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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 235066

Charge code: SC23 5066 0017

The Registrar of Companies for Scotland hereby certifies that a charge
dated 27th March 2024 and created by ORBITAL MARINE POWER

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 3rd April 2024 .

Given at Companies House, Edinburgh on 4th April 2024

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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THIS CHARGE is delivered onthe <0 gayor  March . 2024 and mads

- BETWEEN:

1

@

ORBITAL MARINE POWER LIMITED, incorporated in Scotland with company riumber No.
SC235066, whose registered office is siuated at Innovation Centre — Orkney Haston Pier Road, -
Crowness Business Park, Kirkwall, Orkney, KW13 1ZL (the “Chargor™); and

HIGCHLANDS AND ISLANDS ENTERPRISE, established by the Enterprise and New Towns
(Scotland) Act 1990 and having its principal office at An Lochran, 10 Inverness Campus,
Inverness, Highland, IV2 5MA as lender (the “Lender™).

WHEREAS: '

The Board of Directors of the Chargor is satisfied that the .giving of the security contained or
provided for in this Charge is in the interests of the Chargor and has passed a resolution to that

" effect.

NOW IT IS AGREED as follows:

i

SRR

DEFINITIONS AND INTERPRETATION
Definitions

" In this Charge: _
~ “Authorisation” means an authorisation, consent; approval, resolution, licence, exemption,
filing, notarisation or registration;

“Rusiness Day” means a day (other than a Saturday or Sunday) on which banks are open for
general business in London;

“Charged Property” means all the assets of the Chargor which from time fo time are the subject
of any security created or expressed to be created in favour of the Lender by or pursuant to this
Charge;

“Defanit Rate” means:

{a) the default rate of interest payable pursuant to any agreemént or instrument constituting
. the Secured Liabilities from iime to time and if no such rate Is specified;

(b)Y 2% per annum above the rate of interest payable pursuant 1o any relevant agreement or
instrument constituting the Secured Liabilities from time to time and if no such rate is
specified;

(e} 2% perannum above the Lender’s base rate from time to time;

“Delegate’™ means any person appointed by the Lender or any Receiver p’umuaﬁt to clauses 10.2
to 10.4 (Delegation) and any person appointed as attorney of the Lender and/or any Receiver or

" Delegate;

“Event of Defaulf” means an event of defanlt (however described) in any Loan Agreement or
any other document constituting any of the Secured Liabilities,

“Expenses” means all costs {including lega! fees), charges, expenses and damages sustained or
incurred by the Lender or any Receiver or Delegate at any time in connection with the Charged
Property or the Secured Liabilities or in taking, holding or perfecting this Charge or in protecting,

© preserving, defending or enforcing the security constituted by this Charge or in exercising any

rights, powers or remedies provided by or pursuant to this Charge (including any right or power

UK - 6210846043 I



to make paytents on behalf of the Chargor under the ternis of this Charge) or by law in each case
" on a full indemnity basis;

- “Finance Documents” means the Loan Agreement and any other document cnnst:tutmg any ef '
the Secured Liabilities;

“Intercreditor Agreement” means the agreement dated on or around the date of this Charge and

" made between, among others, the Chargor, Scoitish Enterprise, Scottish Investments Limited, -

Matthew J.R. McGrath, Technip and the Lender.

“Lisbility Period” means the period beginning on the date of this Chatge and ending on the date
on which the Lender is satisfled, acting in good faith, that all the Secured Liabilities have been
unconditionally and irrevocably paid and discharged in full; :

“10an Agreement” means:
(a) the Qriginal Loan Agreement; -

{b) . any other facility agreement, letter or instriiment between the Chargor and the Lender
- relating to the Secured Liabilities;

“Chriginal Loan Agreement” means the term loan agreement dated on or around the date of this
Charge and made hetween the Chargor as borrower and the Lender;

“Party” means a patty to this Charge,;

“Ranking Agreement” means the agreement dated on or around the daté of this Charge and -
made between, among others, the Chargor, Scottish Enterprise, Scottish Investments Limited,
Matthew J. R. McGrath, Technip and the Lender;

“Real Properties” means:

" {a) any frechold, hcritablc,. commOnhold,'leaéehold or immevablé pfopeny; and

- (by - any buildings, fixtures, fittings, fixed plant or machinery from time to time situated on
or forming part of that freehold, heritable, commonhold, leasehold or immoveable
property.

‘“Receiver” means a receiver or administrative receiver in each case appointed under this Charge;
“Secured Liabilities” means all present and future indebtedness, moneys, obligations and .
ligbilities of the Chargor to the Lender, in whatever currency denominated, whether actual or
contingent, whether owed joinily or severally or as principal or as surety ot in some other capacity
" and whether or not the Lender was an original party to the relevant transaction and in whatever
name ot style, including all interest, discount, commission and fees for which the Chargor may
‘be or become lable to the Lender, together with all Expenses and ail interest under clause 2.2
{Interest); o
“Securlty” means a morigage, charge, pledge, tien, assignation in security, standard security or
other security interest securing any obligation of any person or any other agreement ot
arrangement having a simiiar effect; :

_ “Fax” meaiis any tax, levy, |mpost dui.y ot othe: chmge or thhhoidmg of a sumlar nature -
o _'(mcludlng any penalty or interest payable in connection with any failure to pay or any delay in
" paying any of the same);

. “Technip” means’ Techmp Holdmg Bcnelux B.V. m‘" Zoetermeer, the thhealands whose
registered address is Zuidplein 126, 1077 XV Amsterdam, the Netherlands; and '

UK - 6010846043 - o . 2




L2

1.3 -
14

s

| “YAT” means value added tax as provided for in the Value Added Tax Act 1994 and any other _
~tax of a similar nature.

Consiruction

- Any reference in this Charge to:

121 the“Lender”, the “Chargor” or any other person shall bé construed so as to include its

sucecessors in title, permitted assigns and permitted transferees;

122 . “assets” includes present and futurs properties, Real Properties, revenues and rights of

gvery description;

123 “indehtedness” includes any obligation (whether incurred as principal or as surety) for

- the payment or repayment of money, whether present or future, actual or contingent;

1.24  a“person” includes any individual, firm, company, corporation, government, state or
' agency of a state or any association, trust, joint veniure, consortium or pattnership
" - {fwhether or not having separate legal personality};

125  a “regulation” includes any regulation, rule, official directive, request or guideline

* (whether or not having the force of law) of any governmental, intergovernmental or -
supranational body, agency, department or of any regulatory, self-regulatory or other
authority or organisation;

1.2.8 - aprovision of law is a reference to that provision as amended or re-enacted; and

1.2.7  an Event of Default which is “continaing” is an Event of Default which is continuing
" unwaived by the Lender.

Clause and schedule headings ave for ease of reference anly.

