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Registration of a Charge

Company Name: CD-ROAMER ENTERPRISES LIMITED
Company Number: 14412443

Received for filing in Electronic Format on the: 05/12/2022 XBI7ALQA

Details of Charge

Date of creation:  30/11/2022
Charge code: 1441 2443 0001
Persons entitted: LOMBARD NORTH CENTRAL PLC

Brief description:  AZIMUT FLY 53 MOTOR YACHT NAMED OR TO BE NAMED "ROAMER"
WITH HULL IDENTIFICATION NUMBER ITAZI 53208H122 AND CRAFT
IDENTIFICATION NUMBER ITAZL53208H122 BUILT IN 2021 AT YARD
208, AZIMUTBENETTI S.P.A, VIA M. LUTHER KING N. 9/11 AVIGLIANA
(TORINO) ITALY

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: MORTON FRASER LLP

Electronically filed document for Company Number: 14412443 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14412443

Charge code: 1441 2443 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 30th November 2022 and created by CD-ROAMER
ENTERPRISES LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 5th December 2022 .

Given at Companies House, Cardiff on 6th December 2022

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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Deed of Covenants @ Lombard

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

The following terms have the following meanings:

Date: 2o NOWWEMIBEL 20722
Owner
Name: | CD-ROAMER ENTERPRISES LIMITED Registration number: 14412443

Jurisdiction of

Incorporation: England and Wales

Address: | 178 Walm Lane, London, England, NW2 3AX

Address for Service:

(mustbe in England and | 475 waim Lans, London, England, NW2 3AX

name)

Lombard

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

Customer
Name: CD-ROAMER ENTERPRISES LIMITED Registration number:; 14412443
Vessel
Azimut Fly 53 Motor Yacht named or to be named
"Roamer" with Hull Identification Number ITAZI
) 6§3208H122 and Craft Identification Number IT- .- i
Name: | A7153208H122 built in 2021 at Yard 208, Azimut- Official Number.
Benetti S.p.A, Via M. Luther King n. 9/11 Avigliana
(Torino) Italy
Port of Registration: | Jersey A—I

Classification (i

any): N/A

P I
Ciassification Q0Ciery: [ NIA

Location of Vessel when not in

use- Villasimius Marina, Villasimius, Sardinia, Italy

Major Casualty Sum: | £50,000.00 . - |

Warranty Sum:; £50,000.00 |
Permitted Worldwide, excluding those areas listed in the to the extent they are within the territorial
Waters: memorandum JWLA024 (as the same may be limits imposed by the Insurances.
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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

Chartering is Permitted?
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1 Definitions and interpretation

1.1 In this Deed the following words will have the meanings given alongside them:
111 Customer's Obligations has the meaning given to it in clause 2 (Cusiomer's Obligations),
1.1.2  Charter Guarantee any guarantee, bond, letter of credit or any other form of security

supporting a Charter;

1.1.3  Insurances all policies or contracts of insurance relating to the Vessel;
1.1.4  Interest has the meaning given to it in clause 2.1;
1.1.5 Loan Agreement the loan agreement entered into between the Customer and

Lombard in relation to the financing of the Vessel inclusive of the
Marine Loan Terms;

116 Maintenance Contracts all contracts for the maintenance of the Vessel to which the Owner
is a party;

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

1.1.8  Protection and Indemnity Risks the usual risks covered by a protection and indemnity association,

liability to third parties and pollution liability and, to the extent not
covered under the hull and machinery policies, collision;

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

1.1.10 Security Assets the Vessel and all assets which from time to time are subject to the
security created or expressed to be created by this Deed,;

1.1.11 Security Period from the date of this Deed for so long as any amount is outstanding
from an Obligor to Lombard in connection with the Loan
Agreement or Lombard is under any commitment to lend to the

Customer;
1.1.12 Statutory Mortgage has the meaning given to it in clause 3 {Charge); and
1.1.13 Warranties : any agreement under which warranties are provided in favour of

the Owner in relation to the Vessel.

