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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4830352

Charge code: 0483 0352 0044

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 7th December 2020 and created by "K" LINE BULK
SHIPPING (UK) LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 8th December 2020 .

Given at Companies House, Cardiff on 9th December 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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| certify that, save for the material redacted pursuant to s. 859 G of the

Companies Act 2006, this copy instrument is a correct copy of the

electronic copy of the original instrument. Fxacution Version
Date: 7.12.20 |
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Dated 7 Dece.mber | 2020
K" LINE EULKSH&F_‘P%NG (HK} LIMITED {1y
and
MIZUHO BANK, LTD. {2}
GENERAL ASSIGNMENT

relating fo m.v. VITTORIA

NORTON ROSE FULBRIGHT
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THIS DEED OF ASSIGNMENT is dated 7 December 2020 and made BETWEEN:

n

(2)

“K” LINE BULK SHIPPING (UK] LIMITED a company incorporated iri England whose registered
office iz al 6th Fioor, 200 Aldersgate Street; London ECTA 4HD, United Kingdom (the Ownier);
and

MIZUHO BANK, LTD. a compariy incorporated under the laws of Japan whose registered office
is-at 1-5-5 Otemachi, Chivoda-ku, Tokyo 100-B178, \}apan acting for the purposes of this Deed
through its London branch at Mizuho House, 30 Old Bailey, London ECAM 7AU (the Mortgagee).

WHEREAS:

(A)

(D)

by an ‘Agreament datéd 2 December 2020 (fhe Loan Agreement) and made between (1) the
Ownir {therein referred 1o a3 the Borfower) and (2) the Mortgagee ltherein raferred 1o as the

Bank), the Bank agreed (inter alia} to advance by way of a loati to the Owner, upon the terms’

and conditions therein containad, a foan-of up o US0 23,400,000 (the Loany;

pursuant to the Loan Agreement there has been executed by the Owner in favour of the
Mortgagee a first preferred ship morigage dated on or-about. the date herecf {the Mortgage) on

the Vessel m.v. “VITTORIA" documénted in the name of the Owner under the Jaws and flag of the

Republic of Panarma and mare particularly described in the Patente of Navigation Number 45468~
13-A (the Ship) énd the Mortgage has bean or will be registerad in accordance with the provisions
of Law 55 of 8 Augist 2008 of the Republic of Panama and of the pertinent provisions of the Givil
Code and other laws of the Republic of Panama as security for the payment by the Qwner of the
Cutstanding Indebtedness (a3 that expression is defined in the Mortgage)

the Loan Agreement provided (inter alia) that as a-condition precedent to the advance of the Loan,

‘the Owner should enter into a deed supplemental to the Mortgage substantially in the form of this

Deed, to secure (interalia) all sums of money from time 16 time owing t& the Meﬂgagee undar the
Loan Agréement and the Security Docurmients; and

this Deed is supplemental to the Loan Agresment and the Mortgage and 16 the security thereby
created but shall nonetheless continue in full force and effect notwithstanding any discharge of
the Morlgage,

NOW THIS DEED WITNESSES AND IT IS HEREBY AGREED as follows:

1

1.2

Definitions
Defined expressions
Words and expressions defined inthe Loan Agreement or i the Morigage shall, unless ctherwise

gefined in this Deed, or the conlext otherwise requires, have the same meanings when used in
this Deed.

‘Definitions

irithis Deed, uniess the context otherwise reqiires.

-Assigned Property means all of the Owner's respective rights, title and interest in and 1o

{a) the Insurances; and

()  any Requisition Compensation;

Casualty Amount means one million: Dollars ($1,000,000) (or the equivalent in any other
eurrencyl;

E
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Collateral Instruments means noles, bills of exchange, certificates of deposit and other
negotiable and non-negotiable instruments, guarantees, indemnities and other assurances
against financial loss and any other documents or instruments which contain or evidence an
obligation {with or without security) to pay, discharge or be responsible directly or indirectly for,
any indebtedness or limbilities of the Owner or any other person liable and includes any
decuments or instruments creating or evidencing a mortgage, charge (whether fixed or floating),
pledge, Hen, hypothecation, assignment, trust armangement or security interest of any kingd;

Default means any Event of Defaul or any event or circumstance which with the giving of notice
or fapse of time or the satisfaction of any other condition (or any combination thereof) would
constitute an Event of Default;

Expenses means the aggregate at any relevant time (to the extent that the same have not been
received or recovered by the Mortgagee) of:

{2} alllosses, Habilities, costs, charges, expenses, damages and outgoings of whatever nature
{including without limitation Taxes, repair costs, registration fees and insurance premiums)
suffered, incurred or paid by the Mortgagee in connection with the exercise of the powers
referred to in or granted by the Loan Agreament, the Mortgage, this Deed or any other of
the Security Documents or otherwise payable by the Owner in sccordance with clause 11
of the Morigage or clayse 9; and

(b} interest on all such losses, liabilities, costs, charges, expenses, damages and outgoings
from the date on which the same were suffered, incurred or paid by the Morigagee uniil the
date of receipt or recovery thereof (whether before or after judgment) &t a rate per annum
calculated in accordance with clause 3.2 of the Loan Agreement (as conclusively certified
by the Morigages);

Incapacity means, in relation lo a person, the death, bankrupicy, unsoundness of mind,
insolvency, liguidation, dissclution, winding-up, administration, receivership, amalgamation,
reconstruction or any other incapacity of that person whatsoever (and, in the case of a
partnarship, includes the termination or change in the composition of the partnarship);

Insurances means all policies and contracts of insurance (which expression includes all entries
of the Ship In a protection and indemnity or war risks assodiation) which are from time to time
during the Security Periad in place or taken out or entered into by or for the benefit of the Owner
{whether in the sole name of the Owner or in the joint names of the Owner and the Mortgagee or
otherwise) in respect of the Ship or ctherwise howsoever in connection with the Ship and all
benefits thereof (including claims of whatsoever nature and return of premiums);

Loss Payable Clauses means the provisions regulating the manner of payment of sums
receivable under the Insurances which are to be incorporated in the relevant insurance
documents, such Loss Payable Clauses to be in the forms set out in Schedule 1, or in such other
forms as may from time to ime be required or agreed In writing by the Morlgagee;

Mortgagee includes the successors in tifle and assigness and transferees of the Mortgagee;

Notice of Assignment of Insurances means a notice of assignment in the form set out in
Hchedule 2, or in such other form as may from time to time be required or agreed in writing hy the
Mortgages;

Quitstanding Indebtedness means the aggregate of the Loan, all inferest accrued and accruing
thereon, the Expenses and all other sums of money from time to Eme owing to the Mortgagee,
whether actually or contingently, under the Loan Agreement and the Security Documents or any
of thern,

Quwner includes the successors in title of the Owner;

Requisition Compensation means all moneys or other compensation from time to time payabie
during the Security Period by reason of the Compulsory Acquisition of the Ship;
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2.1

Security Documents means the Loan Agreement, the Morigage, this Deed, and any other such
document as is defined in the Loan Agreemeant as a Security Document or @5 may have been or
may heredfier be executed 1o guarantee and/or secure all or any part of the Loan, interest thereon
and other moneys from time to time owing by the Owrner pursuarit to the Lean Agreement; and.

Security Period means the period commencing on the date hereof and terminating upon
discharge by the Mcrtgagee of the security crealed by the Security Documents by payment of all
moneys payable thereunder.

Headings

Clause headings and the table 'of contents are inserted for convenience of reference only.and
shall be ignored in the interpretation of this Deed.

Construction of certain terms.
In this Deed, unigss the contex! otherwise requires:

reférences to clauses and schedules are to be construed as references to clauses of -and
schedules to this Deed and references 1o this Deed include its schedules;

referénces to (Ur to any specified provigion of) this Deed or ary other document shall be construed
as references to this Deed, thal provision or that documient as in force for the timie being and as
armended in accordance with the terms thereof,-of, 8% the case may be, with the agreement of the
relevant parties;

words importing the plural shall inciude the singular and vice versa;

references to a person shall be construed &8 references to an individual, fitrn, company,
corporation, unincorporated body of pérsons orany Govemnment Entity;

references to a "guarantee” shall include references to an indemnity or other assurarice against
financial loss including, without limitation, an obligation o purchase assels or seivices as a
consequence of a default by any other person to pay any Indebledness and "guaranieed™ shall
be construed accordingly; and '

references fo statutory g&rmvisims shall be construed as references to those provisions as
replaced or amended or re-enacted from time to time.