Any reference in this Charge to “this Charge” shall be deemedtobea refererice to this Charge
as a whole and not mited to the particular clavse, schedule or provision in which the relevant

-reference appears and to this Charge as amended, novated, assigned, supplemented, extended,

substituted or restated from time to time and any reference in this Charge to a “elause” or a
“schedule” is, unless otherwise provided, a reference to a clause or a schedule of this Charge.

" Any reference in this Chatge to any Loan Agreement or any other agreement or other document
- shall be construed as a reference fo that Loan Agreement or that other agreement or document as

the same may have been, or may from time to time be, restated, varied, amended, supplemented,

- extended, substituted, novated or assigned (however fundamentally), whether or not as a resuli of
" any of the same:

1.5.1  there iz an increase or decrease in any facility made available under that Loan
Agreement or other agreement or document or an increase or decrease in the period for
which any facility is available or in which it is vepayable;

-1.52 . any additional, further or substituted facility to or for such facility is provided;

1.5.3  any rate of interest, commission or fees or relevant purpose is changed;
1.54  the identity of the parties is changed,;

1.5.5  the identity of ihe providers of any security is changed;

1.56  there is an increased or additional liability on the part of any person; of

1.57  anew agreement is effectively created or deemed to be created.

LK - 69108446043 3
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1.7

18

19

110

111

112

2.1

22

A

Unless the context otherwise requires, words denoting the singular number only shall include the
piural and vice versa.

_ Where any provision of this Charge is stated to include one ot more things, that shall be by way

of example or for the avoidance of doubt only and shall not limit the generality of that provision.

Any change in the constitution of the Lender or its absorption of or amalgamation with any other

person or the acquisition of all or part of its undertaking by any other person shall not in any way

prejudice or affect its rights under this Charge.

" Date of Delivery _
- This Charge is intended to {ake effect after its execution by the Chargor from the date of delivery
" of this Charge a5 evidenced by the date inserted at the start of this Charge.
Third Party Rights

- Unless expressly proﬁided to the 'é:'cmt.raﬁry in this Charge (including, but without limitation,

pursuant to clause 25.1 (dssignation)), this Charge does not confer on any person other than the
Parties any right fo enforce or otherwise invoke any term of this Charge under the Contract {Third

 Party Rights) {Scotland) Act 2017 or otherwise.

" Notwithstanding any term of this Charge, the consent of any person who is not a Party is not

required to rescind or vary this Charge at any time.

Any Receiver or Delegate may enforce or enjoy the benefit of any clause which expressly confers
rights on it, subjeet to clause 1.11 above and the provisions of the Contract (Thied Party Rights)

{Scotland) Act 2017.

COVENANT TO PAY

" Bond

The Chargot covenanis with the Lender that it shall pay, perform and discharge the Secured
Lighilities as and when the same fall due for payment, performance or discharge in accordance

" with their terms or, in the absence of any such express terms, on demand.

. Interest _

The Chal"gor'covenants with the Lender' to pay interest on any amounts due under clause 2.1
{(Covenant to Pay) from day to day until full discharge (whether before or after judgment,

liquidation, winding-up or administration of the Chargor) at such rate as may from time to time

be fixed by the Lender and, if not so fixed, at the Default Rate, on the basis that all such intevest
will be payable upon such days in each year as the Lender shall from time to time fix and will be
compounded with rests on such days in each year in the event of it not being s0 paid but without

© . prejudice to the right of the Lender to require payment of such inferest on demand at any timeand

provided tha, in the case of any Expense, such interest shall accrue and be nayable as from the

*date on which the relevant Expense arose without the necessity for any demand being made for
- payment.

" FLOATING CHARGE |

" Creation of Floating Charge - | R _

. ~ The Chargor, as security for the paynient,_ performance and dis@ha’rgé of all the Secured
 Liabilities, hereby grants a floating charge in favour of the Lender over the whole of the property

UK - 6910846043 !
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42

5 i

- 52

* (including wncalled capital) which is or may be from time to time comprised in the property and
-undertaking of the Chargor,
. Qua!{fj;ing F!oa!mg Ch f:rgg

. The provigions of paragraph 14 of schedule B1 to the Inscivency Act 1986 shall apply ta the
- flosting charge created pursuant to clause 3.1 (Creation of Floating Charge).

Ranking _
"'The Pamas agles that the Charge s.hali lank and the surhs secmed thereby shall be paid ln.-

accordance with the order of priority set out in the Intercreditor Agreement (where applicable) |

~and the Ranking Agreement.

Subject to clause 3.3 above, in the event that the Chargor gfrénts any Seci,ﬁrity'éﬁer its execution

- of this Charge in breach of clause 6.2 (Negative Pledge) the floating charge created by clause 3.1
" shall, subject o section 464(2) of the Companies Act 1983, rank in priority to any such security,

FURTHER ASSURANCE

. Further Assurance

The Chargor shall promptly do all such acts'éﬁd execute ‘all such documents (including

assignations in security, transfers, mortgages, charges, pledges, standard securities nolices and
instructions) as the Lender or any Receiver may reasonably specify {and in such form as the
Lender or any Recelver may reasonably require in favour of the Lender or its nominee(s)) to:

4.1.1 perfect the security created or intended to be créated in respect of the Charged Property;

T 4.1.2 . confer on the Lender Security over any property and assets of the Chargor located in

~any jurisdiction equivalent or similar to the secuuty intended to be confetred by or
- pursuant to this Charge;
4.13. _fadilitate the exercise of any rights, powers and remedies of the Lender or any Receiver
" or Delepate provided by or pursuant to this Charge or by law; and/or

4,14 facilitate the realisation of the assets which form part of, or are intended to form part of, '

the Charged Pmper!.y

- Necessar y Action

_ The Chargor shail take &l such action @5 is available to it (including rﬁaking all filings and

registrations) a5 msy be necessary for the purpose of the creation, perfection, protection or

* maintenance of any security conferred or intended to be conferred on the Lender by or pursuant . -

to this Charge,

REPRESENTATIONS

- fGeneral

The Chargor makes the representations and warranties set out in this elause 5 to the Lender on

the date of this Charge.

- Status

It is a limited Hability cempaﬁy.,' duly incm'pa'rated.and validly-existing undet the law of its

_jurisdiction of incorporation and it has the power to own its assels and casry on its business as it

is being conducted.

UK - 6910846043 b
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54

: Bmdmg Obiigatmus o

" The obligations expressed to be assumed by it in this Charge aie 1sgal vahd hmdmg and
.. ‘enforceable obligations and (without limiting the generality of the foregoing) this Charge creates - .-
the security which it purports o create and that security is valid and effective. h

- Power and Avthority

It has the power to entér into, perform and deliver, and has taken all necessary action to authorise

its entry into, performance and delivery of, this Charge and the transactions contemplated by this .~

) Charge.

56

57

59

5,10

" Mo limit on n's powers wnll he exceeded as a result ::af the grant of sechrity ccntempiated by this

Charge.