12 Capitalised terms defined in the Loan Agreement have the same meaning in this Deed unless expressly defined
in this Deed.
1.3 The provisions of clauses 1.2 — 1.4 of the Loan Agreement apply to this Deed as though they were set out in fuil

in this Deed, except that references to the Loan Agreement will be construed as references to this Deed.

1.4 Unless a contrary indication appears:

141  areference in this Deed to "Customer’s Obligations” where the Customer is more than one person, includes
such person’s joint, several and independent liabilities and references to “Customer” are to them together and
separately;

1.4.2 references in this Deed to 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;

14.3 areference in the Statutory Mortgage to:

(a) “interest” includes interest covenanted to be paid under this Deed;
(b} “principal’ means all monies other than interest for the time being included in the Customer's Obligations;
and
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{c) the expression “the sums for the time being owing on this security” and any expression similar to it means
the whole of the Customer’'s Qbligations.

15 It is intended that this document take effect as a deed notwithstanding that a party may only execute it under hand.

2 Customer’s Obligations

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

2.1 interest at the rate charged by Lombard in accordance with the terms of the Loan Agreement, calculated both
before and after demand or judgment or decree on a daily basis (“Interest”); and

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

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

24 The Owner’s obligation to make all payments under this Deed is absolute and unconditional and each payment
must be made in full, without set-off or deduction, or withholding unless required by law in which event the Owner
shall pay to Lombard such additional amount as is necessary to ensure that the net amount received by Lombard
is equal to the amount Lombard would have received in the absence of any requirement to make any such set-off,
deduction or withholding.

3 Charge

3.1 The Owner has given to Lombard a statutory mortgage over all of the Vessel (the “Statutory Mortgage"). In
addition, the Owner, as a continuing security for the payment on demand of the Customer’s Qbligations and with
full title guarantee:

311 mortgages the Vessel tc Lombard,;
3.1.2 assigns to Lombard absolutely all of its right, title, benefit and interest, now or at any later time, in and to:
{a) all Insurances and proceeds of the Insurances;
(b} all Warranties and Maintenance Contracts; and
(c) all Requisition Compensation;
3.1.3 charges to Lombard all of its current and future tackle, spare parts, fuel and stores, whether on board or ashore.

3.2 The assignment under clause 3.1.2 above is subject to a proviso for reassignment on irrevocable discharge in 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 Mortgage and this Deed.

33 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 entitled to in respect of that
right.

4 Perfection of Security

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

4.1 to each party with whom the Owner has entered intc a Charter, Charter Guarantee, Warranty or Maintenance
Contract or any other agreement under which Earnings are paid; and

4.2 to each insurer with whom the Owner holds the Insurances;
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and shall use all reasonable endeavours to procure that each addressee of such notice will promptly provide an
acknowledgement to Lombard in form and substance satisfactory to Lombard.

5 Receipts

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

5.1.1 the Owner shall immediately pay such amounts to Lombard or as it may direct, and L.ombard may instruct all
persons from whom those sums are due to do the same; and

5.1.2 any such sums then held by the Owner’'s brokers, bankers or other agents or representatives shall be deemed to
have been received by, and to be held by them, on trust for Lombard.

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

5.21 any sum recoverable in respect of a Total Loss under the Insurances against fire and the usual marine risks and
war risks shall be paid to Lombard,;

5.2.2 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 (a “Major Casualty”) shall
be paid to Lombard save that:

{a) the sum received by Lombard shall be paid over to the Owner upon the Owner providing evidence
satisfactory to Lombard that all loss and damage resulting from the casualty has been properly made good
and repaired and that liabilities connected with the casualty have been paid by the Owner; and

(b) the insurers with whom the fire and the usual marine risks and war risks insurances are effected may in the
case of any Major Casualty, and with the prior written consent of Lombard, make payment to the repairers
on account of the repairs which are being carried out;

5.2.3 any other sum recoverable under the Insurances against fire and the usual marine risks and war risks shall be
paid to the Owner which shall apply it in making good the loss and fully repairing all damage in respect 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 to whom the Owner is liable or to the Owner in reimbursement of moneys expended by it to discharge that
liability.

