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Registration of a Charge

Company Name: ORBITAL MARINE POWER LIMITED
Company Number: SC235066

Received for filing in Electronic Format on the: 10/04/2024 XDOPT3NM

Details of Charge

Date of creation:  27/03/2024

Charge code: SC23 5066 0018

Persons entitted: = MATTHEW J.R. MCGRATH
Brief description:

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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: BRODIES LLP

Electronically filed document for Company Number: SC235066 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 235066

Charge code: SC23 5066 0018

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 10th April 2024 .

Given at Companies House, Edinburgh on 11th 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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REGISTRAR OF COMPANIES



WARNING: Signing this document will mike you legally bound by ity terms. Brodies LLP is

advising Or bital Majyine Power Limited onlyy and any- other parties mentioned below should

therefore take theu oW ;n{lependent legal advice before signing this Agreement andfor any
docament zefei red to herein or lelatmg to the: suhject matter of this Agr eement.

ORBITAL MARINE POWER LIMITED.
as Chargor
i ﬁéwo;ir'of' -

- MATTHEW J.R. MCGRATH
as Lender

'BOND AND FLOATING CHARGE

Redacted & Certified
Certified a true copy save for

the material redacted pursuant to
s859G of the Companies Act 2006

. . Brodies LLP
TU240607v Solicitors

Date: 08.04.2024
Ref: ORB5.60
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BOND AND FLOATING CHARGE

By T e
Wy ORBITAL MARZ(NEPOWER LIMITED, 2 c{)mp'éﬁy"'itrcoz'pai cated under the. C’oiﬁpﬁauies-
o Acts with registered 11umbel SC235066 and having its registered office at Trinovation Centre -

e Olkney H&tston Pier Road Crowncss Busmess Pazk Knkwai! Olkney KWIS 1ZL (the
' “‘Chal gm ) '

i favout of

@) MATTHEW J& MCGRATH, residing of [
- 5205 | N

' -’-CONSIDERING THAT:
@A) the Lender has agreed o 'wiél'agree to make certain facilities available to the C’har'gb'r;'

" (B) . one Qf the conditions pr ecedent to the. avaziablhty ﬂf the facihtms lcfcrred to. in palagmph (A)
o above | is that the: CE‘ialgor gmnts {0 the Lendes this bond and ﬂoating char, ge: K

- ﬁi)WiT i_S'HEREBY AGREED._ AND_ nfE_cLAREn as fofi'owS-s
1 DEFINITIONS A&D-”'I_NTWPRETATJX)& |
li o _.Iu: ti;is'-'I_n_struineﬁt:".
-?‘Adnifni"si'_r*’atéf“ﬁ .méaﬁs-' ar;‘y acimiﬁi'siratﬁr..app:c')iﬁ'ted pu'i*s.ﬁan't.t.d ﬂ%-ié .-I'risﬁ*umeﬁf;.. '_

“Business Day” mcans a day (other than-a Satmday or ’Sunday) on whwh banks are opcn for '
general business in Edinburgh;.

“Event oi Default” ITeAns (1) ariy breach by ihc Chargm of any of the. pi ovisions : of this.
TInstrument or (i) any failure by the Chargnr to make payment 6f any of the Secured Lmbl}ities -
- when demanded ot (ifi) any corporate action, Jegal proceedings or other procedure or step is
taken. it relation fo: (a) the- suspension of paymerits, a moratoriuit of any indebtedness,
winding-up, dissolution; administration or reor ganisation (by way of voluntaty atrangemenit,
scheme -of ‘arrangeiment or othierwise) of the Chargor- other’ fhan a Solvent liquidation or
; 'féo_rganiéatioﬁi {b)a composition, compromise, assignment, arrangetment or reS‘txﬁc’s’uring plaii-
by the Chaigor with any creditor; (¢) the appointment.of 4 liquidator (ather than in respect of
- s solvent liquidation of the Chatgor), receiver, - admmzshatlve receiver, administrator;

- compulsory manager 01 other similar officer in respect of the Char gor or any of its property,
undertakings or assets; or {d) enforcement of any Security over any assets of thrz Chargor, or’
any analogous pmoedu[e or step is takern in-any 3u115d1c;tmn (nf) atiy other cvent desn gnated as.’ -

an event of default or any szmthﬂ expiession or which otherwise entrt]es the Lendm m demand’
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payment from the Chargor in terms of any loan or other documentation in force from time to-
times '

"‘Encumhtanca” means a mortgage staiidard security, charge, pledge, assngnatmn lien 01
other security interest securing any. ohhgatmn of any peisort or any other agreement or
. alrangemcnt having a snmla; effect;

“Existing Shares” 1ﬁea1‘13 _'ail' shares in the capital of Orbital Projects (Holdings) Limited held
by the Chargor at the daté of this [nstrument;

“Furthm Shal es” HreAlS any: shaic,s (or othcr securities derived from &ny shares) in tle; '
Capital of Orbital Pro;ccts (Ho!dmgs) Limited {other than the Existing Shares} in which the
Chargor has any interest from titne to time;. :

“Insurances” meaiis the Chargor’s inferest in all contracts dnd policies of insurance which -
are from time to time taken out oreffected by or on behalf of the Chargar in connection with
the %ecmed Assets; '

“Trtercreditor Agreement” means the interereditor agreement dated on or amund the date
of -delivery of this Instrament between Smttv;h Investniénts Limited, Technip Holding.
Benelux B.V,, Scottish Enter prise, the Lander, Highland and Islands Entelpnse, thc Chargor
and OF bital Projects (1 Io!dn1g=;) Limited;

“Permitted Security” means:

(a) “any lien atising by operation of law; -

(b) . any T’ﬁcﬂmeahcé’ﬁriSing under aﬂfy refention of title, 'h.i'l*e purcﬁééé:or' conditional -
sale arvangenient or arrangements havmg similar effect in respect of goods supplied -
{othe Chargoz :

(c:_)'- Cany -centractual.payfnent' 'set_~0ff'ri'glifs' arising in the t:»i'dinal;y course of trading;.