Conflict with Loan Agreement

This Deed shall be read together with the Loan Agreement but in case of any conflict between
the twa instriments; the provisions of the Loan Agreement shall prevail.

Contracts {Rights of Third Parlies)} Act 1998

No term of this Deed is enforceable under the Contracts (Rights of Third Parties) Act 1999 by a

parson wha is not @ party to this Deed,

Assignment and application of funds

-Assignment

By way of security for payment of the Outstanding Indebledness the Qwnier with full title guarantee

‘hereby assigns and agrees to assign to the Mortgagee absolutely all its rights title and interest in

and to the Assigned Property and all its bénefits and interests present and future therein. Provided
however that:
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Insurances

urless and until 2 Default shall occur and be continuing (whereupon all insurance recoveries shall
be receivable By the Morgagee and applied in accordance with clause 61 orclause 6.3 (a8 the
case may bejy

faj any moneys payable under the msurances {other than any money payable under any loss
of earnings insurance) shall be payable in accordance with the terms of the relevant Loss
Payable Clause and the Mortgagee will not inthe meantime give any notification to the
contrary to the insurers as contemplated by the Loss Payable Clauses; and

by any insurance moveys receivext by the Morgages I respect oF any major casually (a5
specified in the relevant Loss Payable Cladse) shigll, unless prior to reteipt or whilst such
moneys are in the hands of the Morigagee there shall have occurred a Default
{whereupon such insurance moneys shall be applied in accordance with clause &1 or
clause £.3 (as the case may ba)}, be paid over io the Owner dpon the Owner furnishing
evilence satisfactory {o the: Mortgagee that all loss and damage resulting from such
casially has been propery made good and repalred and that all repair accounts and
cther liabilities whatsoever in connaction with the' casually. have been fully paid and
discharged by the Quwner, provided however that the insurers with whant the fire arnd
usual marine risks insurances are effected may, in the case of 2 major casusity, and with
the previous consent in-writing of the Mortgagee, make payment on account of repairs in
the course.of being effected.

Notice

The Owner hereby covenants and undertakes with the Mortgagee that it will from time to time
upon the written request of the Morigagee give writter notice {in such form as the Mﬁrigagee shall
reasonably require) of the assignment herein contained 1o the persons frorm whom any pait of the
Assigned Propérty is or may be due.

Use of Owner's name:

The Owner covenarits and undertakes with the Mortgagee {o do or permit to be done each and
avery act or thing which the Morigagee may from time to time require {o be done for the purpose
of eriforcing the Mortgagee’s rights under this Desd and fo allow its name fo be used as andwhen
reduired by the Mortgagee for that purpose.

Reassignmient

Upon payment and discharge in fuil to the satisfaction of the Morgagee of the Outstanding
Indeptedriess, the Morigagee shall, at the request and cost of the Owner, re-agsign the
Insurances.and any Reqguisition Compensation o the Owner oras it may direct.

Liability of Owner

The Owner shall remain liable to perform all the obligations assurmed by it in: relation to the:
Assigried Property and the Mortgagee shail be under no @bligatmn of any kind whatsogver in.

respect thereof or be under any liability whatscaver in the event of any failure by the Owner to
perform its obligations in respect thereof.

Continuing security and other matters

Continuing security

‘The security created by this Deed shall:

be held by the Morlgagee as a contifuing  security for the payment of the QOuistanding

Indebtedness and the performance and observance of and compliance with all of the covenants,

terms and conditions contained i the Security Documents. express or implied, and that the
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security 20 created shall nobbe satigfied by any intermediate payment or satisfaction of any part
of the. amount hereby and theréby secured (of by any setflement of accounts between the Owner
of-any other person who may be liable to the Mortgages in respect of the Oulstanding
Indebtedness or any part thereof and the Mortgages);

be in addition to, and shall not in any way prejudice or affect, and may be enforced by the
Morgages without prior récourse to, the security creatéd by any other of the Security Documents
or by any present or future Collateral instrumants, right or remedy held by of available to the
Mortgages or any right or remedy of the M{)rtgagee thersinder; and '

not be in any way prejudiced or affectad by the existence of any of the other Secyrity Docurnents
or any such Collateral Instrument, rights or remedies or by the same becoming whaolly or in part
void, voidable or unenforceable on any ground whatsoever or by the- Maﬁgagae dealing with,
exchang ing, varying or failing to perfect or enforce any of the same, or giving time for payment or
perforinance oF indulgence or compaunding with ainy othéer person liable.

Rights-additional

Altthe rights, powers and remedies vested in the Mortgagee hereunder shiall be i addition'to-and
ngt a hmitation of any and every other right, power or remedy vested in the Mortgagee under the
Loan Agreement; this Deed, the other Security Documerits or any Collateral Instrument or at law
and all the righits, powers and remedies so vested in the Mortgagee may be exercised from time.
to time and as often as the Morgagee may desm expedient.

Mo enguiry

The Mortgages shall not be obliged to make any enquiry as to the nature or sufficiency of any
payment received by it under the Mortgage and/or this Dead or 1o make any claim or take any.

“action to collect any moneys hereby assigned or to enforce any rights or benefits hereby assignead

to-the: Morigagee or to which the Morlgagee may ab-any time be entiled under the Meortgage

“andior this Deed.

Discharge of Mortgage

Notwithstanding that this Deed Is expressed to be supplemental to the Mortgage it shall continue
in full foree and effect after any discharge of the Mortgage.

Liability unconditional

The vights, remedies and powers vested in the Morgagee under this Deed shall nét be affected.
ror shall this Deed be discharged or reduced by reasoiy of:

the Incapacity or any.change in the name, style or constitution of the Cwner or any other person.

fiable; or

the Morigagee granting any time, indulgence or concassion fo, of compounding with, discharging,
releasing or varying the liability of the Owneror any other person liable of renewing, determining,
vafymg or increasing any accommiodation; facility or transaction or otherwise dealing with the
same in any. manner whatsoever or concuring in, accepting or varying any compromise,

arrangement or seltlement or omitting to claim or enforce payment fram the Owner or any other
person liable.

Certificates conclusive
Any cerhfmam submltteti by the Martgagﬂe o the Gwmr as to ih& amwnt or any part th&remf

Owner.
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Collateral Instruments

The Morigagee shall not be obliged to make any claim or demand on the Owner or to-resort to
any Collateral instrument or other means of payment now or hereafter haid b’y or available to it
befare enforcing this Deed and no action taken or omitted by the Mortgagee ir connection with
any such Coliateral Instrument or other means of payment 'shall discharge, reduce; prejudice or
affect the security created by the Owner under this Deed and, norshall the Mortgagee be obliged
to apply any money or other property received or recovered in consequence of any enforcenent
or realisation of any such. Collateral Instrument’ or other means of payment in reduction of the
Outstanding indebtedness.

Powers of Mortgagee to protect security

Protective action

The Mortgagee shall, without prejudice to its other fights, powers and remedies undér-any of the.
Security Documents, be entitied (but not bound) at any time, and as often as may be necessary,
to take any such action as it may in its digcretion think fit Tor the plarpose of protecting or
raintaining the. security  created by this Deed and the other Security Documents; and: all
Expensas attributable thereto shall bepayable By the Owner on demand.

Remedy of defaults

Without prejudice 1o the generality of the provisions of ¢lause 4.1, if the Owner fails to comply

withi the provisions of clause 5.1.1 of the Nln::xrtgage the Mortgagee shall become forthwith entitied
{but ndt. bound) to effect and thereafter to mainiain all such insurances upon the Ship-as in'its
discretion it may think fit in order to procuré the' compliance with such provisicns or altermatively,
to require the Ship {at the Owner's risk} o remain in, or to procesd to and retain in, a port
designated by the Mafﬁgagaa until such provisions are fully complied with-and the: Expenses
attributable to the exercise by the Mortgagee of any-such powers shalt be pavable by the Owner
on dermard.

