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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 XDOPTSTD

Details of Charge

Date of creation:  27/03/2024

Charge code: SC23 5066 0019

Persons entitled: TECHNIP HOLDING BENELUX B.V.
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 0019

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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 WARNING: Signing this document will make you legally bound 'by"its terms. Brodies LLP is
advising Orbital Marine Power Limited only, and any other partles mentioned below should

: therefnre talke their owni mdependent legal adyice hefore signing this Agreement and/or any
' document referred to herem or reiatmg to the. suhject matter of this Agréement. '

ORBITAL MARINE POWER LIMITED
as Chargor
i fav';)in' of

TLCHNH’ HOLD]}\TG BENLLUX B.V.
as Lender.

BOND AND FLOATING CHARGE -

Redacted & Certified
Certified a frue copy save for

the material redacted pursuant to
s859G of the Companies Act 2006

Brodies LLP
Solicitors

7OT3RB2AVI

Date: 08.04.2024
Ref: ORB5.60
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BOND AND FLOATING CHARGE
by
(1) ORBITAL MARINE POWER LIMITED, a company incorporated under the Companies
- Acts with mglstered number SC235066 and having ifs registered office at Innovation Cernti¢

e Orkney Hatston Pier Road, meness Business Park, Kirkwall; Orkney KW15 IZL, (the
“Chargor™)

“in favour of

(2) ' TECHN[P H()LDING BENELUX B. V whose. leglstet ed address 1s Zutdpitﬂ:m 126 1077
XV Amsierdam The thhcriands (the “Lender”) - '

CONSIDERING THAT:
(A the Lender has agreed or will agree to make certain facilities available to the Chargor;
(BY  oneofthe conditions _;jrc—:élédenft fo the availability r:n‘“ the faci_l'iﬁt'ies_réfei‘i-e-d. to i‘n"p'al‘agraph'(Aj '

above1s that the Chargor grants to the Lender this bond and floating charge.
:Ni)W'IT-IS HFRFB‘Y -'AGREED: AND JiiEcmREIj as -fcllaﬁs-: |
| DEFINITIONS AND :IN’_}?ERII.’RETATION. -
1.1 In ‘th:isziias‘tru'n:lént:

“'Aéminisﬁamr”.means aﬁy &d’minisﬁ‘a‘{or appointed pursuant to this iﬁéﬁ;urhe'nt; _

-_“Busmcss Day” MEAns & day (othel than a Saturday ot Sunday) ot Wlnch banks are apén for
: genelal ijusmess it Editiburgh;:

.‘vaent of Default” means (i) ;any_b'reach. by the Cliargot of any of the provisiofis of this.
instrument or (i) any failire by the Chargor to nake paymeit of any of the Secured Liabilities
when demanded or (jif) an_y 'c‘:t')rp.érate"ﬂctic)n,. I'egal-proceedifngs- or other procedure or step is -
- taken in telation to; (a) the suspension of payments, a moratorium of any indebtedness,
winding-up, dissolution, adininistéation of teciganisation (by way of voluntary arrangement,
“schentie ‘of arrangement or otherwise) of the Chargor other than a solvent liquidation or -
. reorganisation; (b) a composition, comprotnise; assignment, arrangertent or restructuring plan
by the Chargor with any creditor; (c) thie appointment of a liquidator (other than in respect of
a solvent quu’ida’tio‘n of the Chargor), rfeceiver, administrative receiver, administrator,
~-compulsory manager or other similar officer in respect of the Chargor or any of ifs propeity,
undertakings or assets: or (d) enforcement of any Security over any assets of the Char gor, or
“any analogous pmcedur_e or step s taken in any jurisdiction (iv) any other event designated as
-an event of default orany similar éxpression or which otherwise entitles the Lender to demand
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payment from the Chargor in terms. of any loan or other documentation in force }‘mm time to
time;

* “Encumbrance” mcans a morfgage; standard secwrity, charge, pledge, assignation, lien or
other security mtelest securing any obligation of any persofn or any other dgreement or
arrangement having a similar effect;

W mstmg bhares” ieans all shares i the capital 0f Orbital PmJecis (Holdmgs) leated held -
' .by the Chargor at the date of this Tstrument;

“Fm ther Shares” means any. shares (or other securities deuved ﬁom any shares) in the
capital of Orbital Projects (Heldmgs) Limited (other than the Existing Shares) in which the
Chargor has any infetost h oI tlmc to tame

“Ins}'ufaﬁce%”'means the Cizafgoi’ s interest-in all confracts-and policies of insurance which
are from time to time taken out or effected by or on behalf of the Chargor in connection wﬁ:h
-thé Secured Assets; s

. “Iutercreditor Agreement” means the intercr ed[tm Agreemént dated on or around the date
‘of delivery of this Instrument between Scottish Investments Limited, Matthew J.R. McGrath, -

- Scottish: Enterprise, the- Lendaa Highland and Islands’ Enter prise; the Chargor and. Orbital
Pro;;ccts (Ho]dmgs) Lim ﬁted

“Permitted Security” means:
{a) - ' ariy-'lién_-arisi'ng by operation of law;
. (b) - any Encumbrance arising under aty retention of title; hire purchase ot conditional
' “gale affangement or auangements hcwmg similar t,ffect in respect of° goods supplied -
to ﬂ1e Chargor; '
(&) any coitraciial payinent set-off rights arising in the ordinary course of trading;
(@) any'Fnc&mbréﬂéé'or"‘rétetﬁimi rights (inctuding, for the avoidance of doubt, any
- netting or set-off right) in favour of aty account holding bank and gran!ed as partof

that financial mstltutmn g standard terms and conditions;