- Nen-confiict with Other Obk'garzons

.- The entry into and performance by it Qf and the transactmns contemplated by, thlS Charge and

the granting of the security under this Charge do not and will not conflict with:

© 561 - anylawar regulation applicable to it;
-5.6.2 . its constitutional documents; ot

563 any agreement or instrument binding upon it or any of its assets or constitite a default

or termination event (however described) under any such agreement or instrument,

" nor (except as provided in this Charge) result in the existence or imposition of, or cblige it to
" create, any Security in favour of any person over all or any of its assets.

" Insolvency and Centre of Main Interests and Establishments
No corporate action, legal proceeding or other procedure or stcp in relation to:

571  thesuspension of payments, a moratorium of any indebtedness, wmdmg-up, dissol utlen, _

administration or reorpanisation (by way of voiuntary arrangement, scheme of -
“arrangsiment or otherwise);

572 - acomposition, compromise, asmgnment or an’angement w1th any cmdltm or .

523 the appeintment of a liquidator, receiver, administrative receiver, admmlstrator, trustes
or other similar officer,

" (or any analogous proceduré or step in any jurisdiction) has been taken or, to its knowledge,
*‘threatened in relation to it or any of its assets. '

. Mo expropriation, attachment, sequestiation, distress, execution or diligence (or any analogous

process in any jurisdiction) affecting any of its assets has been taken or, fo its knowledge,

 threatened in relation to it. _
¥t is not unable and has not admitied its inability to pay its debts as they fall due (and has not been
. deemed to or declared to be unable to pay its debts under applicable law} and it has not suspended
" orthreatened to suspend making payments on any of its debts or, by reason of actual or anticipated -
- financial difficulties, commenced negotiations with one or more of its creditors with a view to-
rescheduting any of its indebtedness and the value of its assets is not less than its liabilities (taking
- into account contingent and prospective liabilities).

_ * Forthe purposes of Regulation (EU) 2015/848 of 20 Ma.y 2015 on mso!vency pruceedmgs (1ecast)"-
(the “Regulation™), its centre of main interest (as that term is used in Article 3(1) of the
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Ve

3.4

514

545

516

5.17

5.18

Regulation) is situated in its jurisdiction of incorporation and it has no “establishment” {as that '

- term is used in Article 2{10) of the Regulation) in any other jurisdiction.
 Validity and Admissibility in Evidence

* All Authorisations required or desirable to:

5.11.1  enable it lawfuily to enter into, exercise its 'a'.i.ght's and comply with its obligations in this
Charge;

5112 make this Charge admissible ifvevidence in its jurisdiction of incorpotation; and -

" 5.11.3 - enable it to create any security expressed to be created by it by or pursuant to, ot, as the -

_ case may be, any security expressed to have been created by it and to be evidenced in,
~ this Charge and to ensure that such security has the priority and ranking it is expressed
. to have,

have Eeein obtained or effected and are in full force and effect, except for anjf' registvations and
" filings referred to in clause 5,15 below,

" Governing Law and Enforcement

The chioice of Scots law as the gﬁvea'niﬁg taw of this Charge will be .re;':ogniséd and enforced in

_ its jurisdiction of incorporation.

" Any judgment obtained in the courts of Scotland in relation to this Charge (or, in the case that

this Charge confers jurisdiction to seitle disputes on any other courts, any judgment obtained in
those other courts) will be recognised and enforced in its jurisdiction of incorporation.

"It has entered into this Charge for private, commercial purposes and, in any proceedings taken in

its jurisdiction of incorporation in relation to this Charge, it will not be entitled to claim for itself
or any of its assets immunity from suit, execution, aitachment or other legal process.

-Np Filing or Stamp Taxes _
" Under the law of its jurisdiction of incorporation it is not necessary that this Charge be filed,
vecorded or ervolled with any court or other authority in that jurisdiction or that any stamp,

registration, notarial or similar taxes or fees be paid on or in relation to this Charge or the
transactions contemplated by this Charge, except registration of a certified copy of this Charge at

- Companies House under section 859A of the Companies Act 2006 and payment of associated
- fees which registration and fees will be made and paid promptly afler the date of this Charge.

.' No Breach of Law or Defaull

It has not breached any law or regulation which breach could or might result in any material '
adverse change in its financial condition, business or assets.

It is not in material breach under any agreement to which it is a party nor is it in default in respect

. of any material financial commitment or liability.

' Ne Misleading Informatios

All financial and other information provided by it (ircluding its advisers) to the Lender was true,
complete and accurate in all material respects as at the date it was provided and is not misleading
in any rezpect,

UK - 6910846043 _ 3



519

Né Proceedings Pending or Threatened

~ No Litigation, arbitration or administrative proceedings o investigations of, or before, any coutt,

arbitral body or agency which, if adversely determined, could or might result in any material -

 adverse change in its financial condition, business or assets have (to the best of its knowledge and

belief (having made due and careful enquiry)) been started or threatened against it.

. Creation of Security

520

sal

522

523

62

6.3

3 _. 64

65

" This Charge creates or, as applicable, evidences in favour of the Lender the security which it
purports to create or evidence with the ranking and priority which it is expressed to have.

- Without limiting clause 5.20 above, its payment obligations under this Charge rank at least pan" N -
~ passu with the claims of all its other unsecured and unsubordinated creditors, except for -

obligations mandatorily preferred by law applying to companies generally.

| Good Title 1o Assels

It has a good, valid and marketable title o, or valid leases or licerices of, and all approprﬁtc

. Authorisations to use, the assets necessary to carry on its business as it is being conducted.

It is the sole legal and beneficial owner of the assets over which it purports to grant security under

this Charge.

 UNDERTAKINGS

General o _ AR EC :

The uridertakings in this clause 6 remain in force from the date of this Charge for so long as any
amount is outstanding under this Charge.

Neguative Pledge DU _
Save as otherwise specified in the Intercreditor Agi‘eemeht and the Ranking Agreement, the
Chargor shall net create or extend or permit to arise or subsist any Security (other than any

. Security constituted by this Charge) over the whole ot any part of the Charged Property other than -
~ with the prior written consent of the Lender, '

. Restriction on -Disposals

" The Chargor ghall not enter intoa singie {ransaction of a series of transactions {whether related X
“or not) and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of the -

whole or any part of the Charged Property, other than any disposal in the ordinary cowse of
trading (as conducted by the Chargor at the date of this Charge) or as expressly permitted under

- this Charge or with the prior consent of the Lender.

Access

The ‘Chargor shall permit the Lender and any other person: nominated by it free access at all

reasonable times and on reasonable notice to enter upon and/or view the state and condition of

the Charged Property (without, in any case, becoming liable to account as creditor, heritable
¢creditor or morigagee in possession).

. Authorisations . ) _ o
" The Chargor shall promptiy obtain, comply with and do all that is necessary to maintain in full
. force and effect, and supply certified copies to the Lender of, any Authorisation required under

any law or regulation of its jurisdiction of incorporation to enable it to perform its obligations
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65

YA

6.8

" under this Charge and fo ensure the i.egé!.éry,i vali's:litf, enférceab?iiiy or adiﬁisSibi!ity in evidence - L

in its jurisdiction of incorporation of this Charge.