Powers of Mortgagee on Event of Default

‘Powers.

At any tirme after the ocourrence of an Event of Default the Mt}rtgagae shall bacome forthwith

-gntitled (but not haurts:%j as and when If may seefit; to exerdise in relation to the Assigned Property

or any part thereof all or any of the nghts POWers and remedies possessed by it as assignee
and/or chargee of the Assigned Property (whether at law, by virtue of thig deed or otherwisg) and
fry particular {without limiting the generality of the Toregoing):

to take possession of the Ship;

to require that all policies, contracts, certificates of entry and other records relating to. the

Insurances {including details of and correspondence concerning outstanding claims) be deliverad

forthwith to such adjusters andfor brokers and/or other insurers as the Morfgegee may nominate,

to collect, recover, compromise and give-a gbod discharge for, all-¢laims then outstanding or
thereafter - arising under the Insurances or any of them of in respect of the Requisition
Compensationor any part thereof, and to take over or institute (if necessary using the name of
the Ownery ail such proceedings in cotinectiohy therewill as the Mortgagee in its dbsolute
discretion thinks fit, and, in the case of the Insurances, to-pefinit the brokers through whom

collection of recovery is effected to charge the usual brokerage therefor;

to discharge, compound, release or compromise. claims in respect of the Insurances or
Requisition Compansation or any pait thereof which have given or may give rise to-any charge or
lien or-other claim on the Insurances or Requisition Compensation or any part thereof or which
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are or may be enforceable by proceedings against the Insurances or Requisition GCompensation
oF any patt thereof;

to seli the Ship or any share or inferas! therein with or withiout prior notice to the Owrier and with
or without the benefit of any charterparty, and free-from any claim by the Owner (whether in
admiralty, in squity, at law or by statute) by public auction or private contract, at such place and
upen such terms as the Mortgagee in its absolute discretion may determine, with power to
postpone any such sale, and without being answerable for any loss occas’ien?ed'-byaéu'ch sale or
resulting from posiponeimient thereof and with power, where the Mortgagee:. purchases the Ship,
to rake payment of the sale price by making an equivalent. réduction in the amouft of the
Outstanding Indebtedness in the mariner referred to in clause 8.1,

to manage, insure, maintain and répair the Ship, and to employ, sail or lay up the Ship in such
manner -and for such perod as the Morlgages, in its absolute discretion, deems expediant
accounting only for net profits arising from any such employment; and

to recover from the Owner on demand all Expenses incurred or paid by the Mortgagee in
connection with the-exercise of the powers (or any of them) referred to in this clause 5.1,

Without prejudice to the ability of the Mortgages to éxercise its rights under this clause 5.1, the

Martgagee agrees that it will give notice to the Owneérof any sale of the Ship or any shar@ ar
interest therein at the time of any such sale,

Application of moneys

Application

Al roneys freceived by the Morlgagee in réspect-of:

sale of the Ship or any share or interest therain;

recovery under the Insurances {other than under any loss of earnings insurance and any such
sum or sums.as may have been received by the Marlgagee in accordance with the relevant Loss
Payable Clause in respect of a major casualty as therein defined and paid over to the Owner as
provided in clause 2.1.1({b) or which fall {c be otherwize applied under clavse 5.3}, and
Requisition Compensation

shall be held by it upon trdst i the first place to pay or make good the Expenses-and the balance

shall be applied by the Mortgages in the manner specified inclause 14.1 of the Loan Agreement.

Shortfalls

In the event that the balance referred to in clause 6.1 is insufficient to pay in full the whole of the

-Outstanding Indebtedness, the Mortgagee shall be entitied to callect the shorifall from the Owner

or any other person liable for the time being therefor.
Application of Insurances received by Mortgagee

Subjedt to clause 8.1, any moneys received by the Mortgages or any Reteiver in regpect of the
Insurances {other than i respect of 2 Total Loss) shall

if received by the Mortgagee, or inthe hands of the Morigages, after the occurrence of a Default
which is continuing but prior to the occurrence .of an BEvent of -Defauit"i:&e.-rae:taiﬂed by the
Mortgagee, and shall be paid over by the Mortgages, to the Ownaer al such times, in-such amounts
and for such purposes and/or shall be applied by the Mortgages, in or towards satisfaction of any
sums from time to time accruing due and payable by the Owrier under the Seéurity Documents
or any of them of by virtue of payment demanded thereunder, in each case as the Morgages,

may if its absolute discretion determing: or
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if received by the Morigagee, or in the hands of the Morigagee, after the occurrence of an Event
of Default, be applied hy the Mortgages, in the manner specfied in ciause 8.1 andior clause B.3.1,
as the Morigagee, may in its absclute discretion determine;

Attorney’
Appointment

By way of secunty, the Owner hereby irrevocably appoints the Mortgagee to be its attorney
generally for and in #s-narfe and 'on s behalf, 4nd as its act and deed or dtherwise to exesute,
seal and deliver and otherwise perféct and do all such deeds, assurances, agresments;
instrumerits, aicts and things which may be: required for the full exercise of all or ary of the rights;
pﬂWEl’S or ren";ed;es conferred by ihe Mnrtgage th%a E)eed the Lo:an Agreemem ar any of ihe

ihe pur;mses aforesaad (mc!ucﬁlng in the case m‘ lhe Owner and wﬂhnut pre ud;ce o the genem%rty
of the foregoing, the execution of a bill of sale of the Ship). The power hereby conferred shall be
a general power of attarney under the Powers of Altorney Act 1971, and the Owner ratifies and
confirms; and agrees to ratify and confirm, any deed, assurance, agraemeni instrument, act or
thing which the Morlgagee may execute or do pursuant thereto. Provided always that such power
shail not be. exercisable by or on behalf of the Morlgagee untit the happening of any Event of
Dafault which is continuing.

Exercise of power

The exercise of such power by or on behalf of the Mortgagee shall not put any person dealing
with the Mortgagée upon ahy enguiry as to whether any Evend of Default has happened, nor shall
such person be in any way affected by notice that no such Event of Default has happened, and
the exercise by the Mortgagee of such power shall be conclugive evidence of the Morigages's
right to-exerclse the same,

Filings

The Owner hereby irrevocably appoints the Morgages to be s attorney in its riame and on its
behalf-and as its act and deed or otherwise of it to agree the form of and ta execute and do all
deeds; instruments, acts and things in ordér to file, record, register or enrol the Mortgage and/or
this Deed in any court, public office or elsewhere which the Morigagee may in its discretion
consider necessary or advisable, now or in the future, to ensure the legality, validity, enforceability
of admisstbility in evidence thereof and any other assurance, document, act or thing required to

‘be executed by the Owner pursuant to clause &

Further assurance

The Owrer hereby further underfakes, at its own expense; from time to time to execute, sign,

-perfect, do.and {if required) register every such further assurance, document, act or thing as in’
‘the opinion of the Mortgagee may be necessary or desirable for the purpose of more effectually

mortgaging ahd charging the Assigned Property 6r perfecting the security constituted or intended

to be cohstituted by the Mortgage and this Deed.

Costs, indemnities and payments
Cosis

Thi Owner shall pay to the Mortgagee on demand on a full indemnity basls all property incurred

_expenses or !uabu :taes of whatevef nature (mcludmg %egai fees. fees o? snsurance adwsers v

'Eogeté'ler w:%h any va%ue adcéed tax or s&rmlar tax payab e I respect thereof mcurred by the

Mortgagee in conriection with the exercise or enforcement of, of preservation of any rights under
the Mortgage, this Deed or otherwise in respect of the Outstanding Indebtedness and the security
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therefor, or in connection with the preparation, completion, execution or registration of the
Mortgage and this Deed.

Mortgagee’s indemnity.