'(f:)'. _ ' any Encumbraﬁce over documents csf’ title and goods as: part of a documentaly credzt .
{ransaction entered-into ifi the ordinary | course of‘ business; '

_(f) . any cash cover 1elatmg to any letter csf cmdl’z bank gtmraniee performaﬂce bond ot
“similar guaxantee :

() -any Encumbrance entered irito ifi the ordinary course of business in favour of a
landlotd securing thc obligations of the Char, gm i relation to a land lease or rental -~

'Zag1eemcnt
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(h) any Encumbrance granted to Matthew J.R. McGrath on equivalent terms. to. this
Instmmént in security over the Chargor’s obligations to Maéithew IR, McGrath;

(i) 'any Encumblance g]auied to Scott;sh Entcrpalse on eqmva[ent tmms to this
Tristrumenit in securxty overthe Chargor s obligations to Scothsh Enterprise;

(j) ' _the share pledge granted ‘uy the Char, gm in favour of Swttlsh Investments Limited
' : .delivezed on 30 June 2022;-

(k) thefloating charge granted by the Chargor in favourof Scottish Investments Limited
*delivered on or about the date of delivery-of this Instrument and in the form agr eed
by the Lender prior to daiwmy of this Instruracnt

W dnyEncumbrance granted ’éy‘the Ci}arg‘mj' in f_a'vou-f-'-of Scottish Investinenfs:[,itﬁi'ted
pursuant to the terins of the Tntercreditor Agreement; '

(m)  the floating charge granted by the Chargor i favour of H:ighl-a.nds-' and Islands
- Enterprise delivered on or about the date of delivery of this Instrument and in'the -
- form agreed by the Lender prior to delivery of this Instrurnent;

"""R.ﬁnking Agr éeméﬂt’* means the ranking agr eéme‘nt dated on of around the date of de'l:iir'cry -
of this Instrument between Matthew J.R, McGrath, Scottzsh Enterprise, the Lender, H1ghfand'
_ and Islands Enterpnsc and the Chat gm

“Receiver” means any iéceiVéf or administratiwe receiver appointed in respeet of the Secured:
- Assats (whether pursuant to this Instrumnent; pursuant to- any statute; by a court or otherwasc)
“and mc]udev. jolit receivers;

"‘Related Rig]its” means all rights derived from the Existing Shares arid T'uﬁhéi Shates
“including rights to dividends and other clzstr;{butmns paid or payable on all or any of the-
Existing Shares and Further Shares and all rights to stoeks, shares or other securities (and -
dmdends, iiiterest and. other distributions théreon) or other rights accruing or uffered at any
time by way of mdem;:ntmn bonus; pre-emption ot otherwisé to or in-respect of all or any of
the Existing Shares ‘and Further Shares or in Sﬂb‘i‘tltﬂt[m’f of exchange for all or any of the-
Existing Shares and Further Shares '

“Secured Assets” means t‘né-w}aoié _df the property (inctuding uncalled capital) which is or
~ may be from time.to fime while this Tnstrument s in force comprised in the property and
-undertaking of the Chal gor with the exception of all Exnstmg Shares, Further Shares and
‘Related Rights; '

“Secur ed Lmbﬂmes” means all preseni and futire obl;gatmns and l1abzi1hcs of thic Chargor

to the Lender, whether-actual, contingent, sole, joint and/or several or otherwise, including,
without prejudice to the foregoing generality, all obligations {0 mdcmmfy_ the Lender; and
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1.2

Construction

121

1.2.3

124

70230824v1

1.2.2

125

'Refewnc:es in this Instrument to a “fixed security” shall be construed as a reference
to a fixed secuiity as defined by Section 70 of the Insolvency Act 1986 as in force
at the date of this Instrument

" Unléss a contrary indication appears, any reference in this Instrument to:

'(a) . ’tlié-"‘Chax'gnr"‘_‘" and the “Lendér” shall be construed 50 as to include their

 respective - successors in - title; permitted assignees and permitied
transferces and each s a “Party” to this Instrument; and

- (by a “person” includes any individual, firm, company, corporation,

' government, state or agency of & staté or any assaciation, . trust, _]th. '
- venture; consortium or ‘partnership (whether or not havmg sepal ate legal
'petsonahty) : '

) 'Unlebs any provmlon of this Instrament orthe conteat otherw;se requires, -

‘any reference in this Instrumient to a provision of law is & reference to that
provision as amended or re-enacted.

| '(d)' *In this Tastrument the 's:ingu'lar includes the plural and vice versa. Clause

' headings are for ease of reference only and a reference to a Clause is o be
wonstrued as a reference to a clause of this Instrument.