(d) any Fncumbrance. or retention rights (including, for the avoidance of doubt, any

netting or setzoff right) in favour of atiy acéount holding baik and granted as part of
. that financial instituticn's standard terms and conditions;

(&) any Encumbrance over documents of title and goods as part of a documentary credit
N _ transaction entered into in the ordinary course of business;

) any cash cover relating to any letter-of credit, barik guarantee, peiformancebond or
similar guarantee;

(&  aiy Encumbrance eritered inito in the ordinary course of business in favour of a

- landlord securing the obligations of the Chargor in relation to a land lease or rental -

' agi cement;
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{h) . any Encumbrance glantcd to Technip Holding Benelux B.V. on equivalent terms to
' ‘this Instrument in security-over the Chmgm 5 obhgaﬂom fo ch}mlp Holdmg
Benelux B.V.; '

() any Efcumbraice granted to Scottish Enterprise on equivalent tertns 1o this
" Instrument in security over the Chargor®s obligations to Scottish Enterprise;

. (:j:)_ ' the share pledge granted by the Chargor in fﬁvbﬁx_‘ t_)f"Scot'tizsh Tavestments Liﬁi‘itéd _
detivered on 30 June 2022;

: (igj; . the floating cliarge granted by ihe Chargor in favour of Seottish Investmeits Limited
' *delivered on or about the date of delivery of this- Instrument and in the form ag1 eed
by the Lendes pll()l to dehvary of this Instrument; ' '

.(_I)' any Ell'@ijmhranc'e grantéd. 'by 'thc 'C'h'ar'g'or in _Favbur of Scottish Iu’vestménts_Limitecf.'
_ putsuant to the terms of the Intercreditor A greement; '

(m)y  the floating charge ranted by the Chargor in favour of 'Highl'ands"an&_ Islands:
© " Enterprise delivered on or about the date of delivery of this [nsteament and in the
form-agreed by the Lender prior fo delivery' of this Iristruinent; '

_“Rankmg Agreemeni” means the rankmg agreement dated on ot around the date af dehvm Yo
of this Instrumient between Techmp Holding Benelux B.V., Scottish Enterprise, t the Lendel
Highland and Islands ]Zn‘fcipnse and the Char gm

“Reéieiver”ih‘ealns aity receiver or administeative receiver appointed in respect of the Secired
-Asgets (whe‘fhe: pursuant o this Instrumetit; pursuant to any statute, by a court or otherwise) -
“and includes joint receivers;

“Related ngiﬂs” meatis all nghts dea ived from the Existing Shal es-and Fuﬁh{ﬁi Shares-
includitig rights to dividends sand. othet distributions paid or. payable on alt or any of the
‘Existing Shares and Further Shares and all rights to: stocks shares or-other securities (and
dividends, inten est and other disiributions thereon) or other rights accruing or offered at any
time by way-of redemption, bonus, pre-emption or otherwise to ot in respect of all or any of
the Existing Shares and Further Shares or in substltutmn or exchange for all o any of the
' Existing Shares and Further Shares; '

“Secured Assets” means the whole of the property (including uncalled capital) which is or
may be from time to time while this Instrument is in force comprised in the property and -
undertakitig of the Chargor with the excc;ptmn of all Existing Shares, Further Shares and -
-Related Rights; x : :

“Secured Liabilities” means all present and future obligations and labilities of the Chargor
- to the Lender, whether actual, contingent, sole, joint and/or several or otherwise, iicluding,
- without prejudice to the foregoing genérality, all obligations to indemnnify the Lendet; arid
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121 -

124

125
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122

123,

Refm ences in this Iostrument to.a “fixed security” shall be construed as a reference
fo-a fixed sceur ity as defined by Section 70 of the Insolvency Act 1986 ag in fc:rcei
at the date of this Instrament

Unless a contrary indication appears, any reference in this Instrument for
(2) - the“Chargor” and the “Lender” shall be constiued so as to include their

‘respective  successors in title; permittéd assignees and. permitted
transforees and cach is a “Party™ to this Instrument; and

() . a “person” includes any individual;- fitm, company, cotporation,.

' 'govemment state or ﬁgency of a state of any association, trust, joint
venture, consortiurm or partnershlp (whethel of not havmg separate legal
pet sonahty)

_ -(c_') Uuless any provision cvf this Insteument or the. context otherwase fequires,

any reference in this Instrument to a provision of law is 4 reference (o that
provision as amended or ré-enacted.

W In this nstrumment the singular iﬁcl’ijﬂes fhe plural and vice versa. Clause

“headings are for case of reference only and a reference to'a Clause is to be
construed asa reference to a clause of th1s Instrument.