. Compliance with Laws and Regulotions

The Chargor shall comply in all respects with all faws and regulations to which it or any Chérgéd )

'; ‘Property may be subject, if failure so to comply would materially impair its ability to perform its |

obligations under this Charge.

. Coanduct of Business

. The Chargor shall carry onand conduet its business in a proper and efficient manner and keep or
- cause to be kept proper books of account relating to its business and shall not make any substantial
- alteration in the nature or mode of conduct of its business. '

Fnformation

The Chargor shail proinptly supply to the Lender such information as the Lender may reasonably

" require about the Charged Property and its compliance with the terms of this Charge and such
further information regarding its financial condition, assets and operations as the Lender may -

. reasonably request.

65

616 -

61

714

The Chargor sha!l promptly notify the Lender in writing of any action, ¢laim or demand made by

‘or against it in connection with all or any part of the Charged Property or of any fact, matier or
"~ circumstance which may with the passage of time give rise to such an action, claim or demand,

* together with the Chargor’s proposals for settling, liquidating, compounding or contesting the
" same and shall, subject to the Lender's approval of such proposals, implement them at its own
- eXpense.

 Notices relating to Charged Property L

" “The Chargor shall, within 14 days after the receipt by it of 'an'y applfcaﬁi{}n;'l'eq'uirement, orderor
. notice served or given by any public or local or any other authotity with respect to the whole or

any part of the Charged Property:
6.10.1  deliver a copy to the Lender;

6.10.2 _ inform the Lender of the steps takeh'ai"p'mpcsed to be taken by it to comply with the
- redevant application, requirement, order or notice; and

6.10.3 - comply with any reasonable request by the Lender {0 take such action as the Lender

may believe necessary fo preserve or protect the Charged Property or the security
constituted or intended to be constituted by this Charge.

" Not Jeopardise Security

The Chargor shall not do or cause or permit to be done anything which might in any way
depreciate, jeopardise or otherwise prejudice the value to the Lender of the security constituted
or intended to be constituted by this Charge, except to the extent expressly permitted by the terms
of this Charge.

ENFORCEMENT OF SECURITY

When Security becames Enforceable

The securily constituted by this Charge shall become immediately enforceable:

UK - 6910846043 o



RAREE any time after a’ notice by'the-'Lender demaﬂdin'g'payment',' perfonﬁance and/or o

~ discharge of any of the Secured Liabilities shall have been served by the Lender on the -
Chargor; ot

7.1.2  after the occurrence of an Bvent of Default which is continuing; or o

7.3 . at the Chargor’s request, or the Lender receives notice of intention to appoint an

" administrator or an administration application is made; or

- " 7.1.4 - after a meeting is called or a petition is presented for i:qmdat;on of the Chargm ;

12

81

g3

B3

-7.1.5 . after any Security is enforced in respect of any assets of the Chargor,

After the security constituted by this Charge has become enforceable, the Lender may in its
absolute discretion enforce all or any part of that security at the times, in the manner and on the

. terms it thinks fit.
. . Right of Appropriation
73 . Tothe extent that any of the Charged Pmpenﬁy constztutes “ﬂnanmal collateral” and this Charge
' . and the obligations of the Chargor under this Charge constitute a “security financial collateral
" arrangement” (in each case as defined in, and for the purposes of, the Financial Coliateral
- -Arrangements (No. 2) Regulations 2003 (the “FCA Reguiations™)), the Lender shall have the

right, at any time after the security constituted by this Charge has become enforceable, to

appropriate all or any part of such financial collatera! in or towards discharge of the Secured o
- Liabilities. For this purpose, the Parties agree that the value of such financial collateral shall be
“(in the case of cash) the amount standing to the credit of each bank account of the Chargor,

together with any accrued but unpaid interest, at the time the right of appropriation is exercised .

“and (in the case of company shares or equivalent securities, bonds or other tradeable capital

markets debt instruments or other tradeable securities) the market price of such securities
determined by the Lender by reference to a public index or by such other process as the Lender -

- may select, including independent valuation. In each case, the Parties agres that the manner of

valuation provided for in this clause 7.3 shall constitute a commercially reasonable manner of - '

‘valuation for the purposes of the FCA Regulations.

~ APPOINTMENT OF RECEIVER AND ADMINISTRATOR
- Appointment o .
Atany time after thc secuuty consmuted by thlS Chal ge has become enfomeablc or if thc Chargor

s0 requests the Lender in writing, the Lender may without prior notice to the Chargor:

AR appoint in writing any one or more persons to be a Receiver of the whole oy any patt or

~ parts of the Charped Property; or

| 8'.1 .2 _ appomt orie or more persons to be an admmistratm of the Chaxgo:

: : in"cach case in accordance with and to the extent permitted by applicable faws.

The Lender may not appoint a Receiver solely as a result of the obtaining of a moratorium of -

‘anything done with a view to obaining a moratorium under schedule Al of the Insolvency Act
- 1986 except with ieave of the court.

“Remaoval

The Lender may by writing (or by an application to the court IWh'ea'e'riéqﬁite'c.i by law):

"83.1  remove any Receiver appointed by it; and
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832" appoint, whenever it deems it expédient, any one or more persons fo be s new Recéiver

in the place of or in addition to any Receiver.

S Smsm‘my Powers of Appolatment .

g4

8.5

Che

' .- document appointing him states otherwise) be entitled to act (and to exercise all of the powers

conferred on a Receiver under this Charge) mdmdual!y ot together with any other person
_appointed or substituted as Receiver.

8.7

) 9‘1 -

9'2 .. :

o3

"The powers of appointment of a Recewer confeired by this Charga shall he in addltlen te all _

~statutory and other powers of appointment of the Lender under applicable law and such powers '

. shall be and remain exercisable from time to time by the Lender in respect of any part or parts of
- the Charged Property.

Capacity of Receiver

* Bach Receiver shall be deemed o be the agent cf the Chai gm foa all purposes The Chargm alonc

shall be responsible for a Receiver’s contracts, engagements, acis, omissions, defaults and losses
and for liabilities incurred by him.

Tf there is maore than onie Receiver holding office at the same time, ¢ach Receiver shall {(unlessthe

Remsmems’ion af Receiver

" Subject to section 58 of the Insolvency Act’ 1986, the Lender may fix the remuneration of any
- Receiver appointed by it without any restriction imposed by law or otherwise and the
 remuneration of the Receiver shall be a debt secured by this Charge, which shall be due and

payable immediately upon its being paid by the Tender,

POWERS OF RECEIVER

" Genercl

Each Receiver has, and is entitled to exercise, all of the rights, powers and discretions set out -

- below in this clause 9 in addition to those conferred by law.