(¢f  Any appointment of a Receiver under Clause Error! Reference source
' not found. (Enforcenient) may be made by any successor or permitted
‘assignee or transferee of the Lender and the Chargor hereby irrevocably
appoints each such successor or assignes or transferee to be its attorney in
the terms and for thé purposes stated in Clause E_r.r_nr-'!_'_Refei*ence;s'éai'ce

“not found. (Mandate and Attorney), '

- Refererice to- any’do'cum_enjt' includes (without pfejudim té:_é!'ﬂy' pro’llibit‘ion on
" amendimentsy all amendments however fundamental to that document; including any
-amendment providing for any increase in the amount of a facility or any additional
facility: -

A refefence lo any assot inless thc cotitéxt othérwise requires, Tcludes: any plesent' -

and future agset.

If the Lender considers that an amount paid to it:or a Recéiver is capable of being.
avoided or otherwise set aside on the liquidation or administeation of the payer or:

otherwise, then- that amount will not be: considered to have been irrevocably paid for -
~ the purposes of this Instr umnent,




1.3,

22 _

1.2:6 Unless the context otherwise requires, a reference to a Secured Asset includes the
proceeds of sale of that Secured Asset. - '

127 This _I':ﬁsﬁ‘umeht' is subject to the ‘terms of the ‘Rankirig Agi*'éemenf- and the
" Interciedifor Agreement. If there is any conflict or inconsistency between any.
provision of this Instrument and any provision of the Intercreditor Agreement or the
Ranking Agreernent, the pmwsmns of the Inter crudItor Agreement or the Ranking
Agieement. (t{s applicable) shall prevaﬂ ' '

128 I th'ere- is any’ 'ccmﬂ_'ict- oF incdﬁsisten'{:y betieen any provision of the. Ranking
. Agreement and any provision of the Intercreditor Agreement, the provisions of the -
Intercreditor Agreement shall prevail. '

129 An Event of Default is “continuing™ if it has not been remedied or waived.

: TIﬁr’d parfy :‘ighfs

1.3.1 This Instrument does not confer on any petson who is not a Party (other than any-
. Administrator, Receiver or attornéy appointed in terms of this Instrament) any right”
to enforce or othierwise invoke this Instrument or any part of it under the Contiact

(Third Party Rights) (Scotland) Act 2017, '

1.3.2 . The consent of any person who is not a Paﬁy is not teqlm ed to msomd oI var y this -
Instrument at any time..

BOND

The Chargor undertakes 1o the Lender that it will pay or dischar go to the Lender all the
Secured Liabilitics on demand in writing when the. Secured Laab:lmes become:. dae for:

© payment or “dischar ge (whether by acceferatzcm or otherwme)

.P’afagfap}'l 14 of '-Sch_ed'ulé B1 to. the Insolv’eﬁcjz Act (incorporaied by Schedule 16-to 'thé-. g
Enterptise Act 2002) shall apply fo this Instrumment which is accordingly a qualifying floating -

charge. thwiths’tanding any other provision of this Tnstrument, the Chargor and the Lender -

~agree and acknowledge that an Administrator may only be appointed if the Chargor is.a
- “company” within the meaning of paragraph [11 of Schedule Bl to the Insolvency Act atid

that a Receiver may only be appointed if the Char oor falls within the terms of section 51 of |

“the Insolvcncy Act but the Char ge falls outside the terms of section 724 of the Insolvenoy 5
- Act. : :

FLOATING CHARGE

Tﬁ'e."(jii&:rgo"f as security for the _payIﬁe.ﬁt-ﬁhd--disaharge of all the S.'ecured.LiaB'ili‘tieS hé‘l‘eby '

_grants in favour of the Lender a floating charge over the Secured Assets.
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4.1

4.2

43

5.1

NEG.AT IVE PLEDGE AND RANKING OF FL{)AT]N_G‘ CHARGE

'The Chargm agrées that it shall be pro hibited ﬁ om gr antmg or creating subsequent to the date

ofexesution of this Instruthent miry fixed securily orany otfier floating charge over the Seotired

- Assets or any part or parts of thém, other-than iil respect of Permitted Security or in favoua of
the Lender or in-favour of another person and with the prior written consent of the L ender o

as othezwv;e permitted under the Rankmg Agreement or Intercreditor Agrccment

Any fixed sécuzriiy-_ granted by the 'Chargor in 'Favo'ut‘:nf ﬂie- Lender (Whet_her’_ befoté or after

thé date of exeeution of this Instrument) shall tank in prior ity to the floating charge created
by this Instrument, subject to the terms. of the Rankmg Agxeemenﬁ and/or Tntercreditor
_'Agrcemcnt

In the event thit the Chargor graiits or creates any fixed scourity of floating charge in breach

of the prohibition in Clause 4.1 or with the consent of the Lender under Clausé 4.1 but with |
no written agreement of the Lender as to the tankmg of them, this Instrument shall rank in -
pr mrIty 1o that fixed securlty or ﬂeaimg char gc

.UNBERT‘AmGs 3

The Chargor hereby undertakes to the Lender that if shall carry-on and conduct its business..

and affairs in-a proper and: efficient manter and unless otherwise specifically permitted i

writing by the Lender 1t shall:

514 not, w&fhout the prior writfen conisent of the Lender, become cautioner, guarantor or

surety for any person, firm or compaty otherthan in the ordinary course of business;

512 insure and keep insured such of the Secured Assets as comprise heritable and real,

- moveable and personal proper ty and effects of every desmptmn with viiderwriters,
_insiirance companies or other insurers against loss or damiage by fire and such other:
- contingercies and risks as may be required by the Lender in their full reinstatement -
valte or for such insured value as the Lender may agree from time to time in writing
for the time béing iii the name of the Chargor with the interest of the Lender.
endoised onthe policy or policies or notéd as the Lender may require; '

513 duly pay all premiums and sums payable for the purposes of any Tusurances and.