(€ Any appointment of a Receiver under Clause Error! Reference source
' not found. (Enforcement) may be made by any successor or permitted
assigriee or transfeiee of the Lender and the Chargor hereby irrevocably
-appoints éach such successor or assignee or transferee to be its attorney in -
‘the terms and for the’ purposes stated i Clause Lr ror! Rcfercnce souree
‘not found. (Mandate and Atfor ney) '

Refetence to any document includes (without prejudice to any - prohibition” on'

amendments) all amendments however fundamental to that documet, inCIutﬁng any

~ amendment providing for any increase in the amount of a facility or any additmnal _
: famhty

A reference to any assef, unlcss the context otherwme ¥ equu es, umludes any present
and foture asset..

“If the Lender '_c'_cms"ide;‘s thatt an ‘amotint paid 1o it of a Receiver is capablé of being

avoided or otherwise set aside on the liquidation or administration of the payer ot

‘otherwise, then that amo'un't'wi'l}. not be considéred to have been irrevocably paid for

%rh-é purposes of this Instiu ftent,




1.3

2.1

29

126 Uniess the context otherwise requires, a reference to a Secured Asset includes lht,
proceeds of sale of that Seuured Asset..

127 “Fhis I'ns'tﬁ;ment.'is subject to the ferms of the Ranking Agreement and the

Intercreditor Agreement, If there is any contlict or inconsistency between amy
- provision-of’ this Instrument and any provision. of the Intercreditor Agreement or the
- Ranking Agrccmcnt the provisions of the Intercreditor Agreement or the Rmkmg_ :
Agreement (as applicable) shall prevaﬂ

128 If there is any conflict of inconsistency between any provision of the Ranking

Agreement and any provision of the Interereditor Agrc_e_rﬁent, the provisions of the
Intercreditor Agreement shall prevail.

129 AnEvent of Default is “sontinu ing” if it has not been remedied or waived.

“Third party vights

1.3.1 ’ThisInstriment doss not conifer ot any person who is riot a Paity (other than any
- Administrator, Receiver or attorney appointed in ferms of this Instriment) any right ~
o enforce or otherwise invoke this Instrument or any patt of it undei the Contract
{Third Party Rights) (Scotland) Act 2017.

132 . The consent of any petson who isnot a Patty is not required to rescind or vary this
Instrument at any time, '

BOND

The Chargor undertakes to. 'thé Lender that it will pay or discharge to the Lender all tho
Secured- Liabilities on demand in writing ‘when the Secured Liabilities become due for
payment or d1scharge {(whether by acceleration or othe;wwe)

Pataglaph 14 of Schedule B1 to the Insolvency Aét (incorporated by Schedule 16 to the
Entérprise Act 2002) shall apply to this Instrument which is accordingly a quahfymg floating

- ‘charge; Notwithstanding any other provision of this Inst ument; the Cliar gor and the Lender
“agrée and acknowledge that an Administeator may orily be appointed if the Chargor is a

“company” within the méaning of paragraph 111 of Schedule B1 to the Insolvency Act and

- that a Recgiver may only be-appointed if the Chargor falls within the terms of section 51 of
: thc Insoivency Act but the Lharge falls outside the terms of sectton 724 of the Inseivency _

Act. -

__ FLﬁA’I‘HiG CHARGE

The Chargor ay sccuuty ﬁm ihe payment.and discharge of ali fhe Secured Lmbllmes her e:by

“grants in favour of the Lendel a ﬂr:)atmg charge over the Secured. Assets.

OZADEOTV



4.2

4.3

51

NEGATIVE PLEDGE AND RANKING OF FLOATING CHARGE

The Cliargor agrees that it shall be px'dhibitecf from granting or creating subsequent to the date
of execiition of this Instrument any fixed sécurity ot any other floating charge over the Secured

" Assets or any part or parts of them, other than in 1cspcot of Permitted Security or in. favour of
‘the Lender or in favour of another person and with the prior written consent of the Lender or
as ofherwise permitted under the Ranking Agreement or Interereditor Agreement.”

Any fixed secur ity granted by the Chargor in favour of tlie Lender (whether before of after -
the date of execution of this Inste ument) shall rank i priotity to the floating charge created

by this Inqtrument subject {0 the terms of the Rankmg Agiccmcnt and/or intelcneci:tm
Ameement

I the event that the C_hargargrafﬁ'ts or éreateé'auy fixed security or floating chargé-iﬁ breach

of the.pr'oh.i'b_i'tit_)n i Clause 4.1 or with: the consent of the Lender under Clause 4.1 but with '

- nio written agreement of the Lender as to the ranking of fhmn,__thi’s Instrument shall rank in
‘priority to that fixed security or floating charge:

UNDERTAKINGS

The Chiargor hereby ﬂ'ﬁdeftake's to the Lender that it shall ¢arry on and conduct its businiess

_ _and affairs ifa proper and efﬁc;ent manier amf unless otherwise Speufiwlly pmmﬁtad in-
~ writing by the Lender, it shall:-

ST not, wiﬂmut. the prior written consent of the Lender, become cautioner, guarantot ot

surety for atiy person, firm or company otherthan in the ordinary course of business;

5.1.2  insute and keep insured such of the Secured Asseéts as comprise hieritable and real,

'moveabfe and personal pr opezty and effects of every deseription with under writers,
- insurance companies ot other insurers agamst loss or damage by fire and such other
_-contingencies and risks as may be required by the Lender-in their full v einstatement
- value or for such insured value as the Lender may agree from time to time in writing:
for the time being in the name of the Chargor with the interest of the L,endm -
- endorsed on the policy or policies or noted as the Lender may 1equne

RGN duly pay all premiums and sunis payable for the purposes of imy'._l'nsuraﬁces.31‘1&.-

produce the- receipts therefor or other evidence of payment to the Lerider within.
- fourteen days of being requiested by the Lenderso to do, and not do anything or omit
o do anything i or upon or relating to the Sccurcd Assets orany part ﬂaereof which. -
'may render any lisurances void or yoidable: :

514 .nbt, Withcut'ﬂ]e ﬁz‘ic}r Writl:éh_ consent:of' the Lend.éf., 'séll',- transfer, lease, hire out;
- lend, discount; factor; charge or otherwise dispose of; deal in or remove all or any
of the Secured Assets {other than in the ordinary course of the Chargot’s business);.
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5.2

5.3

54

55 .