Without prejudice to the gencrality of this clause 9, each Receiver shall have and be entitled to
exercise in relation to the Chargor all the rights, powers conferved on him by stamte, including,

.. without limitation, sll of the powers set out in schedule 2 to the Insolvency Act 1986 and, in
- addition to those powers will have the powers set out in clause 5.3 below, - o

- Specific Powers

" Each Receiver shal! ha\ra the following powerq (and wcry refas ence in this clause 9.3 to the _
- “Charged Property” shall be read as a reference to that part or parts of the Charged Property in

respect of which that Recelver was appointed):

93.1  power to purchase or acquire land and purchase, acquire or grant any interest in or right
over land as he thinks fit;

932 . power to take immediate possession of, get in and collect any Charged Property;

9.3 power to carry on the business of the Chargor as he thinks fit;

934  power (but without any obligation to do so) fo:

(a) make and effect ali repairs, alterations, additions and insurances and do al!
other acts which the Chargor might do in the ordinary conduct of its business
as well for the protection as for the improvement of the Charged Property;

UK - 691084604.3 1



935

() commence or complete any building operations on any Réal Properties of the .

“+ Chargor; _ _
(o) o apply for and maintain any planning permission, building'regulatidﬁ appraval _

" or any other permission, consent or licence in respect of the Charged Property; |
(d) - negotiate for compensation with any authority which may intend to acquire or .'

" bein the process of acquiring all or any part of the Charged Property and make
objections to any order for the acquisition of all or any part of the Charged -

" Property and represent the Chargor at any enquiry to be held to consider such
- - objections or otherwise relating o any such acquisition, '

i each case as he thinks fit;

“power to appoint and discharge managers, officers, agents, advisers, accountants;
- servants, workmen, contractors, surveyors, architects, lawyers and others for the )
- purposes of this Charge upon such terms as to remuneration or otherwise as he thinks

fit and power to discharge any such persons appointed by the Chargor (and the costs
incurred by any Receiver in carrying out such acts or doing such things shall be -
reimbursed to that Receiver by the Chargor on demand and until se reimbursed shall

" carry interest at the rate specified in clause 2.2 (fnferess) from the date of payment by - 3

* . the Receiver until reimbursed (after as well as before any judgment));

936

power to raise and borrow money either unsecured or (with the prior consent of the

* Lender) on the security of any Charged Property either in priority to the security

237

938

Ca3al

9312

93,13
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constituted by this Charge or otherwise and generally on any terms and for whatever

" purpose he thinks fit;

- power to sell, exchange, convert into money and reainse any Charged Plopeny by pub!m
" auction or private contract and generally in any manner and on any terms as he thinks .-

“pawer to sevér and sell separately any fixtuires from any Real Propetties containing them
- without the consent of the Chargor;

939 .

power to let any Charged Pmperty for any te:m and at any renit (thh or without 2

premium) as he thinks fit and power to accept a surrender of any lease or tenancy of any o
_ Charged Property on any terms which he thinks fit (including the payment of money to
. a lessee or tenant on 2 surrender);

9310

power to settle, adjust, refer to arbitration, compromise and arrange any claims,.

_accounts, disputes, questions and demands with or by any person who iz or claims to be

a creditor of the Charger or relating in any way to any Charged Pmpeﬁy, _

power to bring, prosecute, - enforce, defend and -abandon il actmns, suits and
. proceedings in relation to any Charged Property or in relation to the Chargor which may

seem to him fo be expedient;

“power to give valid receipts for all moneys and execute all dssurances and thmgs Which

may be proper or desirable for realising any Charged Property;
power to form a subsidiary of the Chargm and transfer to that suhsn,dmry any Charged '

" Property;




94

0

10.1

i0.2

103

15

BIR

©9.3.14  powet todo all such acts as may seem to him to be necessary or desirable in order to -

- initiate or continue any develepment of any Charged Property and for these purposes to
- appoint and to enter into such contracts with such building and engineering contractors
_or ather contractors and professional advisers as he may think fit;

o 93.15 ~ power to call any meeting of the members or divectors of the Chargor in order to

- -gonsider such resolutions or other business as he thinks fit;

9.3.16 power to exercise in relation to any Charged Property all the powers and rights which

" he would be capable of exerciging if he were the absolute beneficial owner of the same;

9317 power to do all other acts and things which he may consider desitable or necessary for - .

realising any Chavged Property or incidental or conducive to any of the rights, powers
" or discretions conferred on a Receiver under or by virtue of this Charge; and

9.3.18 power io exercise any of the above powers in the name of or on behalf of the Chargor

“or in his own name and, in each case, at the cost of the Chargor,

 Leniler’s Pawers _ o _

" To the fullest extent permitted by law, any right, power ar discretion conferred by this Charge
" {either expressly or impliedly) upon a Receiver may after the security constituted by this Charge -
has become enforceable be exercisad by the Lender in relation to any Charged Property,

- irrespective of whether or not it has taken possession of any Charged Property and without first
. appoeinting a Recelver or notwithstanding the appoiniment of a Receiver,

DISCRETIONS AND DELEGATION -

Briscretion

Any liberty or power which may be exescised or any determination which may be made under
this Charge by the Lender or any Receiver may be exercised or made in its absolute and unfetiered

- discretion without any obligation to give reasons.

Delegation

Each of the Lender and any Receiver may delegate (either generally or specifically) by power of

- attorney or in any other manner to any person any right, power, authority or discretion conferred
on if by this Charge (including the power of atiornay),

_' Any such delegation may be made upon such terms and eonditions (including the power to sub-
 delegate) as the Lender or any Receiver (as the case may be) shall think fif,

Neither the Lender nor any Receiver shall be in any way liable or responsible to the Chargor for
any loss or lability arising from any act, default, omission or misconduct on the part of any
Delegate.

POWER OF ATTORNEY

Appointment and Powers

- The Chargor irrevocably appoints the Lender, every Receiver and evar}r.Dclegate severally and

independently fo be its attorney and in its name, on its behalf and to execute, deliver and perfect
all documents and do al! things which the attorney may consider to be required or desirable for:

111,01 carrying out any obligation imposed on the Chargor by this Charge; and/or
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12,

1l

122

:. 13..-

13

132

11.1.2° enabling the Lender or any Receiver or Delegate to exercise, or delegate the exercise

of, any of the rights, powers, authorities and discretions conferred on it or him by or -

pursuant to this Charge or by law (including the exercise of any right of an owner ofthe

Charged Property).

o o Rat.g‘ﬁca!mn
RETr

The Chargor shall ratlfy and conﬁrm whatever any attomey does or pmports to do pursuani to ats : '_ :

~ appointment under clause 11.1 (dppointment and Powers)

PROTECTION OF PURCHASERS

| Congideration .

The receipt of the Lender or any Recewel or Delegatc shail bea concluswe dlschax ae o a

- purchaser and, in making any sale or other disposal of any of the Charged Property {including a
- disposal by a Receiver or Delegate to any subsidiary of the Chargor) or in making any acquisition
in the exercise of their respective powers, the Lender, every Receiver and every Delegate may do -

so for such consideration, in such manner and on such terms as it or he thinks fit.