- produce the receipts therefor or other evidence of payment to thé Lender within
fourteen days of being requested by the Lender so to do, and not do anything of omit

1o do anything in or upon or relating to the Secured Assets or any part thereof which-
may render any Insurances void or voidable; - a

C5.04 oty without f.h.e:-_prior'_wriﬁan consent of the Lendet, sell, transfer, lease, hire out,

~ lend, discount, factor, charge or-otherwise dispose of, deal in or remove all or any
~ofthe :Séctmfgsd.Asseté (other than in the ordinary course of the Chargor’s business);
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52

5.3

5.4

55

5.1.5 notify the Lender of any. freeliold or leasehold property of the Chargor the title to
' which is registered .at H.M; Land _R.e.gishy' (England and Wales) and -of ‘any
“application which may be-made to record or register at FL.M. Land Regisity or.any:
other land re'g'isﬁ*y (other than the Register of Sasines and the Land Register of
~Seotland) the title to any freehold or leaseliold or other property owned by itand to

- produce to the Lender the relévant official copy of the title;

516" notify the Lender of any trade matks of the Chargor registered or applied to be
' .Ieglstered in the register maintained under Section 63 of the Trade Marks Act 1994 -

©-at any time prior to or after the date of this Instrument in the United Kingdom and
deliver to the Lender along with such notification Form TM 24 {or such other form-

ds may be prescribed by the Registrar of Trade Marks for the registration of the
prescribed particulars of the grant of a security interest (whether fixed or floating)

unider Section 25 of the Trade Marks Act 1994), duly completed and ready to be -

- signed and despatc,hed by the Lcncie] to the Comptioller Genéral of Patents Desrgns-

and foid& Marks; and '

51,7 maintain its centre of main interests (COMI) (as that teri is used in Regulation (EU) '
2015/848 of 20. May 2015 on msalvency proceedings (recast), as that regulation has
effect in the UK following. its import” into. UK law- by the European Uniori -
“Withdrawal Act 2018 and as amended by the Insolvency (Amendment) {EU Exit)
Regulations 2019 (SI 2019/ 146)) in the United Kingdom.

Except as the Lender may from time m time athemsse agree in wutmg the Chargor shall

promptly get in and realise in the ordinary course of its trade or business all its book debts -

{(but this shall not permit tlie selling, assigning, factoring or discounting of all or any of such -

book: debts) apart from balances standing 1o the credit of any account with: any bank of -

Finaneial mstltutaon

The Cllarg"c:r. will notify the Lender promptly in the event of "an'y' creditor exercising diligence

“against it'or-any of the Seculed Assets wherever situated or takmg any steps. whmh might be

cxpccted to Icad thereto. .

The Char gor w111 not1fy the Lendm promptly of lhe acqulsitmﬁ by it of any hemﬁable freehold

or 1ease}m]d pmperty

The Chargcn will, if the Lender so 1equues, depomt with the Lender all cer‘tlficates, deeds .;md' '
other documents of title of ev:dem:e of owrer Shlp it wlatmn to all or any of the Secured.

“Assets,

SET-OFF

Without prejudice to aty of'i’c‘s'othm rights, remedies or powers, the Lendet shall be entitled -
to hold all sums which, are now of which may. at any time hereafter be at the credit of any - |
account or accounts in the name of the Chargor with the Lender as security for the Secured -
Liabilities and to apply without fiotice to the Chargor aty such sums in and towards discharge
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732

of the Secured Liabilities. The Lender shall_ not be obliged to exercise its rights under this
Clause G, which shall be without prejudice and in addition to. any right of set-off,

compensation, combination of accounts; Hen or other right to which it s at any time othat Wise. -
entitled (whether by operation of law, ¢ontract or othmwnse)

ENF‘ORGEMENT}

T addition to any statutory provisions concerning enfdmeabil'ity or attachment the floating

chatge created by this Insirument shall become enforceable upon and the Lender’s poweis of

“appointiment and other righis and powers shali become exerc;sable at any time aftel
AR the'.occurrence of ari EVen‘t of Default; o‘f

7 ,1;2.'_' the receipt of ax;'y'réqnest'_ from the board of directors of the Cf-largbr; of

713 the taking (or purported taking) by any person of any step-towards the winding up
o dissolution- of the Chargor or towards the é{;‘apoin’tment of any administratt:r '
- trustee, administrative receiver, :ecewel liquidator or the like'to the Chargot or the
“wholé or any part of its pmpeﬁy

and the Lender .z’_h gy then (or as 'soon théreaftér as permitted by Taw) by instrament {it M"iting-. .

“appoint any person or persons (if iiore thah one with power to _élcf both jointly and sepatately)
to be ani administrator of the Chargor or (sibject, if applicable; to Section 72A of the

Insolvency Act 1986) a teceiver of the Seciired Assets: In addition, and withott prejudice to-
the foregoing provisions of this Clause 7.1, in the event that any person appointed to be a

 Reesiver shall be removed by a court or shall otherwise cease fo act as such, then the Lender.
.shaH b entitled so to appomt another pelson as Recewer i hls place;.