5.5 notify the Lender of. any treehold or leasehold property of the Chargor the title to
© which is registeréd at FLM. Land- Registry (England and Wales). and ol any
application which may- be made to record or register at HM. Land Registry or any

- other land registry (ather than- the Register of Sagines and the Land Register of

: Scotland) the title to-any freehold or leasehold or othier property owned by it and 1o -
produce 1o the Lender the rélévant official copy of the title;

516 notity the Lender of any trade marks of the Chargor fegistered or applied to be

* registered i the register maintained under Section 63 of the Trade Marks Act 1994 -
At any time piior fo-or after the date of this Instturient in the United Kingdom and
deliver to the Lender along with such notification Form TM 24 {or such other form
as may be prescribed by the. R;egiétrar of Trade Marks for the registration of the.

* “preseribed particulars of the.grant of a secuiity interest (whether fixed or floating)
under Section 25 of the Trade Marks Act 1994), duly completed and re&dy o be -

. signedand despatched by the Lender to the Comptroller (:enes al of Patents Demgns

--and Trade Malks and ' '

517 miaintain its centré of main intefests (COMI)-(as that term is used il Regulation (EUY
' 2015/848 of 20 May 2015 on insolveney proceedings (recast), as that regulation has -
“effect in-the UK following its import into: UK law by the European Union. .
Withdrawal Act 2018 and as amended by the Insolvency (Amendmen‘c) (EU Exit).
Regulations 2019 (81 2019/146)) in th_e_Umted Kingdom.

Except as the Lender may from time to time otherivise agree in wriling the Chargor shall
“promptly get in and realise in the ordinary course of its trade or business all ifs hook debis
* (but this shall not permit the selling, assigning, factoring or-discounting of all or :any of such
“book debts) apart from- balances: standing to the credit of any account with any bank or .
: _Finanmal msmutzon :

. ’The Chargot will fiotify the Lendeér promptly ini the event of ay creditor exeicising diligence - -
against it or any of the Secured Assets whewver sﬁualed o lakmg any steps which nght be - -
' _-expected to lead thereto.

The Chargor wﬂE ‘notify the Lender prom pﬂy of the acqmsatmn by it of any her 1tab}e freelmid'

- or léasehold propetty.

The Chargor will, if the 'Lendei' 50 requires,. deposit with the Lender ¢ all certificates, deeds and

: othex documénts of title or evidence of owneishlp in relation: o all or any of the Secured * -

Assets, .
SET-OFF -

Without préjudice to-any of its ottier rights, remmedies or pawers, the Lender shall be éntitled”

1o hold all sums which are now or which may at any time hereafter be at the credit of any -

account or accounts in the niame of the Chargor with the Lender as sccurity for the Secured
Liabilities and to apply without notice to the Chargor any such sums in and towards discharge -

702408071




.' 7.1

7.2

of the Secured Liabilities. The Lender shall not be obliged to exercise its rights under this

‘Clause 6, which shall be “without pr'ejtidice and in addition to any right of set-off,
5 compemsatmﬂ combination of accotmts, Hen or vther right to-which it is at any izme othermse _

entitled (whethe1 by opem’non of law, contract or otherwise).

fENFORCEMmNT

Tn-addition to any, statutory provisions corcerning enforceability or attackiment the floating

- charge created by this Instrument shall begome enforceable upon and the Lendet’s powers of
appointment and other rights and powers shall become exercisable at any time after: -

7.1 - the ocourrence of an Bvent of Default: or

712 thereceipt of any request from the board of difectors of the Chargor; or

7.1.3 - the taking (or purported taking) by any person of any step towards the winding up
~or dissolution of the Chat gor ot towards the appointient. of any administrator, -
trustee, administrative receiver, receiver, liquidator or the like fo the Chargcr or the -
B w hole or any part of its property '

and the -Leﬁder-mayfthen (or as soon thereatter as perm itted by law) by instrument in writing
appoint any person or persons (if more than one with power to-act both jointly and separately).

to-be an administrator of the: Chargor or (subjéct, if applicable, to Section 72A of the -
Insolvency Act 1986) a receiver of the Secured Assets. In addition, and without préjudice to
- ‘the foregoing provisions of this Clause 7.1, in the event that any person appoinfed to be a-

Receiver shall be rémaved by a court or'shall otherwise céase to act as such, then the Lender. -
shall be entitled go ta dppomt another person as Receiver in his piacc '

An Administrator shall have and be entitled to exercise, in addition o and without limitingall

-'the powem of an administrator unider the Insolvency Act 1986, all the powers of a receiver | -
~under Schedule 2 of the: Insolvency Act 1986 ard a Receiver shall have atid be entitled to
- exercise, in addition to and without limiting all the powers of & feceiver under Schedule 2 of

“the Insolvency Act 1986, all the powers of an administrative receiver sét out in Schedule. 1 of

the Insolveticy Act 1986 together with (in eithier case) the power to exercise any powers or

rights incidental to ownersh1p of the Secured Assets, mciudmg (as regards shares and othez o
' securilles) any votmg nghts or rlghts of enforcmg, the same tagether with power fo!