The Owner hereby agrees and undertakes to indemnify the Mortgagee against all iosses, actions,
claimis, éxpenses, demands, obligations and liabilities whatever and whenaver arising which may
riow or hereafter be incurred by the Mortgagee or by any manager, agent, officer or employee for
whose liability, act or omission it or he may be answerable in respect of, in refation 16, or'in
connection with anything done or omitted in the exercise or purported exercise of the powers
contained in this Deed or otherwise in connection with such powers or with this Deed or with the
Ship, its Requisition Compensation and insurances of otherwise howsoever in relation to, or in
connection with, any of the matters dealt with in this Deed.

Remedies cumulativé and other provisions
No implied waivers; remedies cumulative

No failure ordelay on the part of the Mortgages to exercise any right, power or remedy vested in
it urndier any of the Security Documents shall operate as a walver thereof, ndr shall any single or
partial exercise by the Mortgagee of any right, power or remedy nor the discontinuance,-

abardanment or adverse determination of any proceedings taken by the Morigages 1o enforce
any right, power or remedy preciude. any otheér or further exercise thereof or proceedings. fo
enforce the same or the exercise of any other rght, power or remeady, norshall 1he giving by the
Mortgagee of any consent fo any act which by the terms of this. Deed requires such consent
préjudics thé right of the Morgagee to give or withhold consent to the doing of any other similar
act. The remadies provided in the Security Documerits are cumulative and are not exclusive of
any remedies provided by [@w, '

Delegation
The Mortgages shall be entitied, at any time and as often as may be expedient, to delegats all or

any of the powers and discretions vested in it by the Mortgage and this Deed (inchuding the power
vested in # by virtue of clause 7) or any of the other Security Documents in such mannss, upon

‘such terms, and to such persons as the Mortgagee in its absolute discretion may think fif,

ncidental powers

The Motgagee shall be entitled (o do all acts and things incidental 6r conduchve to the exercise

-of any of the rights, powers or remedies possessed by it as morgagee of the Ship (whether at

law, under the Mortgage andlor this. Deed or otherwise) and in particular (but without prejudice to

‘the generality of the foreaoing) upon becoming entitied to exercise any of its powers under

clausa 5.1, the Mortgagee shall be entitied to discharge any cargo on board the Ship {whether
the same shall belong to the Owner or any other person} and to enter into such other
arrangements 'in respect of the Ship, her insurances, managemsnt, maintenance, repair,
classification and employment i all respects as if the Mortgagee was the owner of the Ship, but
without being responsible for any loss incurred as a result of the Modgagee doing or omitling 1o

‘o any such dcfs or things as aforesaid.

Notices

The provisions of clause 18.1 of the Loan Agreement shall apply mutatis mutandis in respect of
any ceftificate; notice, démand or other communicafion given or made under this Desd.
Benefit of this Deed

This: Deed shall be binding upon the Owner and its successors in title and shall enure for the
benefit-of the Morfgages and its respective successors in title, Assigness and Transferees. The
Owner expressly acknowledges and accepts the provisions of clause 15 of the Loan Agreament
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and agrees that any person in favour of whom an-assignment or transfer is made in accordance
with such clause shall be etititied to the benefit of this Deed. Subject to the foregmng provisions:
of this clause 12, no term of this Deed is enforceable by a person who is paty to it

Counterparts

This Deed may be enfered into in the form of two Counterparis, each executed by one of the
pames -and, provided both the parties shall so execute this Dead, each of the executed
counterparts, when duly exchanged or dewer@d shall be deemed to be an or iginal b, %aken
together, they shall constilute one instrument.

Severability of provisions

Each of the pravisions in this Deed are severable and distinet from the others, and i at any time
one or more such provisions is or becomes invalid, illegal or unenforceable, the validity, legality
and enforceability of the remaining provisions of this Deed shall not iy any way be affecied or
impaired thereby.

l.aw and jurisdiction
Law

This Deed and any non-contractual obfigations arising out of or in connection with it are governed
by, and shall be construed in accordance with, English law,

Submission to jurisdiction.

Forthe benefit of the Mortgagee, the parties hereto irrevocably agree that any Iegal,ac’%i@n or
proceadings in connection with this Deed and apy non-contractual obligations anising out of or in
connettion with this Deed may be brought in the English counts, or inthe courts of any other
country chosen by the Mortgagee, each of which 'shall have jurisdiction to settle any disputes
arising out of or in connection with this Deed. The Owner irevocably and Unconditionally submits
tor the jurisdiction. of the English counts-and the courts of any country chosen by the Mortgages.
The submission to such jurisdiction shall not (and shall not be construed so as to) limit the right
of the Mortgagee to fake proceedings against the Owner in any other court.of competent
jurisdiction nor shail the taking of proceedings in any one or more jurisdictions preclude the taking
of proceedings in any other jurisdiction, whether concurrently or not.

The parties further agree that only the courts of England and not those of any other State shall
have jurisdiction {o determing any claim which the Gwnel may have against the Mortgagee arising
out of or irr connection with this Deed.

IN WITNESS whereof this Deed has been-duly executed as a deed the day and vear first above written,

10
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Schedule 1
Form of Loss Payable Clauses

Hull and machinery (marine and war risks)

By a Dead of Assignment dated [«] 2020, “K7 Line Bulk Shipping (UK} Limited of 6ih Floor, 200
Aldersgate Street, London EG1A 4HD, United Kingdom (the Owner) assignad to Mizuho Bank
Lid., London Branch of Mizuho House, 30 Okd Balley, London EC4AM TAU (the Assignee) all
the Owner's rights, title and interest in and to all policies and contracts of insurance from time
to time taken out or entered into by or for the benefit of the Owner in respect of the vessel myv.
VITTORIA and accordingly:

{&) afl claims hereunder in respect of an actual or constructive or compromised or arranged
total loss, and all claims in respect of a major casually {ihat is 1o say any casualty the
claim in respect of which exceeds one million Dollars ($1,000,000) {or the equivalent in
any other currenay inclusive of any deductible)) shall be paid in full to the Assignee or
to its order; anc

{b} all other claims hereunder shall be paid in full to the Owner or to its order, uniess and
until the Assignee shail have notified insurers hereunder o the contrary, whereupon all
such claims shall be paid to the Assignee or o its order.

Notwithstanding anything to the contrary contained in this Loss Payable Clause and Notice of
Assignment incorporated in the Policy, unless and until the Underwriters receive wrilten notice
from the Assignee to the contrary, the Underwriters shall be empowered to arrange for a collision
andfor salvage guarantee o be given when required by the Assignor in order to prevent the
arrest or atiachment of the Vessel or to secure release of the Vessel from the amest or
aftachment following a casualty and in such case, the Assignee shall be informed thareot.
Where a guarantes has been given as aforesaid and the Underwriters are required to pay any
sum under such guarantes in respect of such clairm, such sum shall be avtomatically released
to the Assignor or its order without the prior consent of the Assignee,

Protection and indemnity risks

Payment of any recovery which "K” Line Bulk Shipping (UK) Limited of 6th Floor, 200 Aldersgate
Street, London EC1A 4HD, United Kingdom (the Owner) is entitied to make out of the furds of
the Association in respect of any liability, costs or expenses incurred by the Owner, shall be
made to the Owner or o its order, unless and until the Association receives notice to the contrary
from Mizuho Bank, Ltd. of Mizuho House, 30 Old Bailey, London EC4M TAU (the Mortgagee)
in which event all recoveries shall thereafter be paid to the Mortgagee or their grder, provided
always that no liabifity whatsoever shall attach to the Association, its Managers or their agents
for failure fo comply with the latter obligation until the expiry of two clear business days from the
receipt of such notice.