- Protection of Third Parties

No person (including a purchaser) dealing with the Lender any Recewer of any Delegate shall
be bound to enquire:

1221  whether the Secured Liabilities have become payable; ot

12.2.2 . -whether any power which the Lender or any Receiver or Delegate is purporting to
exercise has arisen or become exercisable; or '

' 1223 whether any Secured Liabilities remain due to the Lender; or 3 _
" 122.4 how any money paid to the Lender or to any Receiver or Delegate is to be applied,

_or shall be concerned with any propriety, regularity or purpose on the part of the Lender or'énjz

Receiver or Delegate in such dealings or in the exercise of any such power.

APPLICATION OF PROCEEDS
" Order of Application

- All moneys received or rccovsxed by the Lendm any Recewea ot any Deiegate pursuant to this

Charge, afier the security constituted by this Charge has become enforceable, shall (subject to the

_claims of any person having prior rights thereto) be applied in the following order {but without
" prejudice to the right of the Lender to recover any shortfall from the Chargor): '

13.1.1 in or towards payment of all costs, losses, tiabilities and expenses of and incidental to
- the appointment of any Receiver or Delegate and the exercise of any of his rights and
* powers, including his remuneration, and al} outgoings paid by him;

" 13.1.2 . in or towards payment of all other Expenses;

"13.1.3 " in or towards payment of all other Secured Lmbllitms or such part of them as is then due

“and payable to the Lender in such order as the Lender may select; and

1304 in payment of the surplus (if any) to the Chargor or other person entitled to it. .

Clause 13.1 (Order of Application) will override any appropriation made by the Chargor.

| UK-6910846043 L



New Accounts _ _ _ _ _
133 If the Lender at any time receives, or is deemed to have received, notice of any subsequent
Secwrity or other interest affeciing any Charged Property, the Lender may open a new account
~with the Chargor. L .
o _'1'3'.4"_ - I the Lender does niot open a new account, it shall neveitheless be treated as if it had done so at
-the time when it received, or was deemad to have received, such notice. As from that time all

- paymenis made by or on behalf of the Chargor to the Lender shall be credited or be treated as .

having been credited to the new account of the Chargor and not as having been applied in
- -reduction of the Secured Liabilities.
Currency Conversion _ o _ L L
§3.5 For the purpose of or pending the discharge of any of the Secured Liabilities, the Lender may (in -
. its absolute discretion) convert any moneys received or recovered by the Lender or any Receiver
or Delegate pursuant to this Charge or any moneys subject to application by the Lender or any
Receiver or Delegate pursuant to this Charge from one currency to snother and any such
conversion shall be made at the Lender’s spot rate of exchange for the time being for obtaining
- such other currency with the first currency and the Secured Linbilities shall be discharged only to
the extent of the net proceeds of such conversion realised by the Lender, Nothing in this Charge

"shall require the Lender to make, or shall impose any duty of care on the Lender in respect of,
- any such currency conversion.

14, . NOLIABILITY

14,1 " MNeither the Lender nor any Receiver or Delegate shall in any circumstances (either by feason of '
“entering into or taking possession of any Charged Property or for any other reason and whether
as creditor, heritable creditor, mortgagee in possession or on any other basis) be liable to account '_
to the Chargor for anyvihing, except actual receipis, or be liable to the Chargor for any costs,
charges, losses, liabilities or expenses arising from the realisation of any Charged Property or -
" from any act, default or omission of the Lender, any Receiver, any Delsgate or any of their
respective officers, agents or employees in relation to the Charged Properiy or from any exercise
ar purported exercise or non-exercise by the Lender or any Receiver or Delegate of any power,

authority ar discretion provided by or pursuant to this Charge or by law or for any other loss of

any nature whatsoever in connection with the Charged Property or this Charge.

142 - If the Lender, any Receiver or any Delegate enters into or takes possession of the Charged
Property, it or he may at any time relinguish possession,

15, SET-OFF

15.1  Without limiting any other rights conferred on the Lender by law or by any other agreements
" entered into with the Chargor, the Lender may (but shail not be obliged to) set off any matured
" obligation due from the Chargor under this Charge (to the extent beneficially owned by the
" Lender) against any obligation (whether matured or not) owed by the Lender {o the Chargor,
regavdiess of the place of payment, bocking branch or currency of either obligation. If the
obligations are in different currencies, the Lender may convert either obligation at a market rate -
of exchange in its usual course of business for the purpose of the set-off. If the obligation owed
by the Lender is unliguidated or unascertained, the Lender may set off in an amount estimated by

it in good faith to be the amount of that obligation.
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161

162

164

17

VAR

EFFECTIVENESS OF SECURITY

: Continuing Security

The security constituted by this Charge shall remain’in full force and effect as a continuing

- security for the Secured Liabilities, unless and until discharged by the Lender, and will extend to '
- the ultimate balance of ali the Secured Liabilities, regardless of any intermediate payment or
- discharge in whole or in part. :

Cumilative Rights _ ; _ _ _ _
“The security constituted by this Charge and all rights, powens and remedies of the Lender provided

by or pursuant to this Charge or by law shall be cumulative and in addition to, and independent

of, any other guarantes or Security now or subsequently held by the Lender for the Secuved .~ '
" Liabilities or any other obligations or any rights, powers and remedies provided by law. No prior

Security held by the Lender over the whole or any part of the Charged Property shall be
superseded by, or supersede or merge into, the security constituted by this Charge.

" Reinstatement

163

1f any discharge, release or arrangement (whether in respect of the obligations of the.'Chargoi"or

- any Security for those obligations or otherwise) is made by the Lender in whele or in part on the

faith of any payment, Security or other disposition which is aveided or must be restored in
insolvency, liguidation, administration or otherwise, without {imitation, then the liability of the

| ~ Chargor under, the security constituted by this Charge will continue or be reinstated as if the

discharge, release or arrangement had not occurred,

" The Lender may concede or compromise any claim that any payment or a'ny' discharge is liable to
- avoidance or restoration.

.- Appropriations
165

- connection with this Charge have heen irrevocably paid, performed and discharged in full, the
Lender may:

Until all the Secured L!abilmes whlch may be or bccomc payable by the Chargor unde1 or in

16.5.1 . ‘without affcctmg the habzhty of the Char gor under thns Charge

" (a) - réfrain from applying or enforcing any other moneys, Security or r:gbts’ held ot received

by it in respect of the Secured Liabilities; or

.(b} apply and enforce the same in such manner and order as it sees fit (whether against the _
Secured Liabilities or otherwise) and Chargor shall not be entitied to direct the -

appropriation of any such moneys, Security or rights or to enjoy the benefit of the same;
. and/or _
16.5.2  hold in a suspense account any moneys teceived from the Chargor or on account of the
_Chargor's liability in respect of the Secured Liabilities. Amounts standing to the credit
. of any such suspense account shall bear interest at a rate considered by the Lender to be -
-a fair market rate. '

PAYMENTS

Manner of Payments

The Chargor shall make all payments requited to be made by it under this 'Charige available to the -

_ Lender (unless a contrary indication appears in this Charge} for value on the due date at the time

UK-6910846043 _ 16



17.2

113
' - or withholding for or on account of Tax, unless such a deduction or withholding is required by -

S law,. The Chargor, promptly upon becoming aware that it must make such a deduction or

- withholding (or that there is any change in the rate or the basis of such a deduction or

7.4

17.5

is.