- _7’;'2".1 'iﬂipfenient'and exercﬁisé all or any"of ' th"e Char’gor"s"pCtWerS'and/Oi' ﬁghts“and/o'l*

-obhgatmns uridet any eonua{:t or other agreement fo; 'ming a part of the Secured -
Assets;

722 make aty arrangement or compromise which he shall think ‘expedient of or i
-respiect of any claint by or against the Chargor;

723 promote or procure the formation of any new company or corporation;
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73

724 subscribe for or acquire for cash or otherwise any shave capital of such new company
O COT] pmatmn i the name of the Chargor and on 1t5 belalf andk)r in the name(s) of
i immmee(s) or t: ustee(s) for it

725 “gell, assign; l:r‘a'nsfef, exchange, hire out, grant leases_'ofm'_otheirwise dispose ofor -
" jealise  the: Secured- Assets o1 any part thereof to an'y" such few cm’npahy‘ or
corparation and accept as consideration or: part of the consideration therefor in the
“name of the Chargor and o its behalf and;’m in the name(s) of any nommea(s) or
t1u=;tee{<;) for it; any shares ot further shares in aiy such company or corpofation or
allow the payment of the whole o atty part of such c:ons;ldexfatm_n to remain deferred.

- or outstanding by way of Todn or debt or ¢redit:

726 sell, assign, transfer, exchange, hire out, grant leases of or otherwise dispose of of

realise on behalf of the Chargor any such shares or deferred mumderatson ot part
‘thereof or any nghts or bcncf ts-attaching thercto '

727 convene.an. eﬁcttﬁnfdinaw.generallm'eeting- df the Chargor;“

728 acquive any property on behalf of the Chiargor;

729 do all sich ‘other acts and things as he may consider necessary d_r é:es:irable: for -

protecting, o realising the Secured Assets, or any part thereof, or incidental ot -

" conducive to any of the matters, powers or anthorities conferred on a Receiver under

or by virtue of or pursuant to this Instrument and exercise in relation to the Ssoured -

- Assets, or any part thereof, all such powers and aulhormcs afid do-all such things as-

" he would be capabi& of exercising or doing if he were the: absolute beneficial owner

- of the same and use the name of the Char gor “for all and. any of the pm poses
':aforcsa;cl ' :

Sllh}ﬁ(ﬂ a[ways to the :1ghts of the Lendet a5 ho[dar of the: ﬂoatmg chalge created by 11113 _
Insts ument

) To lhe axﬁeut that any c}f the Secured Assets consﬁtutcs, “‘ﬁnancml collateral” and” tlus-

Instrumn.nt and’ the: obligations of the Chargor hersunder constitute a “secur;ty financial -

collateral arrangement” (in-each case as defined in, and for the purposes of; the Financial -
- Collateral Al‘l"aﬁ'gerﬁen_tS'(No-@ 2) Regulations 2003 (81 2003 No. 3226) (the “Regulations™)

the Lender shall have the right to-appropriate all or any patt of such financial collaterak.in or

~towards discharge of the Secured Liabilitics and may exercise such right to, appropriate upon -
- giving written notice to the Chargor, For this purpose, the parties agree that the valiie of such'
“financial collateral so appropriated shall be (a) ini the case of cash, the amount stariding to the

etedit of cach of the relevant accounts; together with any accrued but unposted imterest, at the -
time the right of appropriation is exercised: and (b) in the case of any shares, stocks,
debentures, bonds or other securities or investments, the market price of such shares, stocks,

debentures, bonds or other securities oi investments detetmined by the Lender by reference -
© to a public index or by such other process as the Lender may select, including indepéndent

valuation. In each case, the parties agree’ that ‘;he.methcd of valuation provided for in this
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8.1

82

9.1

92

Instrument shall constitute a commercially reasonable method of valuation for the purposes

- of the Regulations. .
OFFICE OF RECEIVER -

- Any Receiver &.ppoi.n:ted ﬁndcf .Clal'is_';e 7 (Bnforcement) shall be the agent of the Chargor for
“all purposes and (subject to the provisions of the Insolvency Act 1986) the Chargor alone shall

be responsible for his contracts, engagements, acts, omissions, defaults and losses and for:

'_'liabi'l'_it_i:és inciirred by him and for his remuneration and his costs, charges and expenses and
the Lender shall not incur any liability for those (either to the Chargor or any other person) by-

réason. of the Lender makirig his dppoiniment as such Receiver-or for any other reason

whatstever.

_ Aﬂy Rewwel appomtcd undcz Clause 7 (Enfor cemem:) shall be entitled to 1emune1at1on for
“his services and the services-of his fict approptiate to the responsibilities involved. Subject

to Section 58 of the Insolvency. Act 1986, the remuneration of tlie Receiver may be fixed hy
the Lender (and may be or include a commission ¢alculated by reference to the gross amount

‘of all money received or otherwise and may include remuncration in.connection with claims,
-actions or proceedings made or brought against the Receiver by the Chargor of any otlier

person or the performance or discharge of any obligation imposed upon him by statute or .