KX




Schedule 2
Form of Notice of Assignment of Insurances

Notice of Assignment
{For attachment by way of endorsement to the Policy)

‘K" Line Bulk Shipping (UK) Limited of 6th Fioor, 200 Aldersgate Street, London EC1A 4HD, United
Kingdom the owners of the m.v. VITTORIA HEREBY GIVES NOTICE that by a Deed of Assignment
dated [»] 2020 and entered into by us with Mizuho Bank, Lid. of Mizuho House, 30 Old Bailey, London
EC4m 7TAL there has been assigned by us to Mizuho Bank, Lid. a5 mortgagee of the said vessel ail
msurances in respect thereof, including the insurances constituted by the policy whereon this notice is
endorsed,

Signed

[e], Attorney-in-fact
For and on behalf of

“K* LINE BULK SHIPPING (UK) LIMITED

Dated [+] 2020

12



EXECUTED as a DEED and DELIVERED
by Titswo Mawrito

for and o behalfof o
“K” LINE BULK SHIPPING (UK} LIWITED
pursuant to a power of attorney
dated 25 November 2020

in the presence of: RW Eaty

Attorney-in-Fact

EXECUTED as & DEED and DELIVERED
by

for and on behaif of

MIZUHO BANK, LTD.

n the presence of

13



Execution Version

Dated 7 December 2020
"K" LINE BULK SHIPPING {UK) LIMITED (1}
and
MIZUHO BANK, LTD, (2)

GENERAL ASSIGNMENT
relating to m.v. VITTORIA

A
NORTON ROSE FULBRIGHT
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THIS DEED OF ASSIGNMENT is dated 7 December 2020 and made BETWEEN:

(1)

(2)

"K" LINE BULK SHIPPING {UK) LIMITED a company incorporated in England whose registered
office is at 6th Floor, 200 Aldersgate Street, London EC1A 4HD, United Kingdom (the Owner);

and

MIZUHO BANK, LTD. a company incorporated under the laws of Japan whose registered office
is at 1-5-5 Otemachi, Chiyoda-ku, Tokyo 100-8178, Japan acting for the purposes of this Deed
through its London branch at Mizuho House, 30 Old Bailey, London EC4M 7AU (the Mortgagee).

WHEREAS:

(A)

(D)

by an Agreement dated 2 December 2020 (the Loan Agreement) and made between (1) the
Owner {therein referred to as the Borrower) and (2) the Mortgagee (therein referred to as the
Bank), the Bank agreed (intet afia) to advance by way of a loan to the Owner, upon the terms
and conditions therein contained, a loan of up to USD 23,400,000 (the Loan);

pursuant to the Loan Agreement there has been executed by the Owner in favour of the
Mortgagee a first preferred ship martgage dated on ar about the date hereof (the Mortgage) on
the Vesset m.v. "VITTORIA" documented in the name of the Owner under the laws and flag of the
Republic of Panama and more particularly described in the Patente of Navigation Number 45468-
13-A (the Ship) and the Mortgage has heen or will be registered in accordance with the provisions
of L.aw 55 of 6 August 2008 of the Republic of Panama and of the pertinent provisions of the Civil
Code and other laws of the Republic of Panama as security for the payment by the Owner of the
Outstanding Indebtedness {as that expression is defined in the Mortgage)

the Loan Agreement provided (inter alia) that as a condition precedent to the advance of the Loan,
the Owner should enter into a deed supplemental to the Mortgage substantially in the form of this
Deed, to secure (inter alia) all sums of money from time to time owing to the Mortgagee under the
L.oan Agreement and the Security Documents; and

this Deed is supplemental to the Loan Agreement and the Mortgage and to the security thereby
created but shall nonetheless continue in full force and effect notwithstanding any discharge of
the Mortgage.

NOW THIS DEED WITNESSES AND IT IS HEREBY AGREED as follows:

1

1.1

1.2

Definitions

Defined expressions

Words and expressions defined in the Loan Agreement or in the Mortgage shall, unless otherwise
defined in this Deed, or the context otherwise requires, have the same meanings when used in
this Deed.

Definitions

In this Deed, unless the context otherwise requires:

Assigned Property means all of the Owner’s respective rights, title and interest in and to:

(a) the Insurances; and

(b)  any Requisition Compensation;

Casualty Amount means ane million Dollars {$1,000,000) (or the equivalent in any other
currency);



Collateral Instruments means notes, bills of exchange, certificates of deposit and other
negotiable and non-negotiable instruments, guarantees, indemnities and other assurances
against financial loss and any other documents or instruments which contain or evidence an
obligation (with or without security) to pay, discharge or be respensible directly or indirectly for,
any indebtedness or liabilities of the Owner or any other person liable and includes any
documents or instruments creating or evidencing a mortgage, charge (whether fixed or floating),
pledge, lien, hypothecation, assignment, frust arrangement or security interest of any kind;

Default means any Event of Default or any event or circumstance which with the giving of notice
or lapse of time or the satisfaction of any other condition (or any combination thereof) would
constitute an Event of Default;

Expenses means the aggregate at any relevant time (to the extent that the same have not been
received or recovered by the Mortgagee) of;

(@) all losses, liabifities, costs, charges, expenses, damages and outgoings of whatever nature
(including without limitation Taxes, repair costs, registration fees and insurance premiums)
suffered, incurred or paid by the Mortgagee in connection with the exercise of the powers
refarred to in or granted by the Loan Agreement, the Mertgage, this Deed or any cther of
the Security Documents or otherwise payable by the Owner in accordance with clause 11
of the Mortgage or clause 2; and

(b) interest on all such losses, liabilities, costs, charges, expenses, damages and outgoings
from the date on which the same were suffered, incurred or paid by the Mortgagee until the
date of receipt or recovery thereof (whether before or after judgment) at a rate per annum
calculated in accordance with clause 3.3 of the Loan Agreement {as conclusively certified
by the Mortgagee),

Incapacity means, in relation to a person, the death, bankruptcy, unsoundness of mind,
insolvency, liquidation, dissolution, winding-up, administration, receivership, amalgamation,
reconstruction or any other incapacity of that person whatscever (and, in the case of a
parinership, includes the termination ar change in the composition of the partnership);

Insurances means all policies and contracts of insurance (which expression includes all entries
of the Ship in a protection and indemnity or war risks association) which are from time to time
during the Security Period in place or taken out or entered into by or for the benefit of the Owner
{(whether in the sole name of the Owner or in the joint names of the Owner and the Mortgagee or
otherwise) in respect of the Ship or otherwise howsoever in connection with the Ship and all
benefits thereof (including claims of whatsoever nature and return of premiums);

Loss Payable Clauses means the provisions regulating the manner of payment of sums
receivable under the Insurances which are to be incorporated in the relevant insurance
documents, stich Loss Payable Clauses to be in the forms set out in Schedule 1, or in such other
forms as may from time to time be required or agreed in writing by the Mortgagee;

Mortgagee includes the successors in title and assighees and transferees of the Mortgagee;

Motice of Assignment of Insurances means a notice of assignment in the form set out in
Schedule 2, or in such other form as may from time to time be required or agreed in writing by the
Mortgagee;

Cutstanding Indebtedness means the aggregate of the Loan, all interest accrued and accruing
therecn, the Expenses and all other sums of maney from time to time owing fo the Mortgagee,
whether actually or contingently, under the Loan Agreement and the Security Documents or any
of them;

Owner includes the successors in title of the Owner;

Requisition Compensation means all moneys or other compensation from time to time payable
during the Security Period by reason of the Compulsory Acquisition of the Ship,
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1.5

1.6

2.1

Security Documents means the L.oan Agreement, the Mortgage, this Deed, and any cther such
document as is defined in the Loan Agreement as a Security Document or as may have been or
may hereafter be executed to guarantee and/or secure all or any part of the Loan, interest thereen
and other moneys from time to time owing by the Owner pursuant fo the Loan Agreement; and

Security Period means the period commencing on the date hereof and terminating upon
discharge by the Mortgagee of the sacurity created by the Security Documents by payment of all
maneys payable thereunder.

Headings

Clause headings and the table of contents are inserted for convenience of reference only and
shall be ignared in the interpretation of this Deed.