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

5.4 Before an Event of Default occurs, sums recoverable in respect of the Warranties shall be payable as follows:
54.1 sums being in aggregate in excess of the Warranty Sum shall be paid to Lombard or as it may direct; and

542 sums being in aggregate less than the Warranty Sum shall be paid to the Owner which shall apply them in
remedying any defect in respect of which that sum was received.

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

6 Representations and warranties

6.1 The Owner represents and warrants to Lombard on the date it signs this Deed that:

6.1.1 itis alimited liability company or a limited liability partnership duly incorporated or established under the laws of the
Jurisdiction of Incorporation and it has the power to carry on its business and to own its property and other
assets;

6.1.2 the cobligations expressed to be assumed by it in each Finance Document to which it is a party are legal, valid,
binding and enforceable obligations;

6.1.3 it has power to execute and perform its obligations under those Finance Documents to which it is a party;
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6.1.10

6.1.11

6.1.12

6.1.12

6.1.14

68.1.15

6.1.16

6.1.17
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the execution and performance by it of the Finance Documents to which it is a party does not:
(a) contravene any applicable law, order or regulation;

{b) conflict with, or result in any breach of any of the terms of, or constitute a default under, any agreement or
other instrument to which it is a party or any licence or other authorisation to which it is subject or by which
it or any of its property is bound unless such conflict, breach or default could not reasonably be expected
to have a Material Adverse Effect; or

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

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

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

the choice of governing law of any Finance Document to which it is a party will be recognised and enforced in
each Relevant Jurisdiction;

any judgment obtained in relation to any Finance Document to which it is a party in the jurisdiction of the governing
law of that Finance Document will be recognised and enforced in each Relevant Jurisdiction;

any filing, recording or enrolment with any court or other authority of any Finance Document to which it is a party
hecessary under the laws of any Relevant Jurisdiction has been completed;

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
Relevant Jurisdiction has been paid;

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

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

(b) by reason of the execution of any Finance Document to which the Owner is a party or the performance
by Lombard of its obligations under any Finance Document to which the Owner is a party, that Lombard
should be licensed, qualified or otherwise entitled to carry on business in any Relevant Jurisdiction;

Lombard will not be deemed to be resident, domiciled or carrying on business in any Relevant Jurisdiction by
reason only of the execution, performance and/or enforcement of any Finance Document to which the Owner is

a party,

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

(@) winding-up, dissolution or re-organisation; or
{b) the enforcement of any Encumbrance over its assets; or

(c) the appointment of a receiver, administrative receiver, administrator, trustee or similar officer of it or of any
of its assets

except as disclosed to Lombard in writing before the date of signing this Deed, no action, litigation, arbitration or
administrative proceeding has been commenced or to the best of its knowledge is pending or threatened against it
involving a potential liability exceeding the Litigation Limit nor is there subsisting any unsatisfied judgment or
award given against if;

it has not made any representations or warranties, whether express or implied, in connection with the Finance
Documents which may increase Lombard's obligations 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 Veessel is not subject to any Encumbrance other than any Permitted Encumbrance;
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6.1.18 the security created by each Security Document has or will have the ranking which it is expressed to have in the
Security Document and it is not subject to any prior ranking or pari passu ranking Encumbrance other than as
permitted in writing by Lombard or as exists by operation of applicable law;

6.1.19 it has a good, valid and marketable title to, or valid leases or licences of, and all appropriate Authorisations to use,
the assets necessary to carry on its business as presently conducted; and

6.1.20 it isthe sole legal and beneficial owner of the assets over which it purports to grant security pursuant to the Security
Documents to which it is a party including, without limitation, all the shares in the Vessel.