L

182

and in such funds specified by the Lender as being custbmiar'}". at the time for settlement of

- transactions in the relevant currency in the place of payment. Payment shall be made in the .

_ currency in which the relevant indebiedness is denominated or, if different, is expressed to be
"7 payable and to such account in the principal financial centre of the caunnjy of that currency with - -
- such bank as the Lender specifies. -

No Set-gff by Chargor

_ All payments to be made by the Cha! Zor undex thls Char ge shan be calcuiated and be made
- without (and free and clear of any deduction for) set-off or counterclgim,

Tax Gross-Up

The Chargor shall make ai! payments m be macﬁe by it undel thls Chal ae w1thout aity deductmn

withholding), shall notify the Lender acoordingly,

“If a deduction or withholding for or on account of Tax from & paj':ﬁém under this Charge is .

reguired by law to be made by the Chargor, the amount of the payment due from the Chargor -

shall be increased to an amount which (afier making any such deduction or withholding) leaves
-an amount equal to the payment which would have been due if no such deduction or withholding

had been required,

- If the Chargor is required 1o make a deduction or withholding for of on account of Tax froma
- payment under this Charge, the Chargor shall make that deduction or withholding and any
" payment required in connection with that deduction or withholding within the time allowed and
“in the minimum amount required by law. Within thirty days of making such a deduction or -
withholding or any payment required in connection with that deduction or withholding, the

- Chargor shall deliver to the Lender evidence reasonably satisfactory to the Lender that the
" deduction or withholding has been made or {as applicable) any appropriate payment paid to the .

relevant taxing authority.

- EXPENSES, STAMP TAXES AND INDEMNITIES
Expenses

The C!mgm sha,ll pmmptly oh demand pay to the Lender and each Recgiver or Deﬁcgnta the
* amount of all costs and expenses (including lepal fees) reasonably incurred by any of them in
-~ connection with the negotiation, preparation, printing, execution and perfection of this Charge
. and any other documents referred to in this Charge and in responding to, evaluating, negotiating

or complying with any reguest for an amendment, waiver or consent made by the Chargor in

* relation o this Charge.

The Chargor shail, within three (3) Buéiness Days of demand, pay to the Lender and each

- Receiver or Delegate the amount of all costs and expenses (including legal fees) incurred by any
- of them in connection with the enforcement of, or the defence, protection and/or preservation of, |
" any rights, remedies and powers under this Charge or the security constituted, or intended to be

constituted, by this Charge and any proceedings instituted by or against the Lender as a -
consequence of taking or holding the security constituted, or intended to be constituted, by this

" Charge or enforeing any such rights, powers and remedies,
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Stamp Taxes v "

{83 The Chargor hall pay, and shall pmmptly on demand mdemmfy the Lcnder and every Receiver

" or Delegate against any cost, loss or liability any of them incurs in relation to, all stamp duty, -
registration and similar Taxes payable in connection with the entry into, performance or =

R enforcement, of this Charge, the security constituted by this Charge or any judgment given in
- connection with this Charge. '

- -General Indemiity

184  The Chargor shall, notwnthstandmg the release or dischazge of all oF an.y part of the secuuty- .

“constituted by this Charge, promptly indemnify the Lender and every Receiver and Delegate

o against any cost, loss, liability or damage incurred by any of them as a result of:
“18.4.1 * any default or delay by the Chargor in the performance of any of the obligations
‘expressed to be assumed by it in this Charge {including, without limitation, any arising
from any actual or alleged breach by any person of any Environmental Law or
Environmental Parmits); '

U 8.4.2'- the taking, holding, pr otection o enfmcemcnt ofthe sccuraty const:tuted by t‘ms Char, ge;
' and

18.4.3 - the exercise of any of th'c.rights, pow;e.ré, discretions and remedies vested in the Lender -
-and each Receiver and Delegate by this Charge or by law in respect of the Charged
- Property.

IR Curvency Indemuity o o - SRR _ _
185 Ifany sum owing by the Chargor under this Chatge (2 “Sum™), or any order, judgment or award
' _given or made in relation to a Sum, has to be converted from the currency (the “First Carrency™}

in which that Sum is payable into another currency (the “Second Currency™) for the purpose of:
1B5.1 . making or filing a claim or proof agairist the Chaigor; _. _
1852 obtaining or enforcing an order, judgment or award in velation to any litigation or
arbitrstion proceedings, or _ _ _ '
- 18.53  applying the Sum in satisfaction of any of the Secured Liabilities,
_the Chargor shall as an independent obligation, within three (3) Business Days of demaﬁd,._
" indemnify the Lender and each Receiver or Delegate to whom that Sum is due against any cost,
- Joss or liability arising out of or as a result of the conversion including any discrepancy between: .
'18.5.4  the rate of exchange used to convert that Sum from the First Currency into the Second - |
. Currency; and N _ _ _ o o _
18,55 the rate of rates of exchange available to that person at the time of its réce'ip't. of any -
- amount paid fo it in satisfaction, in whole or in part, of such claim, preof, order,
. judgment or award, : :

186 '_ The Chalgm waives any nght 1t may have in any jurlsdlctmn to pay any amount under th;s Charge’
~In a currency or currency unit other than that in which it is dsnommated or, if dlffemnt is
- 'expiesscd to be payable. ' AR
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S L

190

0.
201

21
2L

22,

22.1

222

Email:

' Valne Added Tax -

Any cost or expense referred to in this clause 18 is exclusive of any VAT thet rﬁéght e charpeable
in connection with that cost or expense, If any VAT is so chargeable, it shalf be paid by the
Chargor af the same time as it pays the relevant cost or expense.

CERTIFICATES AND DETERMINATIONS

_Any certificate or determination by the Lender of a rate or amount under this Charge is, in the -

ahsence of manifest evror, conclusive evidence of the matters to which it relates,

 PARTIAL INVALIDITY

If, at any time, any provision of this Charge is or becomes il'!egél,"inv'a!'id orunenforceable in any

respect under any law of any jurisdiction, neither the legality, validity or enforceability of the

" remaining provisions of this Charge nor the legality, validity or enforceability of such provision
* under the law of any other jurisdiction wiil in any way be affected ot impaived and, if any part of
_ the security constituted, or infended to be constituizd, by this Charge Is invalid, unenforceable or

ineffective for any reason, that shall not affect or impair any other pait of the security,

REMEDIES AND WAIVERS

‘No failure to exercise, nor sny delay in exercising, on the part of the Lender, any right, remedy -
-gr power under this Cherge shall operate as a waiver, nor shall any single or partial exercise of

any right, remedy or power prevent any further or other exercise or the exercise of any other right, -
remedy or power, The rights, remedies and powers provided in this Charge are cumulative and -

" not exclusive of any rights, remedies or powers provided by law.