Construction of certain terms
In this Deed, unless the context otherwise requires:

references to clauses and schedules are to be construed as references to clauses of and
schedules to this Deed and references to this Deed include its schedules;

references to (or to any specified provision of) this Deed or any other document shall be construed
as references to this Deed, that provision or that document as in force for the time being and as
amended in accardance with the terms thereof, or, as the case may be, with the agreement of the
relevant parties;

words importing the plural shall include the singular and vice versa;

references to a person shall be construed as references to an individual, firm, company,
corporation, unincorporated body of persons or any Government Entity;

references to a “guarantee” shall include references to an indemnity or other assurance against
financial loss including, without limitation, an obligation to purchase assets or services as a
consequence of a default by any other person to pay any Indebtedness and “guaranteed” shall
be construed accordingly; and

references to statutory provisions shall be construed as references to those provisions as
replaced or amended or re-enacted from time to time.

Conflict with L.oan Agreement

This Deed shall be read together with the Loan Agreement but in case of any conftict between
the two instruments, the provisions of the Loan Agreement shall prevail.

Contracts (Rights of Third Parties) Act 1999

No term of this Deed is enforceable under the Contracts (Rights of Third Parties) Act 1899 by a
person who is not a party to this Deed.

Assignment and application of funds

Assignment

By way of security for payment of the Qutstanding Indebtedness the Owner with full title guarantee
hereby assigns and agrees to assign fo the Mortgagee absolutely all its rights title and interest in

and to the Assigned Property and all its benefits and interests present and future therein. Provided
however that:
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Insurances

unless and until a Default shall occur and be continuing (whereupon all insurance recoveries shall
be receivable by the Mortgagee and applied in accordance with clause 8.1 or clause 6.3 (as the
case may be)):

{a) any moneys payable under the Insurances (other than any money payable under any loss
of earnings insurance) shall be payable in accordance with the terms of the relevant Loss
Payable Clause and the Mortgagee will not in the meantime give any notification to the
contrary to the insurers as contemplated by the L.oss Payable Clauses; and

(b) any insurance moneys received by the Mortgagee in respect of any major casualty (as
specified in the relevant Loss Payable Clause} shall, unless prior to receipt or whilst such
moneys are in the hands of the Mortgagee there shall have occurred a Default
{whereupon such insurance moneys shall be applied in accordance with clause 6.1 or
clause 6.3 (as the case may be)), be paid over to the Owner upon the Owner furnishing
evidence satisfactory to the Mortgagee that all loss and damage resulting from such
casualty has been properly made good and repaired, and that all repair accounts and
other liabilities whatsoever in connection with the casualty have been fully paid and
discharged by the Owner, provided however that the insurers with whom the fire and
usual marine risks insurances are effected may, in the case of a major casualty, and with
the previous consent in writing of the Mortgagee, make payment on account of repairs in
the course of being effected.

Notice

The Owner hereby covenants and undertakes with the Mortgagee that it will from time to time
upon the written request of the Mortgages give written notice (in such form as the Mortgagee shall
reasonably require) of the assignment herein contained to the persons from whom any part of the
Assigned Property is or may be due.

Use of Owner's name

The Owner covenants and undertakes with the Mortgagee to do or permit to be done each and
every act or thing which the Mortgagee may from time to time require to be done for the purpose
of enforcing the Mortgagee's rights under this Deed and to allow its name to be used as and when
required by the Mortgagee for that purpose.

Reassignment

Upon payment and discharge in full to the satisfaction of the Mortgagee of the Cutstanding
Indebtedness, the Mortgagee shall, at the request and cost of the Owner, re-assign the
Insurances and any Requisition Compensation to the Owner or as it may direct.

Liability of Owner

The Owner shall remain liable to perform all the obligations assumed by it in relation to the
Assigned Property and the Mortgagee shall be under no obligation of any kind whatsagver in

respect thereof or be under any liability whatsoever in the event of any failure by the Owner to
perform its obligations in respect thereof.

Continuing security and other maftters

Continuing securify

The security created by this Deed shali:

be held by the Mortgagee as a continuing security for the payment of the OQutstanding

indebtedness and the performance and observance of and compliance with all of the covenants,
terms and conditions contained in the Security Documents express or implied, and that the
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security so created shall not be satisfied by any intermediate payment or satisfaction of any part
of the amount hereby and thereby secured (or by any settlement of accounts between the Owner
or any other person who may be liable to the Morigagee in respect of the Outstanding
indebtedness or any part thereof and the Mortgagee);

be in addition to, and shall not in any way prejudice or affect, and may be enforced by the
Mortgagee without prior recourse to, the security created by any other of the Security Documents
or by any present or future Collateral Instruments, right or remedy held by or available to the
Mortgagee or any right or remedy of the Mortgagee thereunder; and

not be in any way prejudiced or affected by the existence of any of the other Security Dacuments
or any such Collateral Instrument, rights or remedies or by the same becoming wholly or in part
void, voidable or unenforceable on any ground whatsoever or by the Mortgagee dealing with,
exchanging, varying or failing to perfect or enforce any of the same, or giving time for payment or
performance or indulgence or compounding with any other persan liable.

Rights additional

All the rights, powers and remedies vested in the Mortgagee hereunder shall be in addition to and
not a limitation of any and every other right, power or remedy vested in the Mortgagee under the
Loan Agresment, this Deed, the other Security Documents or any Collateral Instrument or at law
and all the rights, powers and remedies so vested in the Mortgagee may be exercised from time
to time and as often as the Mortgagee may deem expedient.

No enquiry

The Mortgagee shall not be obliged to make any enquiry as to the nature or sufficiency of any
payment received by it under the Mortgage and/or this Deed or to make any claim or take any
action to collect any moneys hereby assigned or to enforce any rights or benefits hereby assigned
to the Mortgagee or to which the Mortgagee may at any time be entitled under the Mortgage
and/or this Deed.

Discharge of Mortgage

Notwithstanding that this Deed is expressed to be supplemental to the Mortgage it shall centinue
in full force and effect after any discharge of the Mortgage.

Liahility unconditional

The rights, remedies and powers vested in the Mortgagee under this Deed shall not be affected
nor shall this Deed be discharged or reduced by reason of.

the Incapacity or any change in the name, style or constitution of the Owner or any other person
liable; or

the Mortgagee granting any time, indulgence or concession to, or compounding with, discharging,
releasing or varying the liability of the Owner or any cther person liable or renewing, determining,
varying or increasing any accommodation, facility or transaction or otherwise dealing with the
same in anhy manner whatsoever or concurring in, accepting or varying any compromise,
arrangement or settlement or omitting to ¢laim or enforce payment from the Owner or any other
person liable,

Certificates conclusive
Any certificate submitted by the Mortgagee to the Owner as to the amount or any part thereof

secured under this Deed shall, in the absence of manifest error, be conclusive and binding on the
Owner.
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Collateral Instruments

The Martgagee shall not be obliged to make any claim or demand on the Owner or to resort to
any Collateral Instrument or other means of payment now or hereafter held by or available to it
befare enforcing this Deed and no action taken or omitted by the Mortgagee in connection with
any such Collateral Instrument or other means of payment shall discharge, reduce, prejudice or
affect the security created by the Owner under this Deed and, nor shall the Mortgagee be obliged
to apply any money or other property received of recovered in consequence of any enforcement
or realisation of any such Callateral Instrument or other means of payment in reduction of the
Outstanding Indebtedness.

Powers of Mortgagee to protect security
Protective action

The Mortgagee shall, without prejudice to its other rights, powers and remedies under any of the
Security Documents, be entitled {but not bound) at any time, and as often as may be necessary,
to take any such action as it may in its discretion think fit for the purpose of protecting or
maintaining the security created by this Deed and the other Security Documents, and all
Expenses attributable thereto shall be payable by the Owner on demand.

Remedy of defauits

Without prejudice to the generality of the provisions of clause 4.1, if the Owner fails to comply
with the provisions of clause 5.1.1 of the Mortgage, the Mortgagee shall become forthwith entitled
(but not bound) to effect and thereafter to maintain all such insurances upon the Ship as in its
discretion it may think fit in order to procure the compliance with such provisions or alternatively,
to require the Ship (at the Owner’s risk) to remain in, or to proceed to and retain in, a port
designated by the Mortgagee until such provisions are fully complied with and the Expenses
attributable to the exarcise by the Mortgagee of any such powers shall be payable by the Owner
on demand.