“An Admini";ﬁatt}t ‘shall have and be eittitled & exercise; i’n additioﬁ to ah‘d without limiting all
- the powers of an administrator under the Ensoivency Act 1986, all the powers of a receiver

under Schedule 2 of the Insolvency Act 1986 and a Receiver shall have and be entitled to. -

‘exercise, in addition to and without limiting all the powers of a receiver under Schedule 2 of

the Insalvcncy Act 1986, all the powers of an administrative receiver set ot i in Schedule 1.of

‘the Insolvency Act 1986 together with (in éither casc) the power to exercise: any powers of

rights incidental to ownership. of the Secured Assets, mc]udmg {as regards shares and ofher
securities) any voting rights or rights of enforeing the saime together with power to:

721 implement and exercise all or any of the Chargor’s powers and/or fighté arid/for-

obligationis under any. contract ot other agreement forming a pm“c of the Secured -
'Asscts '

722 “make aty - alrangement or compremme thh he shall thmk expedmnt of m in

Z 1e<;pect of any claim by or against the Chal gor;.

723 promiote ot procure the formation of any new company ot corporation;
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7.3

724  subscribe for oracquire for cash or otherwise any share capital of such new company
or corporation in the name of the Chargér and on its behalf and/or-in the name(s) of
" a nominge(s) or tr ustce(s) for it;

72,5 sell, assign, transfet, exchange hire oui gtani leases of or athcrwrse dmpnse of or _

realise the Secured Assets or any part therdof to any such new - company or
corporation and accept as consideration or pait of the consideration therefor inthe

*name of the Cliargor and on its behalf and/or in the name(s) of any nominiee(s) or
“trustes(s) for it any shares or further shares in any such compay o wipmatmn or
allow the payment of the whaole or any part of such consideration to remain deferred
ot outstanding by way of loan or debt ot credit;.

7.2.6 - sell, assign, transfer, exchange, hire out, grant. leases of or otherwise dispose of ar:

" realise on behalf of the Chargor any such shates or deferred consideration or part
- thereof or any rights or benefits attaching thereto;

127 convene an e‘:{ir:icrdindry general me-éﬁng. of the C‘Iidt'gdr;;

728 acquircany pr'qper‘@ on biehalf of the Clargor;

729 - do all such other acts and things as he may consider necessary or desirable for
protecting or realising _the' Secured Assets, or any part thereof, or incidental of
~conducive to any of the-matters; powers ot authorities conferved on a Receiver tnder
< or by virtue of or pursuant to this Instrument and €xercise in relation to the Secuired. - '

Assets, or any part thereof, all suich powers and authorities and do all such things as
' he would be capable of exer cising or doing if he'were the absolute beneficial owner
“of the sdme aﬁd use the name of the Chargor for all and any of the pm poses -

aforesaid;.

subject always. to the 11ghts of thc Lender as holder of the ﬂoatmg Lhalge crealed by this
Enstmment

TO-'thé- extent that any of the Secured Assets vonstitutés “financial collateral” and this
Instrument and the obligations of the Chargor hereunder constitute a “security financial
collateral arrangement” (in-cach case as defined in, and for the purposes of, the:'FinanciaI
Collateral Arf-a-ngemants.{No,'2)'Regu.lafiot_1s.2003'(SI 2003 No. 3226) (the “Regulations™)
the Lender shall have the right to appropriate.all or any part of such financial collateral in or

- fowards discharge of the Secured Liabilities and may exercise such tight to-appropriate upon

giving written notice to the Chargor. For this purpose, the parties agree that the value of such

financial collateral so applopnated shall be-(a) in the case-of cash, the amount standmg tothe .
‘eredit of each of the relevant accounts, togcther with any accrued but unposted interest, at the
timé the tight of appmpriatmn is exercised; and. (b) in the case of any shares, stocks,

debentires, bonds or other securities or investments, the market price of such shares, stocks,

debentures, botids or other securities or investments determined by the Lendor by reference.
‘to-a public index or by such other process as the Lender may select, including independent

valuation. In-each case, thie parties agree that the mefhod 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 Regulatmhs '

OFVICE OF RECEIVER

Any Redgiver appointed under Clause 7 (Eﬂfofwmmt)’- shall be the agent of flie Chaigor for

“all purposes and (subject to the provisions of the InscilngnCy-Adt 1986 the Chargor alone shall
-be responsible for his contracts; engagements; acts, omissions, defauits and. losses. and-for
- |abilities incuired by-him and for his remuneration and his costs; charges and expensés and

the Lender shall not incurany liability: for those (either to the Chargor or-any other person) by
reason of the Lender making his appomtment as such Recetver or fm dny other reason
whatsoever.

Any Receiver appointd'd under Clause 7 (Enforcement) shal be entitled to remuneration for
his services-and the services of his firm appt oprla‘te to the le'sponsiblhtle‘; involved. - Subject
to-Section 58 of the Insolvency Act 1986, the reéritineration of the Receiver may be fixed by

the Lender (and may be or include a'commission caloulated by reference to thé gross amount

of all money received or atherwise and may include remuneration in connection with claims,

actions or proceedings made or brought against the Receiver by the Chargor-or any other
person- or the performance or discharge of any obligation imposed upon him by statute or
otherwise) but such remurieration shalt be payable by the Chargor alone and the amount of

such remuneration shall form part of the Secured Liabilities and accordingly. be’ c;ecuz ed on

- the Secured Assets under the tloating charge constituted by this Instt tment.