' otherwise) but such remuneration shall be payahi'e by the Chargor alone and the amount of
such remuneration shall forim part of the. Secured Liabilities and accordingly be secured ofi

the Sccured Assets under the floating charge constituted by this Instrument. -

CAPPLICATION OF ENFORCEMENT PROCEEDS

All monies received by the Lender or any Receiver tnder or by vittue of this Instrument

following enforcement of the security hereby gi‘anted or of aiy security interest constituted

‘pursuant hereto shall be applied, subject to the terins of the Ranking Agreement and to the |
“claims of any ot ed1tm s fanking inpriority to or par i passu-with the claims of the Tenderunder
this Instrument, in the f{)lEowmg order:

7911 firsty inor t'ow&rds payment of all costs, charges and experises of or inciderital to the -

appointment of the Receiver and the exercise of all orany of his powers, including.
‘hisremuneration and all outgoings pald by and liabilities incurred by him as a result‘
~of such exercise; : :

912 - secondly, in or towards: satisfaction of the Secured Liabilities in such order as the.
-Lender shall in its absolute discretion-decide; and :

913 thirdly, any surplus shall be paid to the Chargor or any other person entitled tliereto.

Nothing contained iri this Instrumeiit shatl limit the right of the Receiver ot the Lender (and

the Chargor acknowledges that the Receiver and the Lender are so.entitled) if and for so.long

‘as the Receiver or the Lender, in their discretion, shall consider it appropriate, to place all or
“any monies arising from the enforcement of the security interest hereby granted or any
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101,

102

103 :

104

105

106

security. created pursuant to this Instrumert into a suspense account, without any obligation
o apply the same of Any paz1 thereof in or towards the dischar ge of any.-of tha Seciired

L ‘Eablhtieq
 PROTECTION OF SECURITY

" The sceurity created by and any security interest constituted pursuant to this Insteument shall
. be a continuing securlty nomlthstandmg any settlement of aceotnt or other matter or thing

whatsoever and i partmutm (but without prejudice to the generality of thie foregoing) shall

~not be considered satisfied by -an’ initermediate repayment or satisfaction of part only of the

Secuied Liabilities aud shall continue in full force and effect. until total and Irrevocable

-~ satisfaction-of all the S’éc’:ured. Liabil’itie's;

~The securlty creaied by and any securzty inferest constituted pursuant to this Tristr ument shaﬂ
“be in addition to-and shall not in any way pr e]udlce or be prejudiced by any collateral or.other

security, right or remedy which the Lender may now or at any time hereafter hold for all ar”

: any part of the. Secur ed Laablhtles

No failure on the part of 'the-_Lande;‘ to exercise-and no delay on its.part in'exercising any right,

reredy,. power of privilege under or pursuant to this Instrument or any other document-
relating to of securing all or any part of the Secured Liabilities will operate as a waiver thereof,
nor-will any single or partial exercise of any ught or remedy preclude’ any -other or further
exércise thereof or the exercise of any other right or Iemedy The rights and remedies
provided in this Tnstrument and any sach oflier document are curiulative and not exciuswe of
Ay 1_[ght ot rémedies provided by law.

Each of the provisions in this Tnstrument shall be severable and distinct from one another and .
if at:any time any one of more of such provisions is or becomes or is declared null and void,-

- invalid, illegal or unenforceable in-any respect under any law or otherwise howsoever, the

validity, legality and enfoiceability of thé remaining prowsmns of this Instrument shall not in

'-any way be affected or impaired by that occuirence..

If the Lender receivés or is deerned i:o be affected by notice, whether-actual or constructive,
of any subsequent security or other interest affecting any part of the Secured Assets and/or

-~ the proceeds of sale(s) thereof; the Lender may open a new account or accounts with the _
- Chargm If the Lender does not open a new dccount or accounts, it shall rievertheless be -
- treated as if it had done so-at the titne when it receives or was deemed to have received notice

and-as from that tine, ail'paymerits made to'the Lender shall be credited or be treated as having -

- been credited to the new account or accounts and shall not operate to reduce the amount for

which this Insteument is security.

‘Neither the scéutity created by, nor any security: interest constituted “pursuant to,  this

Instrumerit not the rights, powers, discretions and reinedies conferred upon the Lender by this

Instrament or by law shall be discharged, impaired or otherwise affected by reason of:

| 70240607v1




10.6:1  any present or future security, guarantee; indemnity or other right o remedy held

"~ by oravailable to the Lender being or becoming wholly ot in part void; voidable or
~unenforceable on any ground whatsoever or by the Lender from. time: to time
exchanging, varying, reahsmg, releasing or fmlmg to pe-l fect or enforce any of tha
same; or

1062 - the Lender compounding with, discharging or réléasing or varying the liability of,
of granting any time; indulgence or contession to, the Chargor or any other person -
or renewing, determining, varying or increasing any accommodation or transaction
in'any manner whatsoever or concuriing in accepting or varying any- compromise,
arrangernent ot setflerent or omrmng to claim or enforee payinent from the Char gor-

orany other pex son; or '

10:63  any actor omission;-wiﬁbh would riot have discharged or affected the liability of the
' Cha; gor h‘ad it beeﬁ a plincipal d'ebtm i’nstead si)f cautioner or 'by anything doné 0:1