Powers of Mortgagee on Event of Default

Powers

At any time after the occurrence of an Event of Default the Mortgagee shall become forthwith
entitied (but not bound) as and when it may see fit, to exercise in relation to the Assigned Property
or any part thereof all or any of the rights, powers and remedies possessed by it as assignee
and/or chargee of the Assigned Property (whether at law, by virtue of this deed or otherwise} and
in particular {without limiting the generality of the foregoing):

to take possession of the Ship;

to require that all policies, contracts, certificates of entry and other records relating to the
Insurances (including details of and correspondence concerning outstanding claims) be delivered
forthwith to such adjusters and/or brokers and/or other insurers as the Mortgagee may nominats;

to collect, recover, compromise and give a good discharge for, all claims then outstanding or
thereafter arising under the [nsurances or any of them or in respect of the Requisition
Compensation or any part thereof, and to take over or institute {if necessary using the name of
the Owner) all such proceedings in connection therewith as the Mortgagee in its absolute
discretion thinks fit, and, in the case of the Insurances, to permit the brokers through whom
collection or recovery is effected to charge the usual brokerage therefor;

to discharge, compound, release or compromise claims in respect of the Insurances or
Requisition Compensation or any part thereof which have given or may give rise to any charge or
lien or other claim on the Insurances or Requisition Compensation or any part thereof or which
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are or may be enforceable by proceedings against the Insurances or Requisition Compensation
or any part thereof;

to sell the Ship or any share or interest therein with or without prior notice to the Owner and with
or without the benefit of any charterparty, and free from any claim by the Owner {whether in
admiralty, in equity, at law or by statute) by public auction or private centract, at such place and
upon such terms as the Mortgagee in its absolute discretion may determine, with power to
postpone any such sale, and without being answerable for any loss occasioned by such sale or
resulting from postponement thereof and with power, where the Mortgagee purchases the Ship,
to make payment of the sale price by making an equivalent reduction in the amount of the
Outstanding Indebtedness in the manner referred to in clause 6.1;

to manage, insure, maintain and repair the Ship, and to employ, sail or lay up the Ship in such
manner and for such pericd as the Morlgagee, in its absolute discretion, deems expedient
accounting only for net profits arising from any such employment; and

to recover from the Owner on demand all Expenses incurred or paid by the Mortgagee in
connection with the exercise of the powers (or any of them) referred to in this clause 5.1,

Without prejudice to the ability of the Mortgagee fo exercise its rights under this clause 5.1, the
Mortgagee agrees that it will give notice fo the Owner of any sale of the Ship or any share or
interest therein at the time of any such sale.

Application of moneys

Application

All moneys received by the Mortgagee in respect of:
sale of the Ship or any share or interest therein;

recovery under the Insurances (other than under any loss of earnings insurance and any such
suUM or sUMs as may have been received by the Mortgagee in accordance with the relevant Loss
Payable Clause in respect of a major casualty as therein defined and paid over to the Owner as
provided in clause 2.1.1(b) or which fall to be otherwise applied under ¢clause 6.3); and

Requisition Compensation

shall be held by it upon frust in the first place to pay or make goeod the Expenses and the balance
shall be applied by the Mortgagee in the manner specified in clause 14.1 of the Loan Agreement.

Shortfalls

In the event that the halance referred to in clause 6.1 is insufficient to pay in full the whole of the
Qutstanding Indebtedness, the Mortgagee shall be entitled to collect the shortfall from the Owner
or any other person liable for the time being therefor.

Application of Insurances received by Mortgagee

Subject to clause 6.1, any moneys received by the Mortgagee or any Receiver in respect of the
Insurances (other than in respect of a Totat Loss) shall:

if received by the Mortgagee, or in the hands of the Mortgagee, aftar the occurrence of a Default
which is continuing but prior to the occurrence of an Event of Default, be retained by the
Mortgagee, and shall be paid over by the Mortgagee, to the Owner at such times, in such amounts
and for such purposes and/or shall be applied by the Mortgagee, in or towards satisfaction of any
sums from time to time accruing due and payable by the Owner under the Security Documents
or any of them or by virtue of payment demanded thereunder, in each case as the Mortgagee,
may in its absolute discretion determine; or
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if received by the Mortgagee, or in the hands of the Mortgagee, after the occurrence of an Event
of Default, be applied by the Mortgagee, in the manner specified in clause 6.1 and/or clause 6.3.1,
as the Mortgagee, may in its absolute discretion determine.

Attorney
Appointment

By way of security, the Owner hereby irrevocably appoints the Martigagee to be its attorney
generally for and in its name and on its behalf, and as its act and deed or otherwise to execute,
seal and deliver and otherwise perfect and do all such deeds, assurances, agreements,
instruments, acts and things which may be required for the full exercise of all or any of the rights,
powers or remedies conferred by the Mortgage, this Deed, the Loan Agreement or any of the
other Security Documents, or which may be deemed proper in or in cannection with all or any of
the purposes aforesaid (including, in the case of the Owner and without prejudice to the generality
of the foregoing, the execution of a bill of sale of the Ship). The power hereby conferred shall be
a general power of attorney under the Powers of Attorney Act 1971, and the Owner ratifies and
confirms, and agrees to ratify and confirm, any deed, assurance, agreement, instrument, act or
thing which the Mortgagee may execute or do pursuant thereto. Provided always that such power
shall not be exercisable by or on behalf of the Mortgagee until the happening of any Event of
Default which is centinuing.

Exercise of power

The exercise of such power by or an behalf of the Mortgagee shall not put any person dealing
with the Mortgagee upon any enquiry as to whether any Event of Default has happened, nor shall
such person be in any way affected by notice that no such Event of Default has happened, and
the exercise by the Mortgagee of such power shall be conclusive evidence of the Mortgagee’s
right to exercise the same.

Filings

The Owner hereby irrevocably appoints the Mortgagee to be its attorney in its name and on its
behalf and as its act and deed or otherwise of it to agree the form of and to execute and do all
deeds, instruments, acts and things in order to file, record, register or enrcl the Mortgage and/or
this Deed in any court, public office or elsewhere which the Mortgagee may in its discretion
consider necessary or advisable, now or in the future, to ensure the legality, validity, enforceability
or admissibility in evidence thereof and any other assurance, document, act or thing required to
be executed by the Owner pursuant to clause 8.

Further assurance

The Owner hereby further undertakes, at its own expense, from time to time to execute, sign,
perfect, do and (if required) register every such further assurance, document, act or thing as in
the opinion of the Mortgagee may be necessary or desirable for the purpose of more effectually
mortgaging and charging the Assigned Property or perfecting the security constituted or intended
to be constituted by the Mortgage and this Deed.

Costs, indemnities and payments

Costs

The Owner shali pay to the Mortgagee on demand on a full indemnity basis all properly incurred
expenses or liabilities of whatever nature (including legal fees, fees of insurance advisers,
printing, out-of-pocket expenses, stamp duties, registration fees and other duties or charges)
together with any value added tax or similar tax payable in respect thereof, incurred by the
Mortgagee in connection with the exercise or enforcement of, or preservation of any rights under
the Mortgage, this Deed or otherwise in respect of the Outstanding Indebtedness and the security
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therefor, or in connection with the preparation, completion, execution or registration of the
Mortgage and this Deed.

Mortgagee’s indemnity

The Owner hereby agrees and undertakes to indemnify the Mortgagee against ali losses, actions,
claims, expenses, demands, obligations and liabilities whatever and whenever arising which may
now or hereafter be incurred by the Mortgagee or by any manager, agent, officer or employee for
whose liability, act or omission it or he may be answerable in respect of, in relation o, or in
connection with anything done or omitted in the exercise or purported exercise of the powers
contained in this Deed or otherwise in connection with such powers or with this Deed or with the
Ship, its Requisition Compensation and Insurances or otherwise howsoever in relation to, or in
connection with, any of the matters dealt with in this Deed.