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

7 Vessel undertakings

The Owner will at all times during the Security Period:

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

7.2 if required by Lombard, renew and keep renewed any Nctice of Mortgage Intent registered against the Vessel at
the Port of Registration;

7.3 not change the Official Number, Vessel Name or identification marks of the Vessel,
7.4 register and keep the Statutory Mortgage over the Vessel registered at the Port of Registration;

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

76 submit the Vessel for periodic or other surveys to maintain its Classification and upon request provide to Lombard
copies of all certificates and survey reports issued in respect of the Vessel,

7.7 inform Lombard immediately of any requirement imposed by any insurer of the Vessel or an authority with which
the Owner is unable to comply;

78 use the Vessel in a safe, careful and proper manner and in accordance with the manufacturer's recommendations;

7.9 ensure the Vessel is operated in accordance with all applicable laws and regulations, not engage in any unlawful
trade or allow the Vessel to carry a cargo which will expose the Vessel to penalty or forfeiture;

7.10  comply with the requirements of any international convention and code applicable to the Vessel and deliver to
Lombard a copy of each report, survey, certificate and any other document of compliance: (i) issued to the Owner
in respect of any such convention or code; or (i) requested by Lombard to evidence such compliance;

7.11  pay when due all licence fees, port fees, mooring fees, taxes, fines, charges or other amounts due and relating to
the Vessel or its use;

7.12  immediately inform Lombard of any arrest, proceedings, collision or incident affecting the Vessel;

7.13  not, without the prior written consent of Lombard, change the Location of Vessel from that notified to Lombard
prior to the date of this Deed,

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

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

7.16  not take the Vessel outside the Permitted Waters without Lombard’s prior written consent;

7.17  not allow the Vessel to be used in any part of the world where there are hostilities (whether war is declared or not)
or enter a zone which is declared a war zone by any government or by the Vessel's insurers;
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7.18 keep the Vessel in good and seaworthy condition and carry out repairs and replace parts as appropriate, in
accordance with the manufacturer's recommendations and not, without LLombard's consent, make any alterations
to the Vessel or equipment installed on it which would or might alter the structure, type or performance
characteristics of the Vessel or reduce its valug; '

7.19  give Lombard prior written notice of any proposed dry docking of the Vessel allowing Lombard, its agents or
representatives to be present if it requires;

7.20 upon Lombard’s request provide satisfactory evidence that the wages, allotments, insurance and pension
contributions of the master and crew of the Vessel are being paid in accordance with the articles of agreement
relating to the Vessel and the relevant regulations and that all applicable deductions from the remuneration of the
master and crew in respect of any tax liability (including PAYE where applicable) and national insurance
contributions are being made and accounted for to the relevant authority and that the master has no claim for
disbursements other than those properly incurred by him in the ordinary trading of the Vessel on the voyage then
in progress;

7.21  document any commercial use of the Vessel on market standard terms;

7.22  not Charter or part with possession of the Vessel other than (a) a Permitted Charter (if chartering is specified in
this Deed as permitted) and (b) any parting with possession of the Vessel for the purpose of works being completed
to it provided that the costs of completing such work do not exceed 15% of the Market Value of the Vessel (as set
out in the most recent valuation);

7.23  perform and discharge all duties, ligbilities or obligations imposed on the Owner under any Charter, bill of lading
or other contract relating to the Vessel;

7.24  not use or allow the Vessel to be used for residential purposes for a period 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 relating to the
Security Assets other than those documents that by operation of applicable law must remain on the Vessel;

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

7.27  not assign or purport to assign any Earnings or Insurances in relation to the Vessel other than under the Finance
Documents;

7.28  notamend or end, or grant a waiver under, any contract mortgaged, charged, assigned or held on trust under this
Deed (other than a Permitted Charter of a pleasure vessel if chartering is specified in this Deed as permitted),

7.29  promptly, upon becoming aware of the same, notify Lombard of any Encumhbrance over the Vessel;

7.30 if Lombard so requests, keep attached to the Vesse! in a prominent position a metal plate stating: “This vessel is
mortgaged to Lombard North Central plc”;

7.31  not dispose of the Vessel;

7.32 not remove or permit the removal of any part of the Vessel or any equipment belonging to the Vessel {other than
any obsolete equipment or equipment which has been substituted for similar or identical equipment of equal or
greater value) nor make or permit {o be made any alteration in the structure, type or speed of the Vessel (unless
such remaval or alteration is required by law or by the Classification Society) without Lombard's prior written

aquired assificatio ciet out Lombard’s
consent;