AI’P_LISCATION OF 'ENFGRQEMENT PROCEEDS

All monfes received by the Lender or any Receiver under or by virtue of this Tnstrument -
follownlg enforcement of the secur Ity meby gratted or of any qecuuty nrterest constituted

-pursuant hereto’ shall be apphed subject to the terms of the Rankmg Agreement and to the
- claims of any creditors 1aa1[<mg in ptiority to or pari pmsu W1th the claitns of the Lendel under

this Instrument, in the foilcnwmo order:

90d first, in or towards payment of all costs; charges 'and.expen%s of or incidental o the

appointment of the Receiver anid the exercise-of all or any of his powers, iricluding
his retinunetation and all eutgomgq pald by and hablhtlas incurréd by hifas a result:
of such excrcrse

912 secondly, in or towards satisfaction of the Secured Liabilitics in such order as the

Lender shall in its absolute discretion decide; and

9.1.3 : 't-h"irdly; any surplus shall be paid to the Chargor or any o‘;he’rpéréon entitl e'd.'th.ei‘e_tﬂ..

Nothing contained in this Instrument shall limit the right of the Receiver or the Lender {and

- ‘the Chargor acknowiedges that the Receiver and the Lender are s0 entitled) if and for so [oﬂg'_

as the Receiver or the Lender, in their discretion, shall consider it appropriate, to place all or

Ay monies allsmg from the enforcement of the secutity interest heleby grantcd or any :
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101

102

103

10.4

10.5

106

security or ea’ted pursuant to this Instrument into a suspense account, without any obligation
to apgly the same or any. parf thereof in or towmds the- discharge of any of the Secured

- Liabilities. -

PROTECTION OF SECURITY

The security created by and any-security interest constituted pursuant to this Instrument shall |
bé a continuing security notwithstanding any settlement of account or 6ther maiter or thing
whatsogver and in particular (but without prejudice to the generality of the foregoing) shall

ot be considered satisfied by an intermediate repaymenit or satisfaction of part only of the -
‘Secured Liabilities and shall ccmtmue El'l full force and effect until total and irrevecable .-
.satlsf’actmn of ali the Secured I,labiht[es ' '

The 'secut‘ity created by and &ﬁy‘ security interest constituted pursuant to this Tnstrument shall
be in-addition to and shall not in any way prejudice or be prejudiced by any collateral or other.

security, right or remedy which the-Lender may now or at airy time hereafter hold for all or-~
any. pari of the Secmred Llablhues

“No fai]u‘re on the part of the Letider to exercise and no delay on its part in-exercising any right,
remedy, power or privilege under-or pursuant to this Histrument or any other document

telating to or securing all or any part of the Secured Liabilities will operate as 4 waiver thereof,.
nor will any single oi partial exercise of any right or remedy. preclude any other or further
exercise. thercof or the- exeteise -of any other right or 1eiziedy The righits and: remedies
provided in this Tnstrument and any such other document aré cumulatwe and not excfuswe of

‘any right or remedies pmvndcd by Iaw :

‘Each of the 'p.r{)visians in this- I'ﬁstfum'eﬁt shall be séverable and distinet from one another and

if at any time-any one or more of such provisions is or bocomes or is declared null and void, -

- invalid, illegal or unenforceable in any respeet under any: law or otherwise howsoever, the -
: Vahdlty, legality and enforceability of the remaining provssmns of t}sas Instrument shall riot ln :
- any way be affected ot impaired by that occurrencee _ '

If'the Lender receives or is deé‘inéd to be affected by notice; whether actual or constructive,
- -of any subsequent security or other interest affecting any part of the Secured Assets andfor
‘the proceeds of sale(s) thereof, the Lender may open a4 new account or accounts with' the -

Chatgor. If the Lender does not-open a new account ar ‘accounts; it shall nevertheless be
treated as if it had dore so at the time when it-receives o was deemed to have received notice -

‘and as from that time, all payments made to the Lender shall be credited or be treated as having

been credited to the new account-of accounts and shall not operate to reduce tha amount for
which this Enstiument 1§ security,

"Ne'ithef' the ‘security created by, not -any security fnterest -;:on-'sti'ﬁ;;ted"'-pm“suant. to, this-
Instrument nor the rights, powers, discretions and remedies confetred pon the Lender by this
- Instrument or by law shall be discharged, impaired or othel"w_ise atfected by reason of:
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10.6.1  any present or future security, guarantee, indemnity or other right or remedy held
"~ byor évaiiabl'e' tothe Lender being or beconing wholly of it part void, voidable o
umetiforceablé on any ground whatsoever or by the.Lender from tinte to. tinie
exchanging, varying, 'rEalisingg_raIﬁasiﬂg or failing to perfect ar enforee any of the. . -

same; or

10:6.2 fhe Lender compounding with, dischatging or releasing or varying the liability of,
' or granting any time, indulgence or cancession to, the Chargor orany other petson.
T ob renewing, determining, vm*yih:g or increasing'any-accommodation' ot transaction

in any manner whatsoever or concurring in aceepting or varying any comproise,
arrangement or settlement or omitting to claim or enforce payment fom the Char gor |

‘o any other person; or '