21.2 - Any amendment, waiver or consent by the Lender under this Char}gé must be in writing and may

~be given subject to any conditions thought fit by the Lender. Any waiver or consent shall be -

- gffective only in the instance and for the putpose for which it is given,
. NOTICES

- Commnnications in writing

~Any communication to be made under of in connection with this Charge shall be made in writing

and, uniess otherwise siated, may be made by fax or letter.
Addregses

The address and fax nurhber (and the department ot officer, it any, for whose attention the
communication is to be made) of the Chargor and the Lender for any comununication or document
to be made or delivered under or in connection with this Charge is that identified with its name
below:

Crbital Marine Power Limifed:

Address: Innovation Centre — Orkﬁey,' Hatston Pier Road, Kirlwall,
Orkney, Scotland, UK, KWi5 1ZL

(@orbitalmarine.com

© Forthe Atfention of  TAOCEO/CFO
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© 223

224

- 23

231

24,

241

24.2

25,
25.1

Highlands and Islands Enferprise;

Address: . An Lachran, 10 Inverness Campué; Inverness, Highland IV2
)  sNa
- Email:
_Forthe Attenionof:  Area Marager, Orkney

‘or any substitute address, fax number or department or officer as the Chargor may notify to the
Lender {or the Lender may notify to the Chargor, if a change is made by the Lender) by not less

" than five {5) Business Days’ notice.
- Delivery

" Any -communication of document made or delivered by one person to another under or in

connection with this Charge will only be effective:

22.3.1 i by way of fax, when received in legible fbrm; or

' 22.3.2 if by way of letter, when it has been left at the relevant address or five (5) Business Days

- after being depogited in the post postage prepaid in an envelope addressed to it at that
address,

“and, ifa particular department or officer is specified as part of its address details provided under

. clause 22.2 (Addresses), if addressed to that department or officer.

- Any communication or document to be made or delivered to the Lender will be effective only -

when actually received by it and then only if it is expressly marked for the aftention of the
department or officer identified with the Lender’s name in clause 22.2 (dddresses} (or any
substitute department or officer as it shall specify for this purpose).

CONSENT TO REGISTRATION

. The Chargor consents to the registration of this Charge and each certificate referred to in clause 19
- {Certificates and Determinations) above for preservation and execution.

- COUNTERPARTS

Where executed in counterparts:-

24.1.1  this Charge shali not take effect until all of the counteiparts have been delivered;

- 24.1.2" delivery will take place when the date of delivery is agreed between the Parties after

execution of this Charge as evidenced by the date inserted at the start of this Charge.

‘Where not executed in counterparts this Charge shall take effect after its execution upen the date
_agreed between the Parties as evidenced by the date inserted at the start of this Charge.

.- ASSIGNATION

. The Lender may assigh, charge or ttansfer all or any of its fights under this Charge without the

consent of the Chargor. The Lender may disclose any information about the Chargor and this

} Charge as the Lender shall consider appropriate to any actual or proposed direct or indirect
' successor or to any person to whom information is required to be disclosed by any applicable law - -
. or regulation, '

UK-6910846043 -



252

6.1

27
27

28,

- 281

282

- 283

' The Chargor may not assign, charge, transfer o otherwise dispose of any part of the benefit or _

. burden of this Charge or all or any of its rights under this Charge without the prior written consent -~

~ of the Lender. '
~ RELEASES

. Upon the expiry af ’cha Lia‘mh%y Period (E}ut not other‘mss} and subjcct to clauses 16.3 amd 16.4 .
- {Rainstatement), the Lender shall, at the request and cost of the Chargor, take whatever action is
" pecessary to release the Charged Property from the security constituted by this Charge.

GGVERNING LAW

_ This Charge and any non-contlactuai obhgatlons arising out of or in cﬂnnectlon thh itae

govemed by Scms law.

' ENFGRCEMENT

B Jﬂﬂsdwzmn

The eourts of Scotland have exclusive jurisdiction to settle any dispute arising out of or in

connection with this Charge (inciudi'hg a dispute regarding the existence, validify or termination

of this Charge or any non—cont:ar;mai cbhgatmn ansmg out of or in connection with this Charge)

(a2 “Dispute”).

The Chargor agress that the courts of Scotland ére the moSt appropriate and convenient courts to
settle Disputes and accordingly it will not argue to the contrary or take procesdings relating to a
Dispute in any other courts.

- Clauses 28.1 and 28.2 above are for the benefit of the Lender only, As a vesull, the Lender shajl

not be prevented from taking proceedings relaling to a Dispute in any other couris with

.- jurisdiction. To the extent allowed by law, the Lender may take concurrent proceedings in any

number of jurisdictions,

UK - 601084604, 3



E Wawer af Imm:am{v

284 Tothe extent that the Chargor may in any _gurlsdmtmn clalm for ltseif or its assets 1mmumty from
suit, execution, attachment (whether in aid of execution, before judgment or otherwise) or other
legal process and to the extent that in any such jurisdiction there may be attributed to itself or its
assets such immunity (whether or not claimed), the Chargor irrevocably agrees not to claim and
irrevocably waives such immunity to the fullest extent permitted by the laws of that jurisdiction.

CIN WITNESS WHEREOF thns Cha1ge cons:stmg of this and the plecedmg 21 pages’ is subscrlhed ag . -
fallows: '
THE CHARGOR

 SUBSCRIBED for and on behalfof .~
ORBITAL MARINE POWER LIMITED

}
}
on being signed by rew S.80 )
- an authorised signatory, in the presence of: }

“Authorised Signatory

Name of witness:

Signature:

Address:

Occupation: IR 5;‘41&6%‘( ..................

All together at _ o - _ '
- Onthe,.,., &8 w-ﬁ ....... day of ... 4.0 e £ 2 breereeriin .2024
- {date of signature)

UK-6910846043 o g



. THELENDER

' SUBSCRIBED for and on behalfof
- HIGHLANDS AND ISLANDS '

- ENTERPRISE
on being signed by AL LSO »> YA é{&,
. an suthorised signatory, in the presence oft

- Authorised Signat

wwwvvwv_'

Ao

Mame of witness:

Signature:

Address:

Occupation: o ﬂféé [ ut TAES 5 AR T @f""ff’fﬁ“éf s
All together at _ J,MU # Al ‘H’?é 33 .

On the. 2?,., ......... day of... %'{V%KH ....... 2024

- {date of signature)
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