7.33  promptly inform Lombard of any Event of Default or of any casualtly, damage or Total Loss or any condition,
event or circumstance which with the lapse of time might constitute an Event of Default;

7.34  comply with any other requirements which Lombard notifies to the Owner;
7.35 retain a copy of any “VAT Paid’ certificate issued by the relevant tax authorities on board the Vessel; and

7.36  if VAT has not been paid in respect of the purchase of the Vessel by the Owner, ensure that VAT does not become
payable in respect of the Vessel.
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8 Insurance undertakings

The Owner will at all times during the Security Period:

8.1 keep the Vessel insured to Lombard’s reasonable satisfaction against marine risks, war risks, fire, Protection and
Indemnity Risks and any other risks that Lombard may specify with insurers approved by Lombard on terms
acceptable to Lombard and in a currency and amounti(s) that Lombard notifies to the Owner. In default, Lombard
may arrange insurance at the Owner's expense;

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

8.3 at Lombard’s request, pay promptly all insurance premiums which Lombard pays for mortgagee indemnity
insurance in respect of the Vessel and its use;

8.4 procure that the brokers / insurers of the Insurances each will provide a letter of undertaking in the form Lombard
requires and in the case of the provider of insurance for Protection and Indemnity Risks, a duplicate of the
certificate of entry to the association;

8.5 at Lombard’s request, procure that any entity insured in respect of any of the Insurances other than the Owner
enters into a subordination agreement in form and substance satisfactory to Lombard;

8.6 not do or permit any act which will invalidate the Insurances;
87 not cancel or amend the Insurances without Lombard’s prior written consent;
8.8 not settle, compromise or abandon any claim under any Insurance for Total Loss or a Major Casualty;

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

8.10 ensure that Lombard is named on the Insurances (a) as first loss payee in relation to such amounts and on such
terms as Lombard specifies and (b) as loss payee in relation to insurance for Protection and Indemnity Risks;

8.11  procure that all amounts payable by insurers are paid in accordance with the loss payable clauses in the relevant
policy of insurance;

8.12  deposit with Lombard all Insurances and related documents {or copies where Lombard agrees);

8.13 ifrequested by Lombard, provide Lombard with such information and documentation as it requires to enable it to
obtain an insurance report: (i) annually; and {ii) following any renewal of any of the Insurances or any change to
any of their terms (the cost of such report to be paid by the Owner in circumstances where there is a Default or a
change in the underwriter).

L Requisition

9.1 The Owner will remain fully liable to Lombard for all its obligations under this Deed should there be a Requisition
of the Vessel {other than those with which it is physically unable to comply owing to the requisition) unless and until
Lombard is satisfied that the requisition authority has assumed the Owner’s obligations to Lombard, and
Lombard has so confirmed to the Owner.

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

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

10 Indemnity to Lombard

10.1  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 to be a default under this Deed; or (d)
Lombard relying on any notice, request or instruction delivered under this Deed. The Owner will pay Lombard
within three Business Days of demand by Lombard.

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 added tax determined by Lombard to be irrecoverable but
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excluding Taxes on Lombard's overall net profits). The Owner will pay Lombard within three Business Days of
demand by Lombard.

10.3  Where the Owner indemnifies or reimburses Lombard for any liability, loss or Tax the amount payable by way of
indemnity or reimbursement shall take account of the likely Tax treatment in the hands of Lombard {(as conclusively
determined by Lombard) of (i} the indemnity payment or reimbursement and (ii} the Tax or logs suffered in respect
of which that amount is payable. In the event that the assumed Tax treatment of the indemnity payment or any
reimbursement proves to be incorrect the Owner agrees to pay, on demand, any additional sum required to ensure
that Lombard occupies the same after-Tax position as it would occupy if ne such adjustment were necessary.

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

1 When security becomes enforceable

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

12 Possession and exercise of powers

12.1  Lombard does not have an immediate right to possession of the Vessel or its income (and will not be considered
to be taking possession if it enters to inspect or repair the Vessel). The Owner will continue in possession until
Lombard takes possession.