- the: ‘iecured Llablht;es or

1064 any lagal hmuation, d1sab111ty, mcapamty or other sumlal cncumqtance relating to
the Chargor. ' '

10.7 "I‘he Leﬂder sh&il not be obhged before exercising any of the ughts powars or lcmGdICS' '
' ccmfeued upon: it by or pursaant to thzs Instrument or by Taw, to

1071 ¢ take any action or nbtaiﬁ-judgement'or _d’eci*ec iy aity: dourt against the 'Chargc_')'r; or .
1072 makeor :ﬁl'e.'.aﬁy claitm to rank in a winding-up or liquidation of the Chargot; ot

1073 enﬁmce or qeek to enforce any other :aen,mzty taken, or exerclsc any rzght or plea-'
- ayailable to the Lender, in respect of emy of the Chargor’s obhgatlons to the Lender:

11 FURTHER ASSURANCE -

The Chargor shall execute and do all such assurances, acts and things 4% the Lerider may

~ require for perfecting or protecting the security created by ot-pursuant to this Instrument over
the Secured Assets-or for facilitating the realisation of such assets and the exercise of all
‘powers, atithorities and discretions conférred on the Lender or-on any Receiver by this

- Instruiment and shall in particular (but wi'ﬂlo'ut-_limitation) promptly after bei'ng_r'_equestedi_ to-

- do so by the Lender or any Receiver, execute all assignations and transfers (in Tavour of the
Lender or ainy Receiver or fo such nominee as either shall direct) of the Secured Assets which
coime into existence after the date-of this Instrumertt and give all notices ordersand directions -
“which the Lender or any Receiver may think expedient for the ‘purposes specified in this
“Clause 11,

70240607V,
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121

122

123

13

13

132

14

MANDATE AND ATTORNEY

Subject to Clause 12.3, the Chargor hercby irrevocably appoints the Lender and any Receiver
“to be its mandatary and atforney for it and on its behalf and in its namie or otherwise and as
such to ¢reate of constitute any deed, or to make any alteration or addition or deletion in or fo,
~any documents which the. Lender ot the Receiver may require for perfecting or profecting the:

title of the Lender or the Receiver to the Secured Assets or for vesting any of the Secured-
Assets i the Lender or the Receiver or its noniinees of dny purchaser and 1o re:deliver the
sanie thereafter and ottierwise generally to sign, seal and deliver and perfect any fixed
secuuty, floating charge, transfer; disposition, assignation, scculﬂy and/or assurance of any
wrltlng, assurance, document or act which may be required or may be deemed proper by the
Lender or the Receiver on or in cohnection with any qafe lease, disposition, realisation,.
gettmg m or other- enﬁtjrcement 1‘1y the Lendez or the: Recewm of all or any of the Secured _

Assets.
Thi Chargor hereby ratifics and confirms and agrees 0 ratify and confirm whatever any such
- mandatary or attorney shall do inthe exercise or purported éxer GISG of all or any of the powers,

Authorities-and discrétions referred to in this Clause 12,

“This rights under this Clause 12 shall tjuiy be exércisable after the occurrence of at Event of

Default and for so lang as such Event of Default is continuing,

EXPENSES

The Chat ot binds and obliges itself for the Whole expenses of completmg and enfolcmg the =

security giantcd by this Instrument and the expenses of any discharge thereof

 Allcosts, charges ind Expenses. iﬁ_f:ui‘i‘ed' and all paynwnt"s'made by the Lender or any Receiver

-~ under this Tnstrument in the ']awﬁt’l exercise of the powers conferred by this Ingtrument,
‘whether or not occasioned by any act, neglect or default of the Chargor, shall be payable by

* the Chargor oh demand and shall bea Secured L, iability. All such costs; charges, expenses

and- payments shall be paid and sécured as between the Lender or any. Receiver and the
Chargor on the basis of a full and unqualified indemnity. '

‘The Lender, every Receiver and every attorney, manager; agent or other person appointed by
- the Lender of any such Receiver in conniection with.this Instiument shall be. ent:ﬂed to be-
" indemnified. out of the Secured Assets i in ze‘;pect of all liabilities and expernses incurred by it
- orhim in the execution or purported execution of any of the powers; authorities-or discretions
vested in it or him pursuant to this Instrument and against all actions; proceédings, costs,

claims and demands in respect of any matter or thing done or omitted in any way relating to

the Secured Assets and the Lendm and. any Receiver may retain and pay all sums in mspect.

of the same oul ol any: momes received under the powers conferred by this Instrumert.
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15 AVOIDANCE OF PAYMENTS
Any amount which hés_ beer '-p'a'i'd'.by the Chargor to a_ﬁééeivér ot the Leﬁdér :aiu:d"wllitzll is; in
- the vpinion of the Lender; capable of being reduced or restored or otherwise avoided, in whole
- orin part;in the: liquidation or administration of the Chargor shall not be mgarded as having:
: been nuvoc,ably paid for lhe pu;puse:s of this Instrament. '
16 - NOTICES
‘16.1  Communieations in writing

Any commumcaﬂon to-be mada undm of in c(}nnectmn w;th this }[nstl ument shall be made i
_"wrltmg and, unless Uﬂ“lBIWle stated, imay be made by fax or letter. '

162 Adﬁ:r‘esSes;
he addreqs fax numbe: and e[ec’uomc maﬂ addreqq (and the depantment or off’ cer; 1f any,
fot whose attention the commmunication is to be made) of the Chargor and the Lender for any
. communication: or dowment fo: be mdde Gr dehveied under or in c;onnec;tmn with thlS'
'Ins‘érumf:nt o '
16.2.1 inthe case of the Chargor:

:.Add.'l‘éSS;.t.. o | ..:Innovaﬁon Cernitie — Oikﬂﬂ}f, Hatstcn Pier l{ead
' Kukwal Oﬂczney3 Scotland; UK, [inﬁ 121

Attention:  FAO CED[CFOI_-
Facsimile: :  wa -

CEmail: ()Fﬁéé@dtj‘f)itﬁiz_nhi‘i_he,cdm'

1622 in the case of 't;hc—_i Letider:

_ -'Ad.d're'Ss:? |

“Facsimile:. _ ‘nla .