10,63~ “any act or omission which would not-have disbhar’ged or affejctéc{- the liability of the
“ Chargor had it been a principal debtor instead of cautioner or by anything done or |
: Omltted which but for this provision might ()pelate to exonerate the Chargor from
‘the ‘Secmed Liabilities; or

10.6:4 any legal hmﬁatzon, dibabﬂzty, mcapauty ot mher sxmll(u czrcumsiance 1elatmg to.'
hie Chdigor

0.7 'Thc E.ender shall fiot be obhgeé before exetclsmg ariy of the’ nghts powerq or temedles'.
conferred upon it by or pursuant to this Tnstr ument or by 1aw tor ' '

10,71 take any actioi ot ol:ntam Judgemeﬁt or decrée in any com't agamst the Lhargm or
1072 -m&ke or ﬁier any ¢laim to rank in :a_wind'i'n.g#ﬁ_p-o'r liquidation of the Chargor; of -

'103:",3. -eriforee ‘or seek to enforce any othei security taken, or -exerdi'é'e any right or p fea
~available to the Lender, iri respect of any of the Chargot’s obligations to the Lendet.

11" FURTHER ASSURANCE.

The Chargor shall execute and do all such assurances, acts and things as the Lender may
reqiiiré for perfecting ot protectinig the security created by of pursuat to this Instrumetit over
the Secured Assets or for faci]itati:ng the réalisation of such asséts and the exercise of all
powers, authorities and discietions conferred on the Lender or on any Recetver by this
‘Instrusient and shall in particular (but without timitation) promptly aftel"-heing-réquested o
du s0 by the Lender or any Receiver, execute all assignations-and transfers (in favour of the
* Lender ot any Receiver ot fo such nominee as either shall direct) of the Secured Assets which
- come info existence after the date of this Instrument and give all notices orders and directions
which- the Lendel ot any Recelve: may think expedient for the purposes. qpemﬁed in this
wClause 11 '
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123

123
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3.1

S 132
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MANDATE AND ATTORNEY

‘Subject to Clause 12.3, the Chargor hereby irrevocably appoints the Lender and any Receiver
o be its mandataty and attorney for it and on its behalf and in its name or otherwise and as
siroh to create or constitute any deed, or to make any alter atlon or addition or deletion it or o,
any documents which the Lender ot t]*ie Receiver may require for perfecting or profectinig the

fitle of the Lender or the Receiver to the S‘ccurcd Asscts or for vesting any of the Secured

 Assets in the Lender or the Recciver or ifs nominees or any purchaser and to re- -deliver the -
“same thereafter and “otherwise generally to sign, seal and deliver and perfect any fi xed
- security floating charge, transfer, dispoqztmn a%mgnation security arid/or assurance: or any

writing, assurance, document or act which may be required or may- be deenied pI‘Uper by the:

“Lender of the Receiver on or in connection with any sale, Eeasa,_ disposition, realisation,
~getting in of other eriforcement by the Lender or the Receiver of all orany of the Secured.

The Chargor liereby ratifies and confirms and agrees to ratify and confirm whatever any such”
111311:3&’[31 yor attor ney shall do in the éxercise or purpotted exarcise ofallor any of the powerf; -
authori ities and cimcletmm referred to inthis Clause 12,

The rights vrider this Clause 12 shall only be excrcisable affer the occurrence of an Event of
Default and for so losig as such Event of Default is _cmnthiluingh

EXPENSES

' The Chargor binds and obliges itself for the wliole expenses.of completing and enforcing the -

security graiited by this Instrument and the experises of any discharge thereof,

All costs; charges and expenses inicutted and all payments made by the Lender orany Receiver

- under this Instrument in- the. lawful exercise of the powers conferted by this Instruient,

whether or f1ot occaqmned by any act, neglect or default of the Chargor, shall'be payable hy
the Chargor on demand and shall be a Secured Liability. ‘All such costs, charges, expetises - -
and- payments shall be paid and secured as between the Lender. or dny Recewer and - the

- Chargor on the. basm of a full-and unquahﬁed 111demmty

INDEMNITY

The Lendér BVery Recewm and evely attorney, manager, &gent or other pelson appomted by

~the Lender or any such. Receiver in connection with this Instrament: shall be entitled to be
*indemnified out of the Securéd Assets in wspect of all liabilities and experises incurred by it

or him in the execution or purported execution of any of the powers, authorities or discretions -

~yested in it ot him pursuant to this Instrumeént and against all actions, proceedings, costs,
- elatms and demands in respect of any matter or thing done or otmitted in any. way relating to
the Sécured Assets and the Lendet and any Receiver may retain and pay all sums in lespect .

“of the same out Gf any monies received under the powers coriferred by this Instr ument.
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AVOIDANCE OF PAYMENTS

* Any amoimnt which has been paid by the Chargorto-a Receiver orthe Lender and which is, in

th-e'opinibn of the Lender, capable of being reduced of restored or otherwise avoided, in whole

orin part, in the liguidation or administration of the Chargor shall not be 1egalded as having
~beefi-ir 1evocably pid for the purposes of tfus Instrument.

16

161

‘NOTICES

Cumm'l:jiimti'ons in writing

Any commumcatlon to be fade. under o in connection with thls instrument shall be made in

Cwriting and, unless ot}lerWIse stated may be made by fax or letter.