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

12.3  The receipt of Lombard or 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 or receivers of the
Vessel. Any restriction imposed by law on the right of a mortgagee fo appoint a receiver (including under section
109(1) of the Law of Property Act 1925) that ¢can be excluded does not apply to this Deed. If Lombard appoints a
receiver, Lombard may fix and pay the receiver’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 Powers of Lombard and receivers

14.1  When the security created by this Deed becomes enforceable in accordance with clause 11, Lombard or any
receiver may:

14.1.1 enter, take possession of, operate and/or generally manage the Vessel;

14.1.2 maintain or repair the Vessel,

14.1.3 seli, hire, lease, charter or accept surrenders of any hire, lease or charter, charge or deal with the Vessel without
restriction {the power of sale shall arise, and the Customer’s Obligations shall be deemed due and payable for
that purpose, on the execution of this Deed);

14.1.4 complete any transactions by executing any deeds or documents in the name of the Owner,

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

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

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

14.1.8 purchase or acquire materials, tools, equipment, furnishing, goods or supplies;
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14.1.9 collect, recover and give good discharge for any moneys or claims forming part of, or relating to, any Security
Assets and to permit any brokers through whom collection or recovery is effected to charge the usual brokerage
for such collection or recover; and

14.1,10do any acts which Lombard or a receiver considers to be incidental to the exercise of its powers or generally
beneficial to Lombard.

14.2 A receiver may borrow and secure the repayment of any money, in pricrity to the Customer's Obligations.

14.3  In addition to the powers set out in this clause 14, a receiver shall have all the powers conferred on a receiver by
the Law of Property Act 1925 and the Insolvency Act 1986 and any other applicable statute. Sections 83 and 103
of the Law of Property Act 1925 shall not apply to this Deed.

‘114.4  Joint receivers may exercise their powers jointly or separately.

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

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

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

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

14.9  None of Lombard, its delegate(s), nominee(s) or any receiver shall be liable for any loss by reason of (a) taking
any action permitted by this Deed or (b) any neglect or default in connection with the Security Assets 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 present or file any claim or take
any action to collect or enforce the payment of any amount.

14.11 Lombard shall not be liable either to the Owner or to any otheér person by reason of the appointment of a receiver
or for any other reason.

14.12 Neither Lombard nor the receiver will be in any way liable or responsible to the Owner for any loss or liability arising
from any act, default, omission or misconduct on the part of any delegate or sub-delegate.

15 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.

15.2  Until all amounts which may be or become payable by the Owner to Lombard have been irrevocably paid in full,
Lombard (or any trustee or agent on its behalfy may without affecting the liability of the Owner under this Deed:

16.2.1 refrain from applying or enforcing any other monies, security or rights held or received by Lombard (or any trustee
or agent on its behalf) against those accounts or apply and enforce them in such manner and order as it sees fit
{whether against those amounts or otherwise); and

16.2.2 hold in an interest-bearing suspense account any moneys received from the Owner or on account of the Owner’s
liability under this Deed.

15.3 If Lombard reasonably considers that any amount paid or credited to it is capable of being avoided or reduced by
virtue of any bankruptcy, insolvency, liquidation or similar laws, the liability of the Owner under 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 If Lombard receives notice of any Encumbrance affecting the Vessel other than a Permitted Encumbrance,
Lombard may suspend the operation of the Owner's account(s) and open a new account or accounts. Regardless
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of whether Lombard suspends the account(s), any payments received by Lombard after the date of that notice
will be applied first to repay any of the Customer’s Obligations arising after that date.

16 Preservation of other security and rights and further assurance

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

16.2  The security created under this Deed will be a continuing security for the ultimate balance of the Customer’s
Obligations notwithstanding any intermediate payment or seftlement of all or any part of the Customer's
Obligations.

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

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

16.3.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to perfect, take up or
enforce any rights against, or security over assets of, any person;

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

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

16.3.6 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 or the failure by any person to enter into or be bound by any document or security; or

16.3.8 any inzolvency or similar proceedings.

16.4  Without prejudice to the generality of clause 16.2 above, the Owner expressly confirms that it intends that the
security under this Deed shall extend from time to time to any variation, increase, extension or addition (however
fundamental) of or to any document creating any of the Customer’s Obligations and/or any facility or amount
made available under such document.