 Einail address | - m.megratti@orbitalmarine.com -
or any substitute address or fax nuniber or departrient or officer as the Chargor may
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163

16,31

16.3.2

notify to the Lender (01 the Lender may notify to the Chargor-if'a chdnge is made
by the Lender) bry not less than 5 Business Drt}’b Hotice.

-_])e]iverfy"

-Any commumcatwﬂ or doaumem made ar dehveted by one person to another tmdm'
- or in connection with this Instr ument will (mly be eﬁ'ectwe

(a). if by way of fax, when recéived in legible Formm;. of

by - if by way of letter, when it has been left at the relevant address of 5

Business Days after being déposited in. the post postage pzepald m-an
envelope addressed to it at that addtcss

and, if a pa'rticular’ department ot '-Officér. is. Specﬁﬁed' as part of its address-deétails

pro_vided under Clause 16.2 (Addresses), if addressed to that department or officer.

Any commumcailon ar documcnt to- be made or delivered to the Lender wﬂl bie-

effective only when actua]ly received by the Lender and then only if it is expreqqu :
~marked for the attention of the department or offi cer specified as patt of its address

- detdils provided under Clause. 16.2 (Addresses) (or any. substitute department or
- officer as the Lender shall specify for this purpose). - '

164 - Electronic communication

TS

16.4.2

1643

- F0240807v1

~ Any commimication to be made between any two Parties under or in.connection
- with this Agreement may be made by electronic miail or other electronic means to
~ the-extent that those two Parties agree that, unless and uitil notified to the contrary,
“this is to be an accepted form of communication and if those two Parties :

(a)© noiify each other in writing of theit elootronic mail address and/or any -

-~ other information required to enable the sending and zecelpt of information
- by-that means; aid

by notify each other of any change to their addiess ot any other such -
' information supplied by them by not less than § Business Days' notice.

Any clectronic comiitunication made between those two Parties will be effective

‘only whéﬁ actually received. in readable. form and in the case cnf' any eléctroni¢

communication made by-a Party to the Bank only if it is addlessed in sucha manner
as the Bank sha spemﬁf for this purpose.

Any elécﬁo’niu communiéation which becomes effective, in accordance with Clavse
15.4.2 alter 5.00'pm in the place of receipt shall be decmed onlyto become effective
~on the Tollowing day



f6.5 El’lgl.iﬁ]'l.:.l'sl._llgl.la.gé' |
B _ Any ."Ii'.trt-i'ce g.i\_:'e'_ﬁ ‘under or | i t:bn:néeﬁoﬁ .'W ith this II’.lel.'.l..l.I'l.:‘: élﬁ: m.ust: be in Enghsh ._ :
| _1'7 - GOVERNING LAW AND JGRISDI:{,*T]:{}& B
This Instrument "sh:all he gavéfhed byg and t::or:mf:.ﬁed"i'n.:'.al'l: 'lte'spécts. in"'.até(':o%dén:cé with, 'f'the.-
law of Scotland and, for the benefit of the Lender, the Chargor irrevocably submits to thie non=-

exclusive j Jurisdiction of the Bcott&'ih courts but without prejudice to the abil ity of the Lender :
' -to proceed against the Chargor in-any other appropriate ;urlséxct:an '

g _.'CO.NSENT-’I"’O -RE'GIS’I“RATiON -

: A cerhﬁcatc 31gﬁed by the Lender sha]l in the absence of mansfest error, cmncluswely o
determine the Secured Liabilities atany relevant time and shall constitute 4 balarice and charge
against the Cha:gm aind no suspension of ac harge or of a° thieatensd chaige for pdymeni of
the balance so ¢onstituted shall pass nor any’ sist of execution theteon be granied excepton’

' "bons'igmition The Chm oot heleby consents to the reglstlatmn of ﬂus Instrumcnt and of any-
suc 1 ceﬁ:lﬁca‘te for pwservatron

" IN WITNESS WHBREOF thcsc pr csents conmstmg of this and the pr ecedmg 16 p&ges are executed a5 -
'follaws and DELIVERED on 7 "7 Ma L 2024 | o

i TITE'CH’ARG(}R :

I SUBSCRIBED fm and on behalf of the sald ORBITAJ MARINI" ?DWERI EMITED

oAt élnlﬁv"\ li)!r? |
-_U_H' 22 f‘i:-.;fi,ﬁ\' 2{,234 '_ :

Pririt 1’*1:[1 name - o N Director _
beforc this w:tncss |
. /(an{a‘ \‘lafﬁ,m . I
-Print Full Name . Wﬂﬂess ¥

':.'_Addrcss /6 B!_& %e_g / Lp
(’:? N#f!’" Som fért’eh CJ \L:w
EH3 ?ﬂs o W
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