Remedies cumulative and other provisions
No implied waivers; remedies cumulative

No failure ar delay an the part of the Mortgagee to exercise any right, power or remedy vested in
it under any of the Security Documents shall operate as a waiver thereof, nor shall any single or
partial exercise by the Mortgagee of any right, power or remedy nor the discontinuance,
abandonment or adverse determination of any proceedings faken by the Mortgagee to enforce
any right, power or remedy preclude any other or further exercise thereof or proceedings to
enforce the same or the exercise of any other right, power or remedy, nor shall the giving by the
Mortgagee of any consent to any act which by the terms of this Deed requires such consent
prejudice the right of the Mortgagee to give or withheld consent to the doing of any other similar
act. The remedies provided in the Security Documents are cumulative and are not exclusive of
any remedies provided by law.

Delegation

The Mortgagee shall be entitled, at any time and as often as may be expedient, to delegate all or
any of the powers and discretions vested in it by the Mortgage and this Deed (inciuding the power
vested in it by virtue of clause 7} or any of the other Security Documents in such manner, upoh
such terms, and to such persons as the Mortgagee in its absolute discretion may think fit.

Incidental powers

The Mortgagee shall be entitled to do all acts and things incidental or conducive to the exercise
of any of the rights, powers or remedies possessed by it as mortgagee of the Ship (whether at
law, under the Mortgage and/or this Deed or otherwise) and in particutar (but without prejudice to
the generality of the foregoing) upon becoming entitled to exercise any of its powers under
clause 5.1, the Mortgagee shall be entitled to discharge any carge on board the Ship (whether
the same shall belong to the Owner or any other person} and fo enter into such other
arrangements in respect of the Ship, her insurances, management, maintenance, repair,
classification and employment in all respects as iIf the Morigagee was the owner of the Ship, but
without being responsible for any loss incurred as a result of the Mortgagee doing of omitting to
do any such acts or things as aforesaid.

Notices

The provisions of clause 16.1 of the Loan Agreement shall apply mutatis mutendis in respect of
any certificate, notice, demand or other communication given or made under this Deed.

Benefit of this Deed

This Deed shall be binding upon the Owner and its successers in title and shall enure for the
benefit of the Mortgagee and its respective successors in fitle, Assignees and Transferees. The
Owner expressly acknowledges and accepts the provisions of clause 15 of the Loan Agreement
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and agrees that any person in favour of whom an assignment or fransfer is made in accordance
with such clause shall be entitled to the benefit of this Deed. Subject to the foregoing provisions
of this clause 12, no term of this Deed is enforceable by a person who is party to it.

Counterparts

This Deed may be entered into in the form of two counterparts, each executed by one of the
parties, and, provided both the parties shall so execute this Deed, each of the exacuted
counterparts, when duly exchanged or delivered, shall be deemed to be an original but, taken
together, they shall constitute one instrument.

Severability of provisions

Each of the provisions in this Deed are severable and distinct from the others, and if at any time
one or more such provisions is or becomes invalid, illegal or unenforceable, the validity, legality
and enforceability of the remaining provisions of this Deed shall not in any way be affected or
impaired thereby.

Law and jurisdiction

Law

This Deed and any non-contractual obligations arising out of or in connection with it are governed
by, and shall be construed in accordance with, English law.

Submission to jurisdiction

For the benefit of the Mortgagee, the parties hereto irrevocably agree that any legal action or
proceedings in connection with this Deed and any non-contractual obligations arising out of or in
connection with this Deed may be brought in the English courts, or in the courts of any other
country chasen by the Mortgagee, each of which shall have jurisdiction to settle any disputes
arising out of or in connection with this Deed. The Owner irrevocably and unconditionatly submits
to the jurisdiction of the English courts and the courts of any country chosen by the Mortgagee.
The submission to such jurisdiction shall not {(and shall not be construed so as to) limit the right
of the Mortgagee to take proceedings against the Owner in any other court of competent
jurisdiction nor shall the taking of proceedings in any one or more jurisdictions preclude the taking
of proceedings in any other jurisdiction, whether concurrently or not.

The parties further agree that only the courts of England and not those of any other State shall
have jurisdiction to determine any claim which the Owner may have against the Mortgagee arising
out of or in connection with this Deed.

IN WITNESS whereof this Deed has been duly executed as a deed the day and yeér first above written.
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(2)

Schedule 1
Form of Loss Payable Clauses

Hull and machinery {(marine and war risks)

By a Deed of Assignment dated [#] 2020, "K" Line Bulk Shipping (UK) Limited of 6th Flocr, 200
Aldersgate Street, London EC1A 4HD, United Kingdom (the Owner) assigned to Mizuho Bank
Ltd., London Branch of Mizuho House, 30 Old Bailey, London EC4M 7AU (the Assignee) all
the Owner's rights, title and interest in and to all policies and contracts of insurance from time
to time taken out or entered into by or for the benefit of the Owner in respect of the vessel m.v.
VITTORIA and accordingly;

(a) all claims hereunder in respect of an actual or constructive or compromised or arranged
total loss, and all claims in respect of a major casualty (that is to say any casualty the
claim in respect of which exceeds one million Dollars ($1,000,000) (or the equivalent in
any other currency inclusive of any deductible)) shall be paid in full to the Assignee or
to its order; and

(b) all other claims hereunder shall be paid in full to the Owner or to its order, unless and
until the Assignee shall have notified insurers hereunder to the contrary, whereupon all
such claims shall be paid to the Assighes or to its order.

Notwithstanding anything to the contrary contained in this Loss Payable Clause and Notice of
Assignment incorporated in the Policy, unless and until the Underwriters receive written notice
from the Assignee to the contrary, the Underwriters shall be empowered fo arrange for a cellision
and/or salvage guarantee to be given when required by the Assigner in arder to prevent the
arrest or attachment of the Vessel or to secure release of the Vessel from the arrest or
attachment following & casualty and in such case, the Assignee shall be informed thereof,
Where a guarantee has been given as aforesaid and the Underwriters are required to pay any
sum under such guarantee in respect of such claim, such sum shall be automatically released
to the Assignor or its order without the prior consent of the Assignee.,

Protection and indemnity risks

Payment of any recovery which “K" Line Bulk Shipping (UK) Limited of 6th Floor, 200 Aldersgate
Street, London EC1A 4HD, United Kingdom (the Owner) is entitled to make out of the funds of
the Assocciation in respect of any liability, costs or expenses incurred by the Owner, shall be
made to the Owner or to its order, unless and until the Association receives notice to the contrary
from Mizuho Bank, Ltd. of Mizuho House, 30 Old Bailey, London EC4M 7AU (the Mortgagee)
in which event all recoveries shall thereafter be paid to the Mortgagee or their order; provided
always that no liability whatsoever shall attach to the Association, its Managers or their agents
for failure to comply with the latter obligation until the expiry of two clear business days from the
receipt of such notice.
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Schedule 2
Form of Notice of Assignment of Insurances

Notice of Assignment
{For attachment by way of endorsement to the Policy)

“K" Line Bulk Shipping (UK) Limited of 6th Floor, 200 Aldersgate Street, London EC1A 4HD, United
Kingdom the owners of the m.v. VITTORIA HEREBY GIVES NOTICE that by a Deed of Assignment
dated [«] 2020 and entered into by us with Mizuho Bank, Ltd. of Mizuho House, 30 Old Bailey, London
EC4M 7AU there has been assigned by us to Mizuho Bank, Lid. as mortgagee of the said vessel all
insurances in respect thereof, including the insurances constituted by the policy whereon this notice is
endorsed,

Signed

[e], Attorney-in-fact
For and on behalf of

"K” LINE BULK SHIPPING (UK) LIMITED

Dated [} 2020
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EXECUTED as a DEED and DELIVERED
by

for and on behalf of

“K” LINE BULK SHIPPING (UK} LIMITED
pursuant to a power of attorney

dated

in the presence of:

Attorney-in-Fact

EXECUTED as a DEED and DELIVERED

by Shire Aoy
for a(%d on beh%f of

MIZUHO BANK, LTD.
in the presence of: /éal‘cz/]l'}’a Shimiza

Authorised Signatory
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