16.5  Unless all amounts which may be or become payable by the Owner to Lombard have been irrevocably paid in full
or as Lombard otherwise directs, the Owner will not, after a claim has been made or by virtue of any payment or
performance by it under this Deed: }

16.5.1 be subrogated to any rights, security or moneys held, received or receivable by Lombard (or any trustee or agent
on its behalf); nor

16.5.2 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.

16.6  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 enfarce 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 Deed.

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

17 Non-compliance by the Owner

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

18 Power of attorney

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 irrevocably appoints Lombard, and separately any receiver appointed
pursuant to the provisions of this Deed, to be the Owner’s attorney (with full power of substitution and delegation),
in the Owner’s name to sign or execute any documents, deads and other instruments, or take, continue or defend
any proceedings in accordance with this Deed and the Loan Agreement. The Owner ratifies and confirms whatever
any attorney does or purports to do pursuant to its appointment under this clause 18.

19 Lombard’s rights

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

20 Set-off

Lombard may at any time, and without notice to the Qwner, combine or consolidate all or any of the Owner’s then
existing accounts with any liabilities to Lombard and apply any sum due to the Owner in satisfaction of any sum
due and unpaid by the Owner under any Finance Document or any other agreement, or guarantee with or other
obligation owed to Lombard.

21 Currency

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

21.2 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 exchange market at the relevant time.

22 Severabhility

If at any time any provision in connection with this Deed becomes illegal, invalid or unenforceable the remaining
provisions will not in any way be affected or impaired thereby.

23 Variations

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

24 Notices

24.1  All consents, notices and demands relating to this Deed must be in writing (which shall include, in the case of a
notice issued by Lombard, by electronic means).

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

24.3 A notice or demand by Lombard will be deemed given at the time of personal delivery; on the next Business Day
after posting; or, if by fax or other slectronic means, at the time of sending, if sent before 6.00 pm (London time) on
a Business Day, or otherwise on the next Business Day.

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

25 Transfers

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

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

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

27 Contracts (Rights of Third Parties) Act 1999

Where the Owner is domiciled in England & Wales or Northern Ireland no term of this Deed will be enforceable
solely by virtue of the Contracts (Rights of Third Parties) Act 1999 by any person who is not a party to this Deed.

28 Law

This Deed and any non-contractual cbligations arising out of or in connection with it are governed by English law.

28.1 For Lombard’s benefit only, the Owner irrevocably submits to the non-exclusive jurisdiction of the English courts
and irrevocably agrees that a judgment or ruling in any proceedings connected with this Deed in those courts will
be conclusive and binding on the Owner and may be enforced against the Owner in the courts of any other
jurisdiction. To the extent allowed by law, Lombard may take concurrent proceedings in any number of jurisdictions.

28.2  The Address for Service, if specified, or any other address provided for this purpose, will be an effective address
for serving proceedings on the Owner.
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14693363.2.L0870.J47024

o
]
13
tu
N
g
4
-
&h
5



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 Delivered as a deed by CD-Roamer Enterprises Limited

irectorISecretary

Drector

Print name (DAN MA'L—E Print name C’E/Vﬁ\}’\(gr\ {\f\(ém\

If there is only one signature, which must be that of a Director, a witness is required

Signed by the Director in the presence of:

Withess' signature

Witness' name in full

Address

Occupation

Signed by Lombard North Central pic

Print name

Signed in the presence of:

Witness' signature

Witness' name in full

Address

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

Executed and Delivered as a deed by CD-Roamer Enterprises Limited

Director Directoi/Secretary

Print name Print name

If there is only one signature, which must be that of a Director, a witness is required

Signed by the Director in the presence of:

Witness' sighature

Witness' name in full

Address

Occupation X

Signed by Lombard North Central plc

Print name &_E HGAYQK)

Signed in the presenc

Witness' signature

Witness' name in full _ 205 HuvT

Address

OccupationL'é"V\.L—w L /V\.M‘) ) Nai

""\
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