pay or reimburse the Lender on

a fuil indemnity basis for all costs and expenses (including legal fees) together with any VAT or
similar taxes thereon incurred by it in connection with the preparation, execution, perfection,
armendment, enforcament, discharge and/for assignment of this Desd. Such costs and expenses
{reascnably and properly incurred in relation to the preparation, execution, perfection and
amendment of this Deed) shall form part of the Secured Obligations and shall carry interest from
the date of such demand until 80 paid or reimbursed st the Default Rate.

indemnity
The Chargor shall, notwithstanding any release or discharge of all or any part of the security

constituted by this Deed, indemnify the Lender, its agents, altorneys and any Receiver against
any action, proceeding, claim, loss, liability and cost which it may sustain:

{a) in the exercise (or purported exercise) of any of the rights, powers or discretions vested
in them by this Deed {(or by law},; and/for

(b} in connection with or otherwise relating to this Deed or the Charged Property.

MISCELLANEOUS

o Deduction
All payments to be made 1o the Lender under this Deed shail be made in freely available funds

and shall be made clear of and without deduction for or on account of tax. if the Chargor is
required by law to make a tax deduction, the sum payabie by the Chargor shall be increased to
the exient necessary 0 ensure that, after the making of such deduction, the recipient of such
sum receives and retaing a net sum equal to the sum which it would have received and retained
had no such deduction been made or required to be made.
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Assignment and disclosure of information
The Lender may assign and transfer all or any of iis rights and cbiligations under this Deed. The

Lender shall be entitied to disclose such information concerning the Chargor and this Deed as
the Lender considers appropriate o any aclual or proposed direct or indirect successor or o any

person to whom information may be required {o be disclesed by any applicable law.

Perpetuity Period
The perpetuily period under the rule againgt perpetuilies, if applicable to this Deed, shall be the

period of eighty years from the date of this Ueed.

Remedies and Walvers
No failure on the part of the Lender {c exercise, or any delay on ifs part in exercising, any of the

rights, powers and remedies provided by or pursuant to this Deed or by law shall operate as a
waiver of such rights, powers and remedies, nor shall any single or partial exercise of any such
rights, powers and remedies preciude any further or other exercise of that or any other such
rights, powers and remedies.

Mo Liabifity

None of the Lender, iis delegale(s) nominea(s} or any Receiver shall be llable for any loss by
reason of (&) taking any action permitied by this Desd or {b) any neglect or defaull in connection
with the Charged Property or {c) taking possession of or realising all or any part of the Charged
Property, except in the case of gross negligence or wilful default upon its part. The Lender, its
delegate{s) nomines(s) or any Receiver shall not in any circumstances incur any liability
whatsoever in respect of any calls, instaiments or otherwise in connection with the Charged
Property.

Partial invalidity

If, &l any time, any provision of this Dead is or bacomaes illegal, invalid or unenforceable in any
respect under the iaw of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions of this Deed nor of such provision under the iaws of any other jurisdiction
shall in any way be affected or impaired thereby and, if any part of the security intended o be
craated by or pursuant to this Deed is invaild, unenforceable or ineffective for any reason, that

shall not affect or impair any other part of the security.

Certificales
A certificate of the Lender specifying any amount due from the Chargor shall, in the absence of

manifest error, be prima facie evidence of such amount.

Reorganisation
This Deed shall remain binding on the Chargor despile any change in the constitution of the

Lender, its absorption or amalgamation with or acquisition by any person, or any reconstruction
of any kind, The security granted by this Deed shall remain valid and effective in gl respects in
favour of any assignes, transferes or successor in title of the Lender,

Severance

{@) If any provision or part-provision of this Deed is or becomes invalid, illegal or
unenforceable, it shall be deamed modified to the minimum extent necessary o make
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it valid, legal and enforceable. If such modification is not possible, the relevant provision
or part-provision shall be deemed deleted. Any modification to or deletion of a provision
or part-provision under this clause shall not affect the validity and enforceability of the
rest of this Deed.

(b} This Deed is intendad to take effect as a dead, notwithstanding that the Lender may
have executed it under hand only.
NOTICES

Language
All notices under or in connection with this Deed shail be given in writing in English and may be

made by laetler.
MNotice detaiis
The addrass (and the department or officer, if any, for whose sttention the communication is to

be made) of each party is:

{a) in the case of the Chargor
Address: Fitzroy House, Crown Street, Ipswich, Suffolk, England, IP1
ALG
Attention: Richard Dowdeswell

{t3 in the case of the Lendern
Address: Kirkegardsveisn 45, NO-3616 Kongsberg, Norway
Attertion: Per Havard Hjukse

or any substitute address or department or officer as the parties may notify {o each other by not

less than five Business Days' notice.

Effective delivery
{a) Any notice to the Chargor will be effective:

() if by way of letter, when it has been left ai the relevant address or five Business
Days after being deposited in the post, postage prepaid, in an envelope correctly
addressed 1o the addressee.

{b} Any notice to the Lender will be effective only when actually received by the Lender.

COUNTERPARTS
This Deed may be executed in any number of counterparts, each of which is an original and all
of which together evidence the same agreement.

GOVERNING LAW

This Deed is governad by and shail be construed in accordance with English law.
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251  Engilish Courts
The courts of England have exclusive jurisdiction to settle any disputes (a "Dispute”) arising out

of, or connected with this Deed (including & dispute regarding the existence, validity or
fermingtion of this Deed or the consequences of its nullity).

252 Convenient Forum
The parlies agree that the courts of England are the most appropriate and convenient courts {o
setle Dispules between them and, accordingly, that they will not argue to the confrary.

25.3 Exclusive Jurisdiction
This Clause 25 is for the benefit of the Lender only. As a result and notwithstanding Clause 25.1
{English Courts), it does not prevent the Lender from taking proceedings relating {o a Dispute in
any other courts with jurisdiction. To the exient allowsd by law the Lender may take concurrent

proceedings in any number of jurisdictions.

THIS DEED has been EXECUTED AS A DEED by the Chargor and the Lender and is delivered by

them on the date first specified above.



Executed as a deed by }

SUFFOLK SHORES LIBITED ]
acting by a director ) Director
in the presence of,
Witness Signature
Address
Fidferdel  pasdedatesnt® Oceupation
Exacuted as a deed by i}
KONGSBERGC MARITIME HOLDING LIMITED
acting by a director ) Director

in the presence of.

Witnass Signature
RO o' - 1141

reennenns . ArlOress

,,,,,, ern e s s e en e meenn e <2 SGGUPETHON