16.2

Addfés's"és
The address, fax number and electronic mail address (and the department or officer, if any,
for whose attention the communication is to be made) af the Chat; gor: and thie Lender for any:

communtcatlon ot docuient to- be made or de]lveled undm o in connection ‘With this
Tnstrument

-1:6-.2'.1_ - in'the case of the Chargor:

- Address: Tnnovation Centre — Orkney, Hatston Pier Road,.
o * Kirkwall, Otkney, Scotland, UK, KW15 1ZL.

“Attention:  FAO CEO/CFO
Facsimile: n/a
_'Ezﬁail:' ' - Officei@orbitalmarine.com’

__ 1622 _i'n_the.ca's_;e of the Lender: -

Addresst Zuidplein 126, _zfo':f"f XV ZA.mgter'dam,_ The :
' Netherlands- ' '
~Attention: I 1
Facsiniile: W
- Bmail a&dré@ - 1

ot any substitute addfesz_; ot fax r'zunhbér.i::':'-.dep'a:"fment or-officer as the Chargor may
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16.3

164

notify to the Lender (or the Lender may notify to the Char, gor 1f a change is made
by the Lender) by mot less than 5 Bisiness Days nmlce

Deli:vef_y '

163 RE

1632

16.4.1

1642

702398241
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Any communication or document macie or dchvcrc:d by one peison to anc:thcr under
orin connection with this Insttument will only be effective:

(@ if by way of fux, when received iri legible form; of

by if by way of letter, when it has been left at the relevant address or 5
Business Days after being deposited in the post. pastage prepa:d m an
cnvelopc addressed to it at that address; :

and, if a particular depm'tmént or sfficer is specified as part of its address details

“provided under Clause 16.2 (Addresses), if addressed to that department or officet,

“Any communication of document to be made or delivered to-the Lender will be -
effective only whei actually received by the Lender and then only if it is expressly
“marked for the attention of the department or officer specified as part of its address’

details provided under Clause 16.2 (Addresses) {or any substitute depaitmcnt ar
oﬁ" cer as. the Lender shall specify for this purpose).

'Electrériid_éemmuniﬁation.

Any cémr’n_unicatﬂion- to be made between any two Parties under or-in connection -
“with this Agreement may be made by electronic mail or other electronic means to

'the extent that those two Parties agree that, unless and until notified to the contrary,
‘this is to_be'an_accepted' form -of_cam_mun.i_catit):n_'and if those two Parties:

: -'(aj' i 110t1fy each Gthm it Wl‘ﬂ,il}g of then electronic ma1§ dddlBSS and/’m dl’ly '

- pther mformatxon 1equncd to enable the sending and rec,mpt of iiformation
by that means; arid :

_-(‘b.)._ _ no‘ufy each other (}f aty change to. their - address or any othei such

- information qupplmd by them by not less than 5 Business Days notlce

Any e]éctmnié communication made betwf:en. 'thtjse two Parties will be effective -

' oniy'whc'n actually rcceived in readable form and in the case of any. électronic.
~communication made by a Party to the Bank only if it is addressed in such amanner -

as the Bank shall spec;f’y for thzs putpose;

Any elecﬁfonic commmumication which becomes effective, in accordarice with Clatise
15.4.2-after 5.00 pm in the place of receipt shall be deemed only to become effective
" on the following day.



165 Baglishlamguage
Any '_1'1'o'ti'cé.gii_fén_ uljd'er-oz“ 'i:n..c(mnéc'ti' on with this Tnstrument m-u'él" bé in Eﬁgﬁf‘iﬁs‘h_.. '
17 GOVERNING LAW AND JURISDICTION -

*This Tnstroment shall be governed by, and construed in all respects in accordance with, the -
*law of Scotland and, for the benefit of the Lender, the Chargor lrrevecably submits to the riori-
“exélsive jurisdiction of the Scnmsh cotirts but without prejudice to the abiiny of [he Lendez
o procced agamst the: Chaigor in any othc; appropuate jurzsdwtmn "

18 'CON‘;ENT TO REGI&TRATION

A certificate signed by the Ltmdef 'sh&l'[ it the absence of manifest errot, 'OO'IiC.lu.Si.Véljfé
determine the Secured Liabilities at- any relevant time and shall constitute a balance and charge
. agamst the Chargor, and o suspcnsmn of a char ge or-of a threatened charge for payment of -

| the balance so constituted shall pass nor any sist of exccution thercon be giantcd except on-
' ccns:gnatmn The Lhat‘gm hereby consents to the registratfon of this Enstrt}mcnt and of any s

- such cemf" cate fm p1esetvatmn

- IN WIT[NESS WHERIEOF these présents ccmsmtmg of this dnd the preceding 16 pages are exe,cuted a5
.foilows and DELIVERED on g;? /’Vﬂ S L'\ 2024r

THE CHARGOR
R SUBSCRIBED for and on behalf of the Sd]d ORBIT AL MARINE, POWER - 1ED
on __2.2 f/(?(-..{mg,\ __.2.:.«.2.1_{ _
L QH@»’W S( wrl
' Print Full name

bcfore this Withass:
/(L\o pacdity % &A o _ . -
Prmt Fui] Name _ N . | Withess
Addl_'ess;.-_i‘- /B Q)Jml @.3 LLD e
g,g /\{miﬁﬁéw (éf’t’eg{
| EA« ) \(m m{)\i’\ é{*}' %)ED